o TS
) -y . '
4 ' ®
-

CITY OF SAN DIEGQO
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 \‘D-\ % l‘\ 1 By:w

t?( 4o City Manager

KATHRYN CRAKE HUNTINGTON

Dated lZl/f/ff By:



.:"J ."-\,\ . '
. ;i '

ARENA GROUP 2000,L.P.a Cahfomla

Dated: /ﬂ'/g’ ??

ief Executwe Officer

APPROVED AS TO FORM AND LEGALITY THIS _ ¥~-DAY OF % | pem

CASEY GWINN, CITY ATTORNEY
By: WU QM
Deputy City Attonzj
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CONTRIBUTION AGREEMENT

This agreement is entered igto between Arena Group 2000, L.P., a California limited
partnership ("Company") and Kathe#As Crake Huntington ("Huntington"). The date of this
agreement, for reference purposes only, isf&r_ , 1999.

1. UNDERLYING FACTS/RECITALS.

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 California, 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 fiie 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 rentauie square feet of retail building space and related improvements, and
is currently operated under the trade name "Sports Arena Square”. Huntington’s interest under the
City Lease, together with Huntington's ownership interest in the improvements on the Real Property
(inciuding without limitation buildings, fixtures, common area, landscaping, utility installations and
similar items (“Improvements”)), are coilectively referred to as the “Leasehold Interest”.

1.3  Purchase and Sale Agreement. Company and Huntington are partiesto 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 Leasehoid 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 alt leases and other rental arrangements for
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, prepayments and
deposits (including without limitation deposits with utility companies or others).

1.4.4 All permits, licenses, certificates and other governmental approvals
and entitiements related to ownership or operation of the Real Property (“Permits”).

1.4.5 Allintangible rights of Huntington used in connection with the Real
Property (*Intangible Rights”), including without limitation trade names (including without limitation,

- itizyg

the trade name “Sports Arena Square”), trademarks, logos, telephone numbers and similar it__e‘w
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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 fumniture,
fumnishings and equipment (including without limitation office furniture, 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 TD 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
Southemn California), with an outstanding principal balance as of May 1, 1999 of approximately
$852,000 (the “Second TD Loan").

1.7  Personal Guaranty. Huntington is the personal guarantor of the First TD
Loan and the Second TD 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 Internal Revenue Code §721(a)

2. CONTRIBUTION, PARTNERSHIP INTEREST, DEPOSITS AND CLOSING DATE.

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 return 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 Security for Performance. As security for its performance under this
agreement, Company shall deposit .$10.000 into Escrow within five business days after the

Effective Date of this agreement.

24 AITD Note. Atthe 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 TD Loan and the Second TD Loan, maturing on Aprii 1,
2004, with interest and payments equal to the interest and payment on the First TD Loan and the
Second TD Loan, in a form to be agreed upon by the parties. The AITD Note shall include the
unpaid principal balances of the First TD Loan and Second TD Loan. The AITD Note shall be
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by the parties {the “AITD"). The AITD Note and AiTD shall provide that Company shall have no
recourse liability thereunder. The AITD Note shall also provide that any prepayments made by
Company shall be used to prepay Huntington's obligations under the underlying First TD Loan and
Second Loan. Company and Huntington shall negotiate in good faith and use their best efforts to
agree upon the form of AITD Note and AITD 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 Concemn. 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) iess 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 TD 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 shail 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 Date (the “Closing Date”). 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 Date; 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 Escrow.
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”).

29 No Assumption of Liability. Except as expressiy provided in this agreement,

Company is not assuming any debt, liability or obligation of Huntington, and Company shalt 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 contempilated 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 suppiemental 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 escrow instructions, 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 hoids funds to pay all closing costs.

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

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

3.24 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 “Titie Policy”),
with liability in the amount of the AITD Note, showing title to the Leasehold Interest vested in
Company subject only to the Permitted Exceptions (as defined below). Close of Escrow shail be
deemed to have occurred upon recordation of the Grant Deed (as defined below).

3.3  Pemnitted Exceptions. Permitted Exceptions means the following:

3.3.1 Printed items. The printed exceptions and exclusions contained in
the poticy form.

3.3.2 Property Taxes. Unpaid property taxes and assessments not in

default.
3.3.3 Supplemental Taxes. Any supplemental taxes and assessments not
in default.
- /!
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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).

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

3.3.6 Second TD Loan. The deed of trust 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 shalt
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, if any, to be shown by a separate, unrecorded affidavit.

