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THE CITY oF SAN DIEGO

MEMORANDUM

DATE: March 13, 2023

TO: Penny Maus, Director, Department of Real Estate and Airport Management

FROM: Heide Farst, Supervising Property Agent, Department of Real Estate and
Airport Management via Lucy Contreras, Deputy Director - Department of
Real Estate and Airport Management

Subject: Consent to License Agreement - License Agreement between Surf Cup Sports,
LLC and Soccer Women's Team LLC

Background & Purpose:

Pursuant to that certain City of San Diego Percentage Ground Lease, on file with the San Diego
City Clerk as Document No. RR-310619 filed on July 25, 2016, Surf Cup Sports, LLC ("Surf
Cup") leases approximately 114 acres from the City to operate soccer programs, activities,
events and operations in accordance with the Grant Deed. The City owned property includes
the Coast to Crest Trail and runs parallel with the San Dieguito River. This memo is to provide
documentation to support the approval of the attached Consent to License Agreement.

Discussion:

Original Lease Agreement for the Property
The Property was originally leased to Fairbanks Polo Club in March 1986, for the use of
sponsoring polo tournaments, holding fundraising events, horse training and temporary
boarding of horses during Polo season. The Property included open fields for playing horse
tournaments, an on-site modular trailer for meetings and gatherings, an arena for training,
stables, tack sheds and subletting the open fields for soccer practices and tournaments. This
lease expired in March 2012 and remained in holdover through 2016.

Current Lease Agreement for the Property
In 2015, an RFP was issued for the property. The RFP was awarded to Surf Cup Sports, LLC.
In July 2016, the City entered into a Percentage Ground Lease with Surf Cup, which expires
simultaneously with the Grant Deed on December 31, 2044. There are no options to extend the
Lease.

Once Surf Cup assumed the responsibilities of the leasehold, Surf Cup removed all the stables,
tack sheds, arena, significant square footage of concrete slab, and several abandoned vehicles
that remained from the previous leaseholder.
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Additionally, in conjunction with the Olivenhain Water District, Surf Cup installed a new
irrigation system utilizing recycled water to irrigate acres of playing fields. Surf Cup leveled
the playing fields, installed new sod, graded the fields and created a higher elevated viewing
area of the fields for public use and for parents to watch their children's events. This area also
provides space for the sale of merchandise, food vendors and sponsors during tournaments.

Surf Cup also added railroad ties to safely direct traffic and parking throughout the Property,
replaced the lining in the water retention pond and installed a new fountain in the pond, added
benches around the pond for public use and for parents to watch their children play soccer.
The Lessee has begun remediation of the Coast to Crest Trail and has removed invasive
eucalyptus trees along the San Dieguito River.

License Agreement
In late December 2021, Surf Cup approached the City and requested a Consent to License
Agreement. Surf Cup provided a draft of the License Agreement between Surf Cup and Soccer
Women's Team LLC, also known as San Diego WAVE, an adult women's soccer team, for use
of two fields and the installation of several modular trailers for training purposes.

The License Agreement is a 5 -year term with three, 5-year options to extend. If options are
exercised, the term would expire in 2042 just prior to the Surf Cup lease and Grant Deed
expirations of December 31, 2044. The monthly rent to be paid to Surf Cup by San Diego WAVE
will be included in Surf Cup's quarterly Percentage Rent calculation of ten percent (10%).

In consultation with the City Attorney's Office, DREAM prepared a Consent to License
Agreement.

In May 2022, the Planning Department completed the CEQA analysis for the License, prepared
a Notice of Exemption (NOE) and posted a Notice of Right to Appeal Environmental
Determination (NORA) on May 18, 2022, for a five-day appeal period. No appeals were received
by the City. The NOE was filed in the San Diego County Clerk's Office as File #2022-000389
on May 19, 2022.

Approval of Subletting
Section 4.2 of the Lease entitled "Encumbrances; Assignments & Subletting" provides that
Lessee must obtain City's prior written consent for subletting of any interest in this leasehold.

Percentage Rent
Section 3.1.2 of the Lease entitled "Percentage Rent" provides that Lessee pay to City quarterly
percentage Rent equal to ten percent (10%) of all Gross Revenue, which will include ten percent
(10%) of the monthly rent Surf Cup will receive from Soccer Women's Team. Ten percent (10%)
of the current monthly rent being paid to Surf Cup from Soccer Women's Team will be $3,500,
with future CPI adjustments. In addition to a percentage of the monthly rent, the City will also
receive ten percent (10%) of the annual $200,000 Exclusivity License Fee, with future CPI
adjustments.

COVID Rent
The Lessee has thirty-five months of Deferred Rent ($372,752.50) related to COVID. As of
March 2023, the Lessee owes one month of Deferred Rent related to COVID. The Lessee has
been making monthly payments and currently owes $14,151.66 of COVID rent. The last COVID
rent payment, in the amount of $14,151.66, will be made on June 1, 2023·
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Insurance
Lessee has maintained the insurance coverages required by the Lease. The current insurance
expires on November 4,2023.

Rent Payment History
Except for COVID deferred rent, the Lessee is current on its rent.

Processing Fee
The Lessee has paid the $990 processing fee for this Consent to License Agreement on June 6,
2022.

RECOMMENDED FOR APPROVAL:
4.6.¥*t

Heide Farst
Supervising Property Agent, Lease Administration

»LiaL· 064

Matt Ostlund
Program Manager, Lease Administration

Attachments: Consent to License Agreement
First Amendment to Side Letter Agreement
Percentage Ground Lease with Surf Cup Sports, LLC
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CONSENT TO LICENSE AGREEMENT

(Surf Cup Sports, LLC)

THIS CONSENT TO LICENSE AGREEMENT ("Consent") is entered into by and between
THE CITY OF SAN DIEGO, a California municipal corporation ("City"), and SURF CUP SPORTS,
LLC, a California limited liability company ("Lessee"), to be effective upon the respective authorized
representatives of City and Lessee all signing this Consent and the form of this Consent being approved
by the San Diego City Attorney. This Consent is made and entered into in reference to the following
recited facts:

RECITALS

A. City and Surf  Cup Sports, LLC, entered into that certain Percentage Ground Lease filed in the
Office of the San Diego City Clerk on July 25,2016, as Document No. RR-310619 ("Master
Lease"), relating to that certain City-owned real property described in Exhibit "A" attached to
the Master Lease ("Premises").

B. Lessee now desires to enter into a License Agreement for a portion of the Premises, including
installation of a modular Temporary Training Facility consisting of between 5,000 and 7,000
rentable square feet located at 14555 El Camino Real and two adjacent full-sized soccer fields
("Licensed Premises"), to Soccer Women's Team Co, LLC, a California limited liability
company ("Licensee"), for use as a soccer training facility, together with uses which are ancillary
and incidental thereto including but not limited to office and storage uses, locker rooms, showers,
changing rooms and restrooms and for no other purpose or use. A true and correct copy of the
License Agreement between Lessee and Sublessee (subject to this Consent being effective) is
attached to this Consent as Exhibit "A" ("License Agreement").

C. Master Lease Section 4.2 requires Lessee to obtain City's consent prior to entering into any
subletting or licensing of the Premises.

NOW, THEREFORE, for valuable consideration, the receipt and sufficiency of which are
acknowledged, City and Lessee agree as follows:

1. Citv Consent to License Agreement. Subject to the terms and conditions of this Consent
and the Master Lease, City consents to Lessee licensing to Licensee the Licensed Premises. All terms
and conditions of the Master Lease shall control and supersede all inconsistent or contrary provisions in
the License Agreement.

2. Licensee Assumption of Lessee's Obligations. City's consent to the License Agreement
is conditioned upon Licensee's written agreement to assume and perform all obligations of Lessee under
the Master Lease applicable to the Licensed Premises. Licensee's failure to perform one or more of these
assumed obligations, or to comply with one or more of the applicable use restrictions, shall be a material
default and breach under the Master Lease (subject to any and all applicable cure periods and required
notices under the Master Lease) and may subject the Master Lease to termination by City.

1
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3. Licensee's Acknowledgment of this Consent. This Consent is conditioned on City's
receipt of an "Acknowledgement of Receipt of Consent to License Agreement" in substantially the form
of Exhibit "B" attached to this Consent signed by the authorized representative(s) of Licensee.

4. No Effect on Master Lease. Notwithstanding any provision of this Consent to the
contrary, this Consent does not release, discharge, or modify any obligation of Lessee under the Master
Lease.

5. Subsequent Subletting or Licensing. This Consent does not constitute City's consent to
any subsequent assignment, sublease, or license under the Master Lease or relating to the Master
Premises and does not relieve Lessee or any person claiming under or through Lessee, including
Licensee, of the obligation to obtain City's consent to any future assignment, sublease, or license
pursuant to the Master Lease.

6. Processing Fees. Lessee agrees to pay City all applicable processing and/or administrative
fee(s) charged by City for processing this Consent.

7. Brokerage Commissions or Finder's Fees. Lessee acknowledges and agrees that City will
not be liable for any brokerage commission or finder's fee in connection with the consummation of the
License Agreement. Lessee agrees to protect, defend, indemnify, and hold City harmless from any
brokerage commission or finder's fee in connection with the consummation of the License Agreement
or this Consent, and from any cost or expense (including attorney fees) incurred by City in resisting any
claim for any such brokerage commission or finder's fee. The provisions of this Section 7 shall survive
the expiration or earlier termination of the Master Lease, the License Agreement, or this Consent.

8. Consideration Under License Agreement: Lessee represents and warrants to City that a
true, correct, and complete copy of the License Agreement and Side Letter to the License Agreement is
attached to this Consent as Exhibit "A." Lessee further represents and warrants to City that there are no
additional payments of rent or any other consideration of any type that have been paid or provided or
are payable or to be provided by Licensee or any other person to Lessee under the License Agreement
and Side Letter to the License Agreement or in connection with the Licensed Premises.

9. Subordination. The License Agreement is subject to and subordinate to the terms,
covenants and conditions of the Master Lease. The License Agreement may only be in effect while the
Master Lease is in effect. Nothing in this Consent modifies the expiration date of the Master Lease
or License Agreement. Lessee represents and warrants to City that Lessee provided Licensee a true,
correct, and complete copy of the Master Lease, including all exhibits, before Licensee entered into the
License Agreement.

9.1 Indemnification. Lessee agrees that its duty to indemnify, defend and hold harmless the
City pursuant to Section 7.1 of the Master Lease, includes without limitation, all claims asserted or
liability established for damages or injuries to any persons or property, including Lessee's or Licensee's
officers, employees, invitees, guests, agents or contractors, which arise out of or are in any manner
directly or indirectly connected with this Consent, approval of this Consent, Licensee's use of the
Master Premises, or Lessee's or Licensee's acts or omissions in the performance of their obligations
under the Master Lease or the License Agreement, and all expenses of investigation and defending
against the same including without limitation attorney fees and costs.

10. Lessee Estoppels. Lessee certifies the following to City as of the date of this Consent:

2
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10.1 Lessee has not assigned its interest in the Master Lease or otherwise transferred
its interest in the Master Lease;

10.2 City does not owe Lessee any money or other performance under the Master
Lease;

10.3 City is not in default under the Master Lease;

10.4 The Master Lease is in full force and effect, there have been no amendments,
modifications, changes, or additions to the Master Lease since its execution; and

10.5 Lessee is not in default or breach under the Master Lease and no event has
occurred that would constitute a default or breach under the Master Lease by Lessee, without regard
for any requirement to give notice and/or for the passage of time.

11. No Fee Title Encumbrance. Nothing in this Consent or any document referenced in this
Consent is intended to create or authorize the creation of any transfer, lien, or encumbrance affecting the
fee title to the Master Premises.