3.4.2 Assignment of Tenant L eases. An assignment of Huntington's
interest in the Tenant Leases.

3.4.3 Assignment of Service Contracts. An assignment of Huntmgton ]
interest in the Assigned Service Contracts.

3.4.4 Assignment of Permits and Intanaibles. 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 Noticeto Tenants. Aletter 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. o
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35  Actions of Escrow Holder.  On the Closing Date, Escrow Holder shall do
the following: :

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 shal! disburse all funds
deposited with Escrow Holder as follows (and in the following order): (i) pay all closing costs to be
paid through Escrow (inciuding 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 confermed 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, Pemits
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.

41 Company's Pre-Closing Conditions. Company's obligation to purchase the
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,
Muntington shall cause the Titie 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 titie report and all easements, rights of way and similar matters plotted
(collectwely. the “Title Report™).
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(i) Company shail 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 Scheduie 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 titie exceptions cther than
mortgages, deeds of trust, mechanic’s liens and similar items constituting monetary liens (except
the First TD Loan and Second TD Loan), all of which shall be satisfied and removed at Close of

Escrow.

(i) If Huntington is unable to remove, at or before Close of
Escrow, any of the Disapproved Titie 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 unabie 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 Dispufed 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 notice,
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 notice,
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 TD Loan and Second TD 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 Suppiemental 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 Suppiemental 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 Titie 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, of the 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. ___ )
/ “n'?::; ) - e
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421 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, orirrevocably 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 Change. 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 al! 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 Warmanties. = Company's

representations and warranties shall be accurate as of Close of Escrow.

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 with
each other as may reasonably be necessary for performance of the obligations and satisfacfion of °
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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 B (collectively, the “Due Diligence Documents”), to the extent not previously

delivered.

5.2 Access_to Property. Company and its agents, representatives and
consuitants 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 attorneys'
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 shail 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 TenantlLeases. Huntington shall continue to perform all of its obligations as
landiord under the Tenant Leases. Huntington shall not enter into any new Tenant Leases without
the pricr written approval of Company, which shall not be unreasonably withheid; 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 shail
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 15™ 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 iiability 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 furnish Company
with copies of any and all notices or communications which it receives from any tenants, lenders
or governmental 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 is 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 furnish Company with copies of any and all notices or
communications which it receives from any governmental or quasi-governmental entities regarding
any violation of any Applicabie 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 goveming 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, concemning termination of that certain lease described
therein (the “Cinamerica Lease”). If such agreement is executed before close of escrow, then
Huntington shail, 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 vaiue of the collateral under the AITD). 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 AITD, 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 TD Note and Second TD Note, or (b) the amountof monthly ____
rent Huntington otherwise would have received under the Cinamerica Lease (if terminated by.or ’o,% T
! SN
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at the request of Company) and any other lease on the Property which is terminated early by
Company (other than based on tenant default), during the remaining term of each such lease
(determined as if the applicabie leases had not been terminated by Cormnpany). The purpose of this
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 resuit of leases terminated by
Company will be replaced by or the balance of the terms of those leases, during any
period that Huntington owns tfie property (i.e., before close of escrow or after any defauit and
foreclosure under the AITD). rgiobligation shall survive any termination of this agreement.

7. CONDITION OF PROPER

7.1 "AS IS" Purchase. Except as expressly provided in this agreement,
Company is purchasing the Property “AS 1S", “WHERE [S" and “WITH ALL FAULTS", withoutany
representations, warranties or guaranties of any nature, express or impiied, oral or written, past,
present or future, regarding the Property, inciuding 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 terminate 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
coliected 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 representand
warrant to the other as follows:

8.1.1 Authority. Such party has the legal right, power and authority to enter
into and perform its obligations under, and to consummate the transactions contemplated by, thls

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 enforceabie
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 ail 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 matenally affect
such party's ability to enter into or perform its obligations 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
marketabile title to the Property. At Close of Escrow, Huntington will convey to Company good and
marketabie title to the Property, free and clear of all liens, ctaims, 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 ctaims 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 titie 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 RentRoll. Allinformation 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.
E}; %

\ \\/
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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 refiected on the Rent Roll, there are no
oral or written leases, subleases or tenancies which will affect Company or the Property after Close
of Escrow.

8.2.6 Service Contracts. Accurate and compiete 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
defauit 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
compiete and set forth fairly the resuits 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 approvais, including buiiding 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 NoKnown Defects. Tothe best of Huntington's knowledge, there are
no material latent or patent defects in the Property (including any defective soiis 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 Required. 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
lawsdit, arbitration or other legal proceeding (including any action for foreclosure or condemnation)
or governmental 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 governmental 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
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Hazardous Materials Laws. During Huntington's ownership of the Leasehold Interest, there has
been no lawsuit, arbitration or other legai proceeding or govermmental investigation brought against
Huntington or the Real Property, nor any settiement reached with any person, entity or
governmental 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 Poliution Control Act, the Clean Air Act, the Toxic
Substances Control Act, the Refuse Act, the Carpenter-Presiey-Tanner Hazardous Substance
Account Act, the Hazardous Waste Control Law, or in regulations adopted and publications
promuigated pursuant to such laws, (ii) any substance defined as a "hazardous waste” in Section
25117 of the California Health & Safety Code or as a "hazardous substance” in Section 25281 of
the Califomnia Health & Safety Code or as "waste” in Section 13050 of the California 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 a 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 furnished or to be furnished 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 shail
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
(i) all claims, damages, losses, liabilities, costs and expenses, including without limitation attorneys’
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 harmiess shall be limited to occurrences during Company’s ownership of

the Property.

8.2  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 attorneys' fees, (i) arising before Close of Escrow under the City Lease,
Tenant Leases or Assigned Service Contracts, and (i) all claims, damages, losses, liabilities, costs
and expenses, including without limitation attorneys’ fees (collectively, “Claims™), arising out of (a)

any inaccuracy or breach of any of Huntington's representations and warranties in this agrefgme"ﬁ ‘
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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 harmiess shall be iimited
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 Indemnity. 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 iegally 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 and 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 resulting
from the contribution of the Personal Property.

10.3 Title Insurance. Company shail 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) shail 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 shail 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 breachlng party speCIfylng
the material breach or (ii} the Closing Date. y %@% ™,
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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 under the

terms of this agreement.

Except as provided beiow, 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 oceur by reason of such breach, then Huntlngton 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 [T WOULD BE IMPRACTICABLE OR
EXTREMELY DIFFICULT TOFIX 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 WQE TgE TERMS OF THIS AGREEMENT.

{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 of this
agreement, or (ii) Huntington's right to recover attorney'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 returmed 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 ciose by
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 :

e

terminated, in which case the Deposit and all accrued interest thereon shall be returned4 4, T

7, /’y
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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 Attorneys' 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 cr 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 Notices. All notices, requests, demands 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, (i) one business day after delivery by overnight 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 governed by and
construed under the laws of the State of California, 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 agreementhas been negotiated at arm's length and each
party has been, or has had the opportunity to be, represented by legal counse!. Accordingly, any
rule of law (including California 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 Amendmentand 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 Eurtherinstruments. The parties covenant and agree that they will execute
such other and further instruments and documents that are or may become necessary or
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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 deerned 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:

Date Signed: 422(9 ; [ﬁff

Crake Huntington

=z

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

Address:

Company:

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

By: Founder ena Group 2000 Corporation,

B e AWV AWV

Date Signed: 55 "z /’2 9

Aald E. Hahn, ChielExgautive Officer

3500 Sports Arena Boulevard
San Diego, CA 92110

Address:
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EXHIBIT A

LEGAL DESCRIPTION OF REAL PROPERTY
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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 rentai increase, security deposits, rents paid, and
delinquent rents

. Copies of all Tenant Leases

. Operating statements for the iast 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 the Permits

. A list of all employees of the Property, inciuding 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 TD Loan and Second TD Loan

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

. Iffand 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

governmental authorizations obtained in connection with construction of the
improvements :

. ALTA surveys

. Appraisals of the Property —
./’ Iwbér/
. Such other documents as Company may request ( %

Huntington Contribution Agreement 5.wpd . /



06=21-89  11:00am  Frow=STEWART TITLE - COMMERCIAL ESCROW DEPT.  +B10-208-4219 T-520 P.02 F-242
-’ LLICENSED BY 'l'l""" OEPARTMENT QOF INSURANCE STATE OF C/’"-IFORNIA“

S8TEWART TITLE OF CALIFORNIA, INC.
SAN DIEGO DIVISION
7676 HAZARD CENTER DRIVE 7TH FLOOR
SAN DIEGO, CA. 92108
(619) 692-1600 Frax: (619) 298-4033 RESIDENTIAL (619) 295-2972 COMMERCIAL

Date: Sep 13, 198%

Eacrow Officer: JULIET KERR MARTINEZ2
Escrow Number: QQQ51005-JKM

Title Number: 01-184300

SUPPLEMENTAL ESCROW INSTRUCTIONS TO CONTRACT AGREEMENT

STEWART TITLE OF CALIFORNIA, INC., SAN DIEGO DIVISION

You have been provided with a copy of thar certain CONTRIBUTION
AGREEMENT (che "Agreement") by and between ARENA GROUP 2000,
L.P., a California limited parcnership ("Company”), and KATHRYN
CRAKE HUNTINGTON ("Huntington"), dated May 7, 1999, which is to
be construed as your escrow instructions insofar as closing
your escrow ie concerned. Escrow Agent will act in accordance
with the terma of the Agreement and che arcached General
Provisions, in its capacity as Escrow Agent in tha performance
of ite dutieg, to the extent that escrow agents are generally
expected to act or perform. By exscution of these instruccicns,
parties herein acknowledge that said General Provisicns are
made a part of said Agreement. However, in the event of any
inccnaigtency between the General Provisions and the Agreemsnt
the terms and provisions of the Agreement shall concrol.