\Remainder of page intentionally blank. Signatures appear on the following page.\
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SIGNATURE PAGE
TO

CONSENT TO LICENSE AGREEMENT
(Surf Cup Sports, LLC: Soccer Women's Team Co, LLC)

IN WITNESS WHEREOF, this Consent is made and entered into by and through the signatures
of the respective authorized representative(s) o f City and Lessee, as set forth below:

THE CITY OF SAN DIEGO,
a California municipal corporation

Date : Mar14, 2023 701144 M*Ki
By: Penny Maas (Mar 141 2023 11:31 PDT)

Penny Maus, Director
Department of Real Estate and Airport
Management

Approved as to form on Mar15,2023

MARA W. ELLIOTT
City Attorney

Kedn, Reigdz,
By: Kevin Reisch (Mar 15,2023 16:28 PCT)

Kevin Reisch
Sr. Chief Deputy City Attorney

SURF CUP SPORTS, LLC,
a California limited liability company

-Docu SIgned by:

Date: 1/5/2023 *ist-%370
hta·mefdi933¥4&851,~ELe---

Title: Managing Member
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EXHIBIT A
TO

CONSENT TO LICENSE AGREEMENT

(Surf Cup Sports, LLC: Soccer Women's Team Co, LLC)

LICENSE AGREEMENT

[Attached behind this cover page.]

EXHIBIT A
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LICENSE AGREEMENT

BETWEEN

SURF CUP SPORTS, LLC
a California limited liability company

Licensor

AND

SOCCER WOMEN'S TEAM CO, LLC
a California limited liability company

Licensee
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LICENSE AGREEMENT

THIS LICENSE AGREEMENT (this "License") is made effective as of February 1,2022
(the "Effective Date") by and between SURF CUP SPORTS, LLC, a California limited liability
company ("Surf'), and SOCCER WOMEN'S TEAM CO, LLC, a California limited liability
company ("Team").

RECITALS

A. Reference is hereby made to that certain land consisting of approximately 114
acres, having assessor's parcel number 302-261-01-00 (the "Surf Cup Sports Land" and, together
with the improvements thereon, the "Surf Cup Sports Park"). Surf occupies and uses the Surf Cup
Sports Park pursuant to that certain City of San Diego Percentage Ground Lease dated as of August
8, 2016 (the "Ground Lease") between the City of San Diego, its officers, elected officials,
employees, agents, and representatives, as landlord (in such capacity, "Ground Landlord"), and
Surf, as tenant.

B. Team desires to license from Surf, and Surf desires to license to Team, a portion of
the Surf Cup Sports Park on the terms and conditions set forth in this Agreement.

AGREEMENT

NOW, THEREFORE, in consideration of the recitals set forth above, the covenants and
agreements set forth herein, and other good and valuable consideration, the receipt and sufficiency
of which are hereby acknowledged, Surfand Team (collectively, the "Parties") covenant and agree
as follows:

Article 1
PREMISES

1.1 Premises. Surf does hereby license to Team, and Team does hereby license from
Surf, the following portions of the Surf Cup Sports Park: (i) a rectangular area in the approximate
location shown on Exhibit A attached hereto sufficient to enclose two adjacent full-size soccer
fields each with dimensions of 225 feet by 360 feet, unobstructed sideline areas not less than 20
feet in width parallel to the sidelines of each field and unobstructed endline areas not less than 10
feet in width parallel to the endlines of each field, together with an area not less than 50 feet in
width between the sidelines of the two fields (such area, the "Playing Field Area" and, as so
improved, the "Playing Fields"); (ii) an area of approximately 40 feet by 125 feet for a modular
training facility, in the approximate location shown in blue on Exhibit A attached hereto (such
area, the "Temporary Training Facility Area" and, as so improved, the "Temporary Training
Facility); and (iv) the parking, signage, access and other rights forth in this Agreement. Subject to
the foregoing, the precise location of each element ofthe Licensed Premises shall be mutually and
reasonably agreed by Surf and Team. As used herein, the term "Licensed Premises" shall mean
the Playing Field Area and the Temporary Training Facility Area.

1.2 Temporary Training Facility. Team anticipates that the Temporary Training
Facility shall consist of a tent-like modular structure with secure, enclosed sides similar to the tent-
like modular structures used at corporate and sporting events. Team shall cause the square footage
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of the space within the Temporary Training Facility to be not less than 5,000 square feet and not
more than 7,000 square feet in the aggregate. Surf and Team shall hereafter mutually and
reasonably agree upon a more exact square footage of the Temporary Training Facility based on
available space pursuant to Section 4.2. On the expiration or termination of the Term, Team shall
transfer ownership of the improvements within the Temporary Training Facility Area to Surf, free
of any encumbrances created by Team. On the expiration of the Term, Team may remove its
personal property and equipment from the Temporary Training Facility, and Team shall surrender
possession of the Temporary Training Facility to Surf in its then as-is where-is condition, without
warranty of any kind.

1.3 Ground Landlord Approval. Promptly after execution ofthis Agreement, Surf shall
request that Ground Landlord approve in writing the terms and conditions of this Agreement,
including without limitation the performance of Team's Work. The date of such approval is
sometimes referred to herein as the "Ground Landlord Approval Date." Surf shall keep Team
reasonably informed of the status of such request, including without limitation providing true and
complete copies to Team of material communications about such request. Team may reasonably
participate in discussions with Ground Landlord about such request.

1.4 Parking. During the Conditional Period and the Term, Surfshall make available to
Team within the Surf Cup Sports Park, in areas adjacent to the Temporary Training Facility Area,
a number of automobile parking spaces reasonably suitable for Team's uses of the Licensed
Premises, respectively, and satislying Legal Requirements. During the Conditional Period and the
Term, each of Team's employees and invitees shall have the non-exclusive right to use the
vehicular parking spaces within the Surf Cup Sports Park at all times without charge, and on a
first-come, first-served basis. During the Conditional Period and the Term, Surf shall cause such
parking spaces to be accessible from public streets over internal roadways. Such internal roadways
shall be paved or otherwise have all-weather surfaces, and shall be maintained in good condition,
including without limitation proper drainage and free of potholes. Without limiting the generality
of the foregoing, during the Term, Surf shall make available to Team 5 reserved parking spaces
adjacent to the Temporary Training Facility (the "Reserved Parking Spaces") for the use ofTeam's
employees and invitees, provided that such spaces shall not be reserved during soccer tournaments
at the Surf Cup Sports Park for which Surf reasonably determines that, without such parking
spaces, there would be insufficient parking for attendees at such soccer tournament. During the
Term, Team may install, maintain and replace appropriate signage at the Reserved Parking Spaces,
identifying the foregoing terms, and may enforce such terms against violators there0£