ADDITIONAL INSTRUCTIONS

NOW, THEREPORE, in consideration of the terms and provisions
of the Agreemenc, and for purposes of clarificarion relacive
thereto, Company and Huncingcon specifically instruct Eacrow
Holder as follows:

1. NOTABLE DATES: NOTWITHSTANDING ANYTHING TO THE CONTRARY
contained in the Agreement, the "Effsctive Date" for purposes
of this escrow 1s established to be AUGUST 30, 1999, The
"Closing Date® i3 therefore eacablished toc be SEPTEMBER 13,
1995, or as goon as possible thereafter.

2. UCC SEARCH: The UCC search required in Section 4.2.3
of the Agreement shall be a matter between the parties ourside
of this escrow,

3, DUE ON SALE: In connection with the Firet TD Loan in
Section 1.8 of the Contribution Agreement and the Second TD
Loan in Saction 1.60f the Contribution Agreementc, the parcties
hereto, jointly and severally, hereby instruct you to close
this escrow WITHOUT BENEFIT OF BENEFICIARY STATEMENT AND
WITHOUT BENEFIT OF NOTIFICATION TO SAID LENDERS of the rranasfex
of gubject property, or ANY NOTIFICATION subsequent to the
closing of this escrow to such lenders by you. The parties
herete, further do hereby, as portion of the consideration for
your acting as escrow holday in this transaction fully
indemnify you and agree to defend any action or lietigation thar
may arise as a raesult of the acts psrformed by you on our
behalf pursuanc tc the inscructions in this paragraph (or
escrow). The parties do further acknowledge that they are
relying solely on their own inquiry and information and that
they have been advised by escrow holder to seek the counsel of
their attorney with respect to their rights, remadies and/or
liabilities by reason of any "DUE ON SALE" clause that may be
contained in the loan documents evidencing the above loans, and
by reason of waiving the obtaining of consent to this
transaction from said lenders.

Continued on next page
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4. LEGAL COUNSEL’S INSTRUCTIONS: From cime to time,
Escrow Holder wmay be provided with written ingtructions frem
Company’s legal counsal on Company’'s behalf, and/or
Huntington’s legal counsel on Huntington’s behalf, including,
but not limited to, contingency approval letters and Closing
Instruccions. Company and Huntington hereby authorize and
insuruct Escrow Holder to comply and act upon such written
instructions fyom their respective legal counsels without the
necesgity of their respective written approval therero.

S. FACSIMILE SIGNATURES: Company and Huntington (i) agree
to permit the use, from tima to time and where appropriatce, of
facsimile signatures in order to expedite the tranasaction
contemplaced by the Agreemenc, (ii) intend to be bound by ics
respective facsimile signatures which shall be enforceable to
the same extent as original signatures, (iii) are awarae that
the other will rely on the facsimile signatures, and (iv)
authorize and instruct Escrow Holder toe rely and act upon such
facsimile signatures which constitutes delivery of an original
executed copy.

6. BUSINESS DAY: Whenever notice must be given, or funds
or documents delivered or any action must be taken pursuant to
the Agreemeant, and the last day therefore is a day other than a
Bueiness Day, then such notice may be given or such funds or
documents may be delivered, or such other action may be taken,
on the next succeeding day that is a *"Buginess Day". Business
Days shall be defined as Monday through Friday, 2:00 a.m. to
5:00 p.m. Pacific Daylight Savings Time exclusive of Federal

holidays.

7. HAZARD INSURANCE: Fire, hazard, or liability insurance
coverage shall not be a concern of Escrow Holder. If required,
such coverage shall be a matter becween the parcies outside of
escrow,

8. ESCROW HOLDER SHALL HAVE NO CONCERN, RESPONSIBILITY, OR
LIABILITY FOR THE FOLLOWING PROVISIONS IN THE AGREEMENT:

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

CLOSING CCSTS

Upon close of escrow you are authorized and instructed ro ¢harge
cur respective account the costs attributable to each,
including but not limited to the following:

SELLER BUYER

OWNERS TITLE INSURANCE PREMIUM X
ESCROW FEE X
RECONVEYANCE FEE, IF APPLICABLE X

RECORDING FEES X X
POCUMENT PREPARATION X X
LOAN TIE-IN FEE X
DOCUMENTARY TRANSFER TAX AS REQUIRED X

INSURANCE PREMIUM (OQUTSIDE OF ESCROW) . X

{From funds due Seller, Escrow Holder is aurhorized to pay liens
and/or encumbrances as may be required to place title in the
condition called for in these inatructicns.)

The foregoing instructions and che GENERAL PROVISIONS acrached
hereto are hereby approved by all of the undersigned and they
agree to hand you the documents and/or funds as required to
comply with same.
Continued on nextc page
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/ ABOTOW NUmMDer: 00051005-JKM

KA/ HUNTINGTON

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

By: Arena Founders, L.P., a
California limited parcnership,
General Parcner

/
By: Founders ¢f A DEporacion,
8 Zalifornis

3500 SPORTS AR
SAN DIEGO.CA 92110



09=21=§0  11:0laa  From=STEWART TITLE - COMMERCIAL ESCRO¥ DEPT.  +819-200-4210 T=520 P.05/23 F-l42

® . ®

GENERAL PROVISIONS
1. FUNDS AND FRORATIONS
All funds received in 1his escro be deposited with Ihtrucmwhuuhlmo s:m leeoua accoun!
of Ezow Haolder, wmmm uubllny for ln.:erm and mz mmfmed to ! , "ccounl o‘:"

Cluuorucm h et (0 4131.1, 12413.2 and
}Jdlar'nnnn bl 'um rﬁﬁﬁ :o-a-ow lnmedonlytotheuuﬂ:;nl) dcdl?:

t nsunnu Cnrpcrauon.

EmwunldermuNO’rbeheldrsponﬁbuhrlwinwmd ue 10 wire delays caused by any bunk or the Federal Reserve
System, and recommends thas all parties make themse|ves aware of banking ngulatinmyuuz r:gmg: to placemient of wires.

If for any reason, ara retained or remain In escrow following the cl; 1 : therefro
Nﬂﬁ.‘lthargeumm.ofmtlmthnnm permug - mmwmtoudm ma

parties ackaowledge that have been advised chat the financial instituttons in which monies in €ICT0
beme?udepom Pacsies “Egh %m of Escrow's mouuung l.nd computer services. Thmumv}hcg dlrvct‘l'ym

hmhuredutecmmdlmwlhe
All mlom md/nr muunucalledlorlnlhﬂmwnhaﬂbomndeonthe basis of a 30 duy month or 360 day
year‘:w &m ﬁ wuﬂ- Proratian of real property taxed will be onthe{nwoﬂ‘l?emm

Avallable ﬂcurs provided 10
The phrase close of escrow (COE) s used heredn means the date o which lnsruments/documents are recorded.

Dhbun;lnﬁeg:- from thiy au'&v; will be mde by d;.e.ckotmcrglwﬂ:uder Unless o &:rwm“ in writing,
checits {ssued M’ yoes. natures andndh! thals
their y _authorized agents on any docummwlnnnn?i:m llldla instruction pertaining to ) mmnemhdlmu

approv ounme
2. SPECIAL RECORDINGS

U & "SPECIAL RECORDING" is arranged and completed, mon ed for in this escrow,

a8 apy time other mdardreco?dﬁngumet&l'ttu;luwcemm u.thmuu’g:da hereto represant !

and warraat thog of weeéa dard recording lims actually

recorded pursuant w the "SPEC RDING", no addluom liens, encumbrances, or euepdnn: to the title wheuur

Ebjees prperty b Sea i b ar gature will iiach to or be revorded againe the Jubjees property, nor e
or con ]

Holder ess from all claims, losses or damages and attarney's fees rgnu gm any such additiona] liens,

encmnbranm, exceptions 10 thuls, fransfery or conveyances,

3. AUTHORIZATION TO DELIVER

i1 ks 12 necessacy, proper or convenlent for the cunsummation of this escrow, Escrow Holder is authorized to 0 deposit or
have & ted Tunds or or both, honded to Excrow Holder durthcs mmwlnm'ualmm:h d
nulfor:zpe‘:lﬂmb-uu:mw y buss mot limited 0, any bank, trus o i

d iona s tlo Tt e st th
c&’mw.w vﬂgys’arch n:s:g:u bg, or u:d uu-ow a&;mlhu or berou clue [ o connection cloging

4. AUTHORIZATION TO FURNISH COPIES

coples of uﬁ;dl escTow instructions, amendmen J Teporis, noticen of cancellation
l('aﬁ endm gad/or atiorne; s reprosenting prineipals to

Furnishing
and closing statemenis escrow 1o the reat estate broker
ility to the parties for delivery of said copiu.