1.5 Suitabilitv. Surf hereby represents and warrants to Team that as of the Effective
Date, (a) Surf has good and indefeasible leasehold title to the Licensed Premises, free from any
mortgages, deeds of trust or other security instruments; (b) other than the Ground Lease, Surf has
not entered into any lease or other occupancy agreement other than temporary event agreements
for upcoming events with respect to the Licensed Premises, or any portion thereof, and (ii) leases
or occupancy agreements which have expired or otherwise terminated prior to the date hereof; and
(c) no lien, covenant, agreement or other instrument is recorded in the real property records which
would adversely affect Team's use and enjoyment of the Licensed Premises on the terms and
conditions set forth in this Agreement.
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Article 2
TERM

2.1 Conditional Period. The period between the date that Team commenced the
performance of Team's Work and the Ground Landlord Approval Date is sometimes referred to
herein as the "Conditional Period." Surf has advised Team of Surf's belief, based on its prior
experience as tenant under the Ground Lease, and its relationship with City, that neither Ground
Landlord's nor City's approval or consent are required prior to (a) the installation by Team of the
Temporary Training Facility or (b) the use by Team of the Playing Field in its current condition.
On such basis, at any time during the Conditional Period, Team may install the Temporary
Training Facility within the Temporary Training Facility Area. If Ground Landlord does not
approve in writing the terms and conditions of this Agreement, including without limitation the
performance ofTeam's Work, on terms and conditions which are satisfactory to Team, within 60
calendar days after the Effective Date, or if Team determines in its reasonable discretion at an
earlier date that such approval is unlikely, then Team may at any time thereafter during the
Conditional Period deliver to Surf a written notice terminating this Agreement. Any such notice
shall be effective immediately. Notwithstanding the foregoing, ifthis License is terminated during
the Conditional Period, then Team may elect to remove the Temporary Training Facility from the
Surf Cup Sports Park, and shall have a reasonable opportunity to do so.

2.2 Term. The term ofthis Agreement (the "Initial Term") shall commence on the date
which is 90 days after the Ground Landlord Approval Date (the "Commencement Date").
Notwithstanding the foregoing, if the Ground Landlord Approval Date occurs, and Team
completes Team's Work with respect to the Playing Fields prior to the expiration of such 90-day
period, then the Commencement Date shall be the date on which Team completes such work. The
Initial Term shall expire at 11:59 PM San Diego time on the calendar day immediately preceding
the fifth anniversary of the Commencement Date (the "Expiration Date"). As used herein, the
term "License Year" shall have the following meaning: (a) the first License Year shall be the
period commencing on the Commencement Date and expiring at 11:59 PM San Diego time on the
calendar day immediately preceding the first anniversary of the Commencement Date; and (b) the
second and each subsequent License Year shall mean the successive 12 month periods ending at
11:59 PM San Diego time on the calendar day immediately preceding each subsequent anniversary
of the Commencement Date. As used in this Agreement, the term "Term" shall mean the Initial
Term, as extended pursuant to Section 2.3, subject to any earlier termination expressly provided
in this Agreement.

2.3 Extension Options. Surf hereby grants to Team options to extend the Term for 3
consecutive periods of 5 License Years each (each such period being herein referred to herein as
an "Extension Period") on the same terms, covenants and conditions as set forth in this Agreement.
To exercise an option for an Extension Period, Team shall deliver to Surf written notice (each, an
"Extension Exercise Notice") of Team's election to exercise the option at least 180 calendar days
prior to the expiration of the Term, as theretofore extended. If Team delivers an Extension
Exercise Notice, then the Term shall be so extended for the Extension Period.

2.4 Long-Term Facility. A reasonable time after completion of Team's Work, which
the Parties presently estimate to be approximately 1 year after the Ground Landlord Approval
Date, if it occurs, Surf and Team shall engage in good faith discussions regarding a definitive
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written agreement, which might take the form of an amendment to this Agreement (any such
agreement, the "Long-Term FacilitY Agreement"), pursuant to which Team would replace the
improvements initially made by Team on the Licensed Premises (the "Long-Term Facilities"), on
terms and conditions satisfactory to Team in its sole discretion. As of the date hereof, the Parties
contemplate that the Long-Term Facilities would include further improvements to the Playing
Field Area and a new modular training facility consisting ofjoined trailers, adjacent to the Playing
Field Area in the approximate location shown in red on Exhibit A attached hereto. Surf and Team
acknowledge that the success of any such discussions shall dependent upon, among other things,
the willingness of the Ground Landlord and the City to approve the installation of such more
durable and secure improvements on terms and conditions satisfactory to Team. Except as
otherwise expressly provided in Section 2.6, no discussions about a Long-Term Facility
Agreement shall affect the rights or obligations of the Parties under this Agreement, unless and
until a Long-Term Facility Agreement is executed and delivered. Surf shall be solely responsible
for obtaining any approvals from the City required under the Deed Restrictions in connection with
the proposed improvements contemplated in this section.

2.5 Milan Property. Reference is hereby made to that certain land consisting of
approximately 21.34 acres, having assessor's parcel number 302-090-31-00 (the "Milan Parcel"),
as shown on Exhibit B attached hereto. The Milan Parcel is located immediately to the north of
the portion ofthe Surf Land on which the Licensed Premises are located. If Surf hereafter acquires
any or all of the Milan Parcel, then each of Surf and Team shall thereafter engage in good faith
discussions regarding a definitive written agreement, which might take the form of an amendment
to this Agreement (any such agreement, the "Milan Relocation Agreement"), pursuant to which
Team would relocate its use from the Surf Land to the Milan Parcel, and construct and/or install
more permanent improvements thereon, on terms and conditions satisfactory to Team in its sole
discretion. Discussions about the Milan Relocation Agreement shall include, among other things,
the portion of the Milan Property on which such relocated and/or more permanent facilities would
be located. Surf and Team acknowledge that the success of any such discussions shall dependent
upon, among other things, the willingness of the City to approve the construction and/or
installation of such improvements on terms and conditions satisfactory to Team. Except as
otherwise expressly provided in Section 2.6, no discussions about a Milan Relocation Agreement
shall affect the rights or obligations ofthe Parties under this Agreement, unless and until the Milan
Relocation Agreement is executed and delivered by the Parties.

2.6 Termination Right. If Surf and Team do not, on or prior to the 3rd anniversary of
the Effective Date, execute and deliver either the Long-Term Facility Agreement or the Milan
Relocation Agreement, or if either party determines in its reasonable discretion at an earlier date
that either such agreement will not likely be executed, then each party may at any time thereafter
deliver to the other party a written notice terminating this Agreement. Any such notice shall state
the effective date of such termination, which shall be a date not earlier than 365 days after delivery
of such notice.

Article 3
LICENSE FEE

3.1 License Fee. On or before the first calendar day of each calendar month during the
Term, Team shall pay to Surfa license fee (the "License Fee") as follows:
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3.1.1 In and for the first License Year, a fixed amount equal to $35,000 per
calendar month.

3.1.2 In and for the second and each subsequent License Year, an amount equal
to the License Fee for the immediately preceding License Year multiplied by the greater of (a)
1.03 and (b) the CPI Adjustment.

3.1.3 As used herein, (a) the term "CPI Adjustment" means a number,
expressed to the third place after the decimal, equal to a fraction the numerator of which is the
Current CPI and the denominator of which is the Base CPI; (b) the term "Current CPI" means, for
any License Year, the CPI for the 10th calendar month of the immediately preceding License Year;
(c) "Base CPI" means the CPI for the month in which the Commencement Date occurs; and (d)
the term "CPI" means the Consumer Price Index for All Urban Consumers (Base Year 1982-
84=100) for the San Diego Area, All Items, as published by the United States Department of Labor,
Bureau of Labor Statistics.

3.2 Percentage Rent. On or before the first calendar day of each calendar month during
the Term, Team shall pay to Surf, in addition to the License Fee, an amount equal to 10% of the
License Fee for such calendar month (each such payment, a "Percentage Rent Contribution"), as
Team's contribution toward Surf's obligation to pay Percentage Rent to Ground Landlord pursuant
to the terms of the Ground Lease. Team shall have no obligation to pay or contribute any other or
additional amount toward Surfs obligation to pay Percentage Rent to Ground Landlord.

3.3 Property Improvements. If the Ground Landlord Approval Date occurs, then Team
pay an amount up to $250,000 in the aggregate (the "Improvements Amount") for improvements
to be made at the Surf  Cup Sports Park after the Commencement Date on the terms and conditions
set forth in this Section. At any time and from time to time during the Term, each of Surf and
Team may deliver written notice to the other in which Surfor Team proposes improvements to the
Surf Cup Sports Park that benefit both Surf and Team (the "Mutually Beneficial Improvements").
Such notice shall describe the location, nature and estimated cost of the proposed Mutually
Beneficial Improvements in reasonable detail. If either Party delivers any such notice to the other,
the Parties shall negotiate in good faith regarding such Mutually Beneficial Improvements,
including without limitation the nature of the mutual benefit, the need therefor, when such
improvements should be made, and by whom. If the Parties execute and deliver a written
agreement to make such Mutually Beneficial Improvements, and if such agreement provides for
payment therefor from the Improvements Amount, then Team shall pay the cost of such
improvements, on the terms and conditions set forth in such written agreement. If the Ground
Landlord Approval Date occurs, and Team has not thereafter paid an aggregate amount equal to
the Improvements Amount prior to the expiration or termination of this Agreement, then the
replacement value at such time of both (y) the Temporary Training Facility and (z) the
improvements by Team to the Playing Field Area shall be credited against the unexpended balance
of the Improvements Amount, and the balance of the Improvements Amount, if any, remaining
thereafter shall be used to support regular maintenance at the Surf Cup Sports Park.

3.4 Payment. All payments and charges required to be made by Team hereunder,
including the License Fee and Percentage Rent Contribution shall be payable in United States
funds, at the address of Surf set forth herein, or such other address within the United States
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provided by Surf to Team for payments in writing from time to time, provided that no change of
address for payments shall be effective until five business days after receipt. Upon request by
Team, Surf shall promptly provide instructions pursuant to which Team may pay the License Fee
and the Percentage Rent Contribution pursuant to wire transfer and/or electronic funds transfer to
an account in the United States, and Team may make payment in such manner at any time or from
time to time.

3.5 Proration. If the Commencement Date is not the first calendar day of a calendar
month, then the License Fee and the Percentage Rent Contribution for the first and last calendar
months of the Term shall be prorated based on the number of days within such calendar month of
the Term and the actual number of days in such calendar month.

3.6 Gross Agreement. This Agreement is intended as a "gross" agreement and, other
than the License Fee and the Percentage Rent Contribution, and any other amount that this
Agreement expressly provides that Team shall pay, Team shall have no obligation to pay,
reimburse or contribute any amount of any kind to Surf.

Article 4
INITIAL WORK AND ALTERATIONS

4.1 Definitions.

4.1.1 "Approved Team's Plans" means the final Team's Plans which are agreed
to by the Parties pursuant to the provisions of this Agreement, together with any changes to such
plans which are agreed to by the Parties pursuant to the provisions of this Agreement.

4.1.2 "Citv" means the City of San Diego, in its capacity as a government
agency with regulatory authority over zoning and construction.

4.1.3 "Deed Restrictions" means the restrictions on use imposed by that certain
Grant Deed dated as of September 19, 1983 and recorded in the San Diego County Recorder's
Office on October 24, 1983 in favor ofthe City and the restrictions set forth in that certain Ground
Lease from the City, as landlord, to Surf, as tenant.

4.1.4 "Legal Requirements" means any statutes, rulings, orders, rules,
regulations, permits, administrative decisions, directives or ordinances issued by any federal, state,
county or municipal governmental body, bureau, department, court or agency which is binding on
and applicable to Surf, Team, the Licensed Premises or the Surf Cup Sports Park, as applicable,
including without limitation applicable building codes.