this excrow 8 authorized. row helder shall not incur any
8. TIME AND WRITTEN NOTIFICATION

a'l}naeu of the m:gﬁmlg:”tg;wm&eeomnms&f%mw have ng been c:‘t::“l’l:d with :t‘hthalxﬁ e
tlme LV {: ] nlred same a -] mpoadh
date 1 o eﬁ?’"‘“’hmmm bcotaay ect 1o ale er.unmd.g; plement,

No
oF vary the terms of thuo 4o (nstructions unjese g given in writing snd signed by all parties affected thereby,
6. CANCELLATION PROVISIONS

8! instructing Escrow Holder to cancel escrow shall nlo notice of cancollarion in Escrow Holder' sntﬂce In
wrlyung nng so state the reatan for medhnon. Upon nceipt of same, Excrow Enlda- mu mgue
uutru:tlom for ltmsuru of the prlnd mnc co the p! &rnor mmnan
m {on insteuctions é;rln after payment o n:mw der's éancellation
w Holder Is authorlnd 10 wmp wi ctions and cance) the escrow

7. ACTION IN INTERFLEADER OR OTEER COURT OR LEGAL PROCEEDINGS

‘rhe principals hereto cxprenly agm that Escrow Holder has the absolute right, at its election, to fle an astion in
terpleader u.lrlnf !s t0 answer and ltigate their several elaims and rlghu amang thetselves and Escrow

Holderuauthorized oda-gdtwizhth»du- mdtheeom,audomm instruments and funds beld In escrow. In the

tmnt such action u fled and nvera!ly agree 10 pay ﬁmo Holder's cancellation

thereor b be fred '“'“&%%:{'& 3 Ih:"' b remiired by e U {himach, atefpleader agttan, the amount

w ore to ¢ SO n, w
gh y rel and discharged from all obllgltloniv 1o furthey p.ﬁ"" orm any duties or obligations otherwise
mpoud by tha terms of this escrow.

8. PERSONAL PROPERTY TAX

Escruw Holder 15 not responsible for any personal property tax whlch Tody be assessed to any formor owner of the

grnpmy that is the mh,llaetm(1 thig um;. nor tor fh ration or lictn’.fn tax of any yrltlm: a1 a former owner.,
examination or insurance as ta the amount of of personal taxes s required ung: cally requested.

9. LIMITATION ON DUTY TO INFORM

It Is agreed b s parties hereto, that so far as Escrow Holder's "'8" aad %lnuuu are Izvolvud. the transaction is

an ucrow nn not any othu' lqa! relation and STEWART TTT is an escrow holder caly on the
within sm;u, and Bscrow Huolder shall bave no blury of nmg me or eny of the parties of this gecraw of
any ule ruale. lnan. traasaction involyi E/ described or af the pronl palivy

other
rm rporaticn (groker. agent and parties to this and/or other escrow included xﬂs hort il
of the fm thnc such transaction(s) may he bandled concurrently by Escrow Holder in ecrow or ln g

Pagolofd
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10. LEGAL ADVICE

mparucsadmowl F.su'ownoldcrl.lmu orired toprmt:eh nor give financial advice,
The partl b seek legal and ftnancial these escro
o The e ”"' viodige thet 0o u?hmmauymmdaw'gﬂuzlmlsmmmm

consequences, a0t m- 12X CONSAqUENces ol' the within escrow instructions.

11. DISCLOSURE OF CONDITIONS PRECEDENT

The parties ucro acknow 10 Escrow Holder of full disclosure whereln sat
WATers ol g u-nm';er of mhjm propérty o o e ofngle (inclusive of real &:luua.l nd intangible
property, whlch mum may sewuls in a lica against suhj property). Disclosure shall ul act ted ur
water, stock, owners association or mnl.ntuun duew, contractual o ns not aumnmleauy terminated upon sal
notes, deeds of trust and vendors liens.

12. STATE/FEDERAL CODE NOTIFICATION

Acrording so Federal 1.0‘9'5 the Sd.llr(!). when applicable, will be raqulrosdﬂ!: complete n 1099-8 Worksheet that wil] be

utilized to generate a statement to the Internal
Pursuant to Bwate Lo i tothedounfm 9) will vdzEll:meuldn- th
e e e e
y Wi '3
E'munty{ndEurow W tl.hmmcorﬁuggm or same at the close of el:cmw. e
¥ released from M Lo ilty, obligations ar redponsibllity with respect to (a) withhol fund:
pursuaal o Section 14 1448 of Termt) Bevensy Codt ol 1584 JEepomaibllity with respect Braparty et
ODTBIAInE & nofoie {«‘ﬁh.“" “"““': T s Seiermiog whether the saler s 8 i%'&'é’m’“"n P oW by o ‘ﬁ uiry
obto! non-Io W nor
conceraiag complinace | uchecdonbr-npr-nno ety doy g aay lng
IN ACCO% FION 18662 AND 18668 OF “;m REVENUE AND TAXATION COD%E BUYER MAY
HBOL AMOUNT EQUAL 3-1/3 PER INY
LON OF CALIFORNIA NEAC PAGPER Y BY B HE
A SEI.L WHO IS AN IVIDUAL WITK A LAST ADDR.ESS [0} OF C‘Mﬂ;ORNlA,
[i!RSg&N gra S AUTHO OCERDS BE %)%0 FIN
E‘%D Y ﬁ% &iNElASEL EIE R;2) A R.PORATE CH HAS NO PERMANENT PLACE OF