4.1.5 "Surf Parties" means employees, agents, officers, directors, partners,
members, shareholders, customers, patrons, guests or contractors.

4.1.6 "Team's Plans" means the plans and specifications for Team's Work.

4.1.7 "Team's Plans Approval Date" means the day on which the Parties first
reach agreement on Team's Plans, resulting in such Team's Plans being deemed to be the
Approved Team's Plans.
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4.1.8 "Team's Work" means (a) improvements to the Playing Field Area which
Team deems necessary or appropriate for Team's use, including without limitation renovation of
the turf, installation of goals, installation of irrigation and installation of perimeter fencing; (b)
installation of the Temporary Training Facility within the Temporary Training Facility Area
(including disassembly of any tents owned by Surf which are then located within the agreed
Temporary Training Facility Area, and relocation thereof to another location within the Surf Cup
Sports Park mutually and reasonably agreed by the Parties); (c) installation of utilities within the
Surf Cup Sports Park associated therewith, including without limitation new, additional or
replacement irrigation equipment to serve the Playing Fields and new, additional or replacement
electrical, water, sewer, communications and other utility lines and equipment to serve the Playing
Fields and the Temporary Training Facility, it being understood that, among other things, the
Temporary Training Facility may include locker rooms, changing rooms, showers and restrooms;
and (d) installation within the Surf Cup Sports Park of Team's signage as provided herein. Surf
shall be solely responsible for obtaining any approvals from the City required under the Deed
Restrictions in connection with the proposed improvements contemplated in this section.

4.2 Team's Work.

4.2.1 Approval ofTeam's Plans. Team shall deliver Team's Plans to Surf. Surf
shall review Team's Plans for consistency with the requirements of this Agreement. Surf shall not
unreasonably withhold, condition or delay its approval thereof. Team's Plans shall be deemed
approved by Surfunless, within 10 calendar days after Surf' s receipt thereof, Surfdelivers to Team
a written notice of disapproval, stating each of the reasons for Surf's disapproval in reasonable
detail. If Surf delivers a notice of disapproval within the time and in the manner provided herein,
then the Parties shall engage in good faith efforts to resolve all disapproved aspects of Team's
Plans, in an effort to resolve all disapproved aspects of Team's Plans within 10 calendar days after
delivery of such notice of disapproval.

4.2.2 Team's Plans Change Orders. No changes shall be made to the Approved
Team's Plans or to any work based on the Approved Team's Plans without the prior written
approval of such change by the Parties, which shall not be unreasonably withheld, conditioned or
delayed. After such approval, such change shall be part of the Approved Team's Plans."

4.2.3 Performance of Team's Work. Team shall perform and complete Team's
Work in a good and workmanlike manner, and in accordance with the Approved Team's Plans and
Legal Requirements. Surf shall be solely responsible, prior to commencement of the Team's
Work, for obtaining any approvals from the City required under the Deed Restrictions in
connection with the Team's Work and Team's use of the Licensed Premises.

4.3 Alterations by Team. During the Term, Team may perform other improvements,
alterations and changes to the Licensed Premises (the "Alterations") with the prior written consent
of Surf, not to be unreasonably withheld, conditioned or delayed.

4.4 Team's Liens. If any mechanic's, materialman's or other lien is filed against the
Licensed Premises as a result of any work, labor, services or materials performed or furnished, or
alleged to have been performed or furnished, to or for Team, then Team, at its expense, shall cause
the lien to be discharged of record or fully bonded to the satisfaction of Surf within 30 calendar
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days after notice of the filing thereof. lf Team fails to discharge or bond against said lien within
30 calendar days after notice of the filing thereof, Surf  may, but without obligation to do so, bond
against such lien, and all reasonable sums incurred in procuring the bond shall be paid by Team
within 30 calendar days after Team's receipt of written demand therefor.

4.6 Ground Landlord Consent. If and to the extent any approval by Ground Landlord
is necessary or appropriate for Team's Work or any Alterations, then Surf shall promptly apply for
and diligently pursue issuance of such approval, and Team shall reasonably cooperate in
connection therewith.

4.7 City Permits. If and to the extent any permit by the City is necessary for any
Mutually Beneficial Improvements, then Surf shall promptly apply for and diligently pursue
issuance of such permit, and Team shall reasonably cooperate in connection therewith. If and to
the extent any permit by the City is necessary for Team's Work or any Alterations, then Team
shall promptly apply for and diligently pursue issuance of such permit, and Surf shall reasonably
cooperate in connection therewith.

Article 5
USE OF PREMISES

5.1 Permitted Uses. During the Conditional Period and the Term, Team may use,
occupy, manage and operate the Licensed Premises, collectively, as a soccer training facility,
together with uses which are ancillary and incidental thereto including but not limited to meeting
spaces and storage uses, locker rooms, showers, changing rooms and restrooms, and any other uses
consistent generally with the foregoing from time to time (collectively, the "Permitted Uses").
Team shall comply, at Team's sole cost, with all Legal Requirements applicable to its particular
use of the Licensed Premises. Team shall have vehicular and pedestrian access to and use of the
Licensed Premises on a 24/7/365 basis, provided that any access and use before dawn or after dusk,
including the use of lighting of the Playing Fields during such after-hours period, shall be subject
to reasonable conditions mutually agreed by Surf and Team.

5.1.1 Other Uses. Any proposed uses of the Licensed Premises by Team other
than the Permitted Uses shall require approval in advance by Surf, which shall not be unreasonably
withheld, conditioned or delayed.

5.1.2 Youth Academy. During the Term, Team shall not form and operate a
youth academy using the Licensed Premises unless approved in writing by Surf.

5.2 Secure Use. During the Conditional Period and the Term, Team shall have
exclusive use of the Temporary Training Facility and the Playing Fields, except to the extent
otherwise expressly provided with respect to the Playing Fields in Section 5.3. Without limiting
the generality of the foregoing, except to the extent otherwise expressly provided in Section 5.3,
When not in active use for practice, training, or maintenance, Team shall make available the
Playing Fields to the public to engage in approved uses pursuant to the Ground Lease and Legal
Requirements as long as in their reasonable judgment any such use will not cause damage to the
Playing Fields.
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5.3 Shared Use.

5.3.1 Proposed Uses. If Surf desires to use any portion of the Playing Field
Area for use as a playing field for one or more competitive soccer games at any time during the
Conditional Period or the Term, Surf  shall deliver to Team a written or electronic notice not less
than 60 days prior to such event, stating the time or times and date or dates of such event and
stating in reasonable detail the nature of the event and the proposed use of the Playing Field Area.
Surf and Team shall engage in good faith discussions regarding the proposed use of the Playing
Field Area for such event, while acknowledging that Surf Cup Youngers, Surf Cup Olders,
Manchester City Cup and College Cup (collectively, the "Cup Events") are pre-approved by Team
to use the Playing Field Area for the length of each such event. If Surf schedules any use of the ~
Playing Field Area during the Conditional Period or the Term pursuant to this Section, then Surf
shall use all reasonable efforts to minimize the impacts for any such use by scheduling younger
teams and female teams, and using the Playing Field Area only if other fields on the Property are
not available. If Team cannot, or is unwilling to, accommodate Surf's event use scheduled for the
Playing Field Area (other than Cup Events), Team shall compensate Surf that percentage of net
revenue represented by the loss of use of the Playing Field Area. For this purpose, "net revenue"
shall mean all revenue which Surf demonstrates it could reasonably expect to derive from the use
of the Playing Field Area, including registration revenue, hotel revenue, parking revenue,
concessions and merchandise sales less any associated expenses. Not later than January 1st of
each calendar year during the Conditional Period and the Term, Surf may propose a tentative
schedule of proposed event uses of the Playing Field Area for the calendar year pursuant to this
Section. Surf and Team shall engage in good faith discussions regarding such tentative schedule
of proposed event uses, with the understanding that the dates of such events are subject to change
for a variety of reasons. Team shall use commercially reasonable efforts to accommodate such
changes.

5.3.2 Reasonable Conditions. Team may impose reasonable conditions on any
use pursuant to this Section, including without limitation with respect to the cancellation,
suspension, relocation and/or re-scheduling of a previously-agreed use because weather conditions
on or about the day of use could reasonably be expected to cause such use to result in damage to
any element of the Playing Fields. Surf shall cause a representative of Surf with full authority with
respect to any use made pursuant to this Section to be present during the entire period of any such
use. Team shall have the right, but no obligation, to have a representative of Team present during
any such use. Surf's representative shall cause all persons using the Playing Field Area, including
without limitation spectators, to comply with reasonable rules, regulations and directions ofTeam,
including those given by Team's representative, if any, present during the period of any such use.
If use of the Playing Field Area pursuant to this Section results in damage to any element of the
Playing Field Area beyond reasonable damage expected from such use, then Team may repair such
damage at Surf's expense, and to offset the actual costs incurred in connection with such repair
from the next installments of the License Fee payable hereunder, until such costs have been repaid
in full.
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Article 6
NAMES, LOGOS, SIGNAGE AND PUBLIC RELATIONS

6.1 Team Names and Logos. During the Conditional Period and the Term, Team and
its employees shall have the exclusive right to use and display any one or more of the names,
tradenames and logos of Team and/or its sponsors and advertising partners (collectively, the
"Team IP") on their clothing, uniforms and/or equipment. Surf shall have no right to use or display
any Team IP at any location for any purpose without the prior written consent of Team, which
Team may give or withhold in Team's sole discretion.

6.2 SurfNames and Logos. During the Conditional Period and the Term, Surf and its
employees shall have the exclusive right to use and display any one or more of the names,
tradenames and logos of Surf and/or its sponsors and advertising partners (collectively, the "Surf
12") on their clothing, uniforms and/or equipment. Team shall have no right to use or display any
Surf IP at any location for any purpose without the prior written consent of Surf, which Surf may
give or withhold in Team's sole discretion. Notwithstanding the foregoing, Team may identify
the Surf  Cup Sports Park by name as the location ofTeam's training facility.

6.3 Signage.

6.3.1 Signage within the Licensed Premises. During the Term, subject to
compliance by Team with the Deed Restrictions, Team shall have the exclusive right to install,
maintain, repair and replace, at its sole cost and expense, signs within or on the Licensed Premises,
in such locations and of a size and type as Team deems appropriate. Such signs may include
displays ofthe Team IP and/or safety and directional signage, and may not include direct marketing
or advertisement of the Team. Team shall not install any such sign without the prior written
consent of Surf, not to be unreasonably withheld, conditioned or delayed. Upon the expiration or
earlier termination of this Agreement, Team shall remove from the Licensed Premises any signs
that include displays of the Team IP.

6.3.2 Signage outside the Licensed Premises. During the Term, subject to
compliance by Team with Legal Requirements, Team shall have the non-exclusive right to install,
maintain, repair and replace signs within the Surf Cup Sports Park (but outside the Licensed
Premises). Such sign may include displays of the Team IP and/or directional signage. Team shall
not install any such sign without the prior written consent of Surf, not to be unreasonably withheld,
conditioned or delayed. Upon the expiration or earlier termination of this Agreement, Team shall
remove from the Sports Cup Sports Park any signs that include displays of the Team IP.

6.4 [RESERVED]

6.5 Public Relations. Subject to Section 6.1 and Section 6.2, both Parties agree to use
commercially reasonable efforts to promote the other in news releases, social media and in other
forms of public communication. Surfshall have approval rights with respect to all media produced
by Team or with permission of Team involving any names, logos or personnel of Surf. Team shall
have approval rights with respect to all media produced by Surf or with permission of Surf
involving any names, logos or personnel of Team.
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6.6 Youth Soccer. If and to the extent practicable, Team shall use players from the San
Diego Surf Club youth soccer teams for training, media relations and other purposes at the
Licensed Premises for which youth soccer players are needed. Surf shall use commercially
reasonable efforts to make such players available for such purpose.

Article 7
MAINTENANCE AND REPAIR

7.1 Licensed Premises. During the Term, Team shall, at Team's sole cost and expense,
maintain the Licensed Premises, including all improvements thereon, including without limitation
the Playing Field Area, in good condition, repair and appearance, in a manner consistent with other
reputable privately-operated outdoor sports venues in the City. In addition, Team shall, at Team's
sole cost and expense, maintain any utilities within the Surf  Cup Sports Park if and to the extent
such utilities exclusively serve the Licensed Premises.