i T %mm RO o
Do (8500.00).
R RS AR TP SRR A

PENALTY FOR FAIL OLD
OFTEE C CON’VE;’IE) DOES NOT EXCEED

CU'I'ESA CATE ALTY d} E%URY Ci‘.R

ELLRR OF A C'O RATION,

BHDER P OF%MA SEC'I'ITE‘})N s AMROPERA& VEING C&VE‘{ED ﬁ THE 'S I’Rggrum

RESIDENCE (AS D NUE CODE).

FHEASELER 1 SUBIRCT 7O PENALTY OR KNOWINGLY FILING 4 FRAUDULENT CERTIFICATE FOR THE

13. NO ACTIVITY

If there Is no written ncuvuz by a principal to this au-nw within any six-mogth She tlme limit date as vet

m?lg' ln&e . mniu or om'r‘f&m ! wlt{:' Elcrow lti‘ollg: sha t‘i_:'x:m :I th r: o il l!i'nldu'
'w 110! 0 the v

ahlitled thereid, I3 fo0a AD choryes Serets araars pective parti

14. CAPTIONS AND COUNTERPARTS
Cn tions in these escrow innTuctions are Inserted for convenjence of ref onlz d do aot define, ducrlbe limit che
p n eSCrow ar ce crence 20! ed \n co ar

of the intent of these Instructions or any of the terms hereof. These y be
of whiech 30 executed ghall, Irrespective 5! the daze of its uu:uﬂon and dellvery, bo coumd [1) orluhnl md said

enunterparu together shall canstitute une and the same

15. BINDING

All terms of these escrow Instructions shall be binding upon and laure to the bmm and be enforceable by the parties

heutoandtadrrspecu ¢ legal tatives, successo nuim In the event term, 1 cmmfa
vuion or agresmen herein um ained is Iuld to be mvuu or ﬂ:’ y court of do"gpnml }‘Jﬁ'&:’é’u&u, the lnmltﬂlly

&w urm. euvmnt. condmon vision or agreement shall way affect any other term, covenant, condition,
or agrecment harein contain

8, USURY
Em-uwnmduumtmbeeoamedvmhm uestion of waury i an quorenwmbranulnvol ed In the processing of
this escrow and s hereby released of wmbﬁh%vormpcnn‘ﬁ A v P
17. CONFLICTING DEMA]N!DSIINI‘E&!’LEADER
NO notice, dunandurch e of instructions shall be of an emc:tnthuesu-ow veuln by all et
affected th “g,f“ dmnds are made Io eonnt{tlon h this esccow, 'I \& thmolute

thereby,
right to dthef wlzhhn!d and siop pmmadhg:t;;:m sult fn thc lnt leader anﬂ ohu:ln ln ordar from
requiring the parties to lntcrplead their several and rights amo:g:

Pagalof 4
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18. FACSIMILE
!n the event lﬁ: prlnemf this cranssction, their agen: utilize *facgimiie (F, transmitted

and ect 153 e {n the Ve
e e oo of st Holdt Ay Eaiechons o e o T o et i o

to said release.
19. DISCRETIONARY TERMINATION

Atthewluhscmlonolﬂumwuoldn Escrow Halder may elect to terminsie its wi
to the escrow, Funds and documents will be returned upnnyuumnl lnmuun;s ormml:?’p lh the principals

20. PURCHASE AGREEMENT
Af any form of Purchase agreement or amendment or aupplement (collectively 'Puﬂhmﬁ'nmm" 1s depasited to this

etcrow, It is understood that such document lhaﬂbeeﬂeuluomlubetwmmepnm hu- m«u
E‘ncrowunlder'n onlydmyutocomplymh the instructions the Inume&m -
nsible for inm provision of any PuuhmAmmchhthmme&ommy
be uea not onuyknow{ua;ormdmdmmymyhﬂeufm such purchase Agreement
% In connoction with any loan orp on, Eserow Halder Is
?:;honh“-zeddg dnverlcnpy af any Purchase Agreement and s copy of all escrow om. supplements or amen
{1 (3

21. ENVIRONMENTAL DISCLOSURE

Notwithnandin actual or other knowledge on the af Escrow Escrow Holder
from -ﬁ“{mnoruyun d or narure &nq 0 aenmuynny %ﬂhnﬁlfry any nornmn-eand:o

ind Eseruw holder of any loss, ¢laimy, judgments or ylundor aature resulting trom or

relgred to the release or e of onnrlcwmeuonthuuhjm lloccurudlnlhc
past or pratent Or MAy OCCUr  future which releass or isin mJllW.lnumntnnymte
and federal stan o t requirements and/or disclosure tlmol’me wmmmnymnal
& future time rgrm:hnthqmdemdrowmmlo{mmdmon tlu:ubjettpm
h&nmrﬂiedonuyofyo [{ l

e

the assessment. The advised 10
echnical enviro uln% modamﬁv?ljf p:t"enuu luurdous ar toxie
2. ADDITIONAL DOCUMENTS HANDED TO ESCROW HOLDER

o hand Keerow lodocmmationtomabnshthdrnmbcm to act. Thase documents n;
Include, BLE ehall not be initad o thef Y to Yy

1) If you are an individual: Sctatement l’lnrormatlon
2) If You are a corporation: A C resolution s nedb ms.;-m of the
, H sna.r €0 eing ar ap cnbled' or sale of y w dnfmge lulhcrtnd s’mmﬂu

“ lfyolnf:rrea Fp’da& ncopyonhu\ uo: rluon By-

If you m o Gﬂ’ll 'artaership: A.n atemwt ol’ in reenrdahlo orm (l! nn: alnad
rJ be recorded in the Caumy m"ﬁ?h"me subject property ll lmud. A copy of the partnership agrymt is

Ifauannl.luuedl’urmmhx-‘rbeul-llo certified by eSeemnryofSum wrxurd(l:uowlmd
g”!ed)lnthem 3lnwhi p m' is located. .Am ﬂ’m ahonq%med.
6 if you are a Joint req :pednedl 2,end 3 erem applicable nrelausmtb
eatities whi l:hmmprlse e Jaint Venmre
C)t TheLLClmdﬁedbﬁ Secretary of State to record (if not
e LLC1

7 Limited
lmcﬁf’ ?e%’o?i’ed) in the eou:uy whl lfae subject property is located must reflect an ton dm

named en'the LLC1 as mleC.ormmanbu-smmﬂm A copy of the operating
uument b reqalud

Th les further acknowledge thot in the event the partners ership are individuals, It may be required that
'm?:mmbmhammplmdn cxacmedgmunentonn?.m P ¥ bereq

13. UNCLAIMED FUNDS

Notwithstanding the dispasition of her funds as 4 od r 10 this escro ere may be funds that remain
unclalmed.:uch'u, but not umh:d ?.':'.";‘.'L nm it , or umums for lp:lﬂl:i unlc:s {"Unelaimed Funds™),
Stewart Titje is required 10 cumyly th the Sme of Californla reponmﬂ’md notification ulmunu u ted by the

California State Controller
costs Suth ma, Bt ot Mamired o0 peblioat o b e iremeDts Deteesas uotify

Pdudpnh understand um it would be lmpruuc-l nmuor costly for Stmn Thle so incur such costs for Unclaimed
nmg thap ccordingly, the Princl -arnomnyvmnen right to claim
n:himed%ds be?so the%ﬂnlmm Amount, lnd further permh Stewmp'?lhu. to de smme in lluyir o‘wn general

uni(s).
With regard the Minkmum Amount, which shall be reported by Stewars Tl muu:oamun-
&L" '°3nnf*.5uwm§ﬁ emubeeuuumuumnmmummorm %) of the Amouar.

principals this is a rexsonable best eytimats cdminhtm;ve [ Stig?n
that ttwnuldbe actival or dltnm!x eomnndrau mnmm [
nh.h tg’ lf:mnmemloned requirements. g pu

If the Prinei, ha questions regarting I'Uncllluwdﬁmd.l in f $50.00, the Prind
tontact the Comris et o soeessor sgr (o8 ageacy for e S  Catfon: » o excesa of $50,00, pals shouta

24, DESTRUCTION OF RECORDS
Holder 1s autharired to dest documents tastruct W
Eﬁr:%ermmpm mtomumwuzhenpmon:fswmm from the ¢lose of Eacum oF on

Stnmn
Principals.
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AG N ARTS APPLIES TO THE B O PAR
AND BE UTED IN OF W

WHICH SEAIE BE CONSIDERED AS AN ORIGINAL AND BE EF

AR RNTIOND SR TE CONTITES ppmCiON
HA A G (o}

AINED IN
READ AND UNDERSTAND THESE

PRI

N1

ONS.
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