7.2 Surf Cup Sports Park. During the Term, Surf shall, at Surf's sole cost and expense,
maintain the SurfCup Sports Park (other than the Licensed Premises), including all improvements
thereon, in good condition, repair and visual appearance, in a manner consistent with other
reputable privately-operated outdoor sports venues in the City.

7.3 Playing Fields. Without limiting the generality of Section 7.1, during the
Conditional Period and the Term, Team shall have the exclusive right and authority with respect
to maintenance, repair and care of the Playing Fields and the Playing Field Area, including without
limitation with respect to all aspects ofturfmaintenance and repair, fence maintenance and repairs,
irrigation, aeration, fertilization, grass cutting, grass trimming and field lining. Surfshall not suffer
or allow any of the Surf Parties to perform any such maintenance, repair or care at any time without
the prior consent of Team, which consent may be granted or withheld in Team's sole discretion.
Team may elect, in its sole discretion, to coordinate any such maintenance with maintenance
performed by Surf on other playing fields at the Surf Cup Sports Park and, if Team elects to do so,
Team shall pay a prorated share of the costs of any such maintenance. If Team so elects, then Surf
shall cooperate and also cause its contractors to cooperate in connection therewith.

7.4 Cleaning.

7.4.1 Team Cleaning. During the Conditional Period and the Term, Team shall,
at Team's sole cost, clean the Licensed Premises and remove trash therefrom in a manner
consistent with other reputable privately-operated outdoor sports venues in the City. During the
Conditional Period and the Term, Team shall, at Team's sole cost, use commercially reasonable
efforts to control pests and vermin within the Licensed Premises in a manner consistent with other
reputable privately-operated outdoor sports venues in the City.

7.4.2 Surf Cleaning. During the Conditional Period and the Term, Surf shall,
at Surfs sole cost, clean the Surf Cup Sports Park (other than the Licensed Premises) and remove
trash therefrom in a manner consistent with other reputable privately-operated outdoor sports
venues in the City. During the Conditional Period and the Term, Surf shall, at Surf' s sole cost,
use commercially reasonable efforts to control pests and vermin within the Surf Cup Sports Park
(other than the Licensed Premises) in a manner consistent with other reputable privately-operated
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outdoor sports venues in the City. During the Conditional Period and the Term, Surf shall make
one or more trash receptacles or dumpsters of suitable capacity available to Team for depositing
trash from the Licensed Premises, and Team may deposit trash in reasonable quantities for its use
of the Licensed Premises in such receptacles and dumpsters. Surf shall, at Surfs sole cost, cause
such trash to be removed off-site from the Surf Cup Sports Park in a manner and at times consistent
with reasonable best practices.

7.5 Odors. Team shall use commercially reasonable efforts to prevent use of the
Licensed Premises in a manner that results in smoke and/or odors emanating from the Licensed
Premises that materially adversely affects uses by others of the Surf Cup Sports Park. Surf shall
use commercially reasonable efforts to prevent use of the Surf Cup Sports Park (other than the
Licensed Premises) in a manner that results in smoke and/or odors emanating from the Surf Cup
Sports Park that materially adversely affects the Permitted Uses by Team.

Article 8
UTILITIES

Surf shall pay directly for the usage ofall electrical, water, sewer and natural gas utilities
at the Surf Cup Sports Park, including without limitation usage of such utilities at the Licensed
Premises. Team shall have no obligation to pay or reimburse Surf any amount in respect there0£

Article 9
PROPERTY TAXES

Surf  shall pay directly all property taxes levied on or assessed against the Surf Cup Sports
Park, or any possessory interest therein. Team shall have no obligation to pay or reimburse Surf
any amount in respect there0£

Article 10
INSURANCE, INDEMNITY AND LIABILITY

10.1 Team's Insurance. During the Conditional Period and the Term, Team shall
maintain or cause to be maintained, at Team's sole cost and expense, insurance policies providing
for the following coverage:

10.1.1 Commercial general liability insurance providing coverage for bodily
injury and property damage liability, with minimum limits of $3,000,000 each occurrence and
$5,000,000 in the aggregate. This coverage shall be primary and non-contributory to any coverage
available to the Surf, and Surfs insurance shall be excess thereto. This coverage shall include a
waiver of subrogation in favor of Surf This coverage shall include Surf Parties and the Ground
Landlord.

10.1.2 Commercial auto liability insurance for each vehicle owned by Team and
used at the Surf Cup Sports Park, providing a minimum limit of $1,000,000 each accident
combined single limit for all owned, non-owned and hired automobiles.
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10.1.3 Umbrella excess liability insurance with a minimum limit of $5,000,000
each occurrence and $5,000,000 in the aggregate. This coverage shall be excess over the
commercial auto liability and commercial general liability policies.

10.1.4 Workers' compensation with statutory limits under applicable law.

All policies of insurance provided for in this Section shall be issued by insurance companies with
a Best's Rating of not less than A- and a Best's Financial Performance Rating of not less than VII]
as rated in the most current available A .M. Best Company Key Rating Guide and qualified to do
business in the State of California. Team shall, prior to the Commencement Date, and thereafter
upon request, deliver to Surf certificates evidencing the insurance required to be maintained by
Team hereunder. In addition, evidence of each renewal of each such policy shall be delivered by
Team to Surf at least 10 days prior to the expiration of such policy.

10.2 Surf' s Insurance. During the Conditional Period and the Term, Surf shall maintain
or cause to be maintained, at Surf's sole cost and expense, insurance policies providing for the
following coverage:

10.2.1 Commercial general liability insurance providing coverage for bodily
injury and property damage liability, with minimum limits of $1,000,000 each occurrence and
$2,000,000 in the aggregate. This policy shall include Team and its parent, subsidiaries, affiliates,
directors, officers and employees as additional insureds.

10.2.2 Commercial auto liability insurance for each vehicle owned by Team and
used at the Surf Cup Sports Park, providing a minimum limit of $1,000,000 each accident
combined single limit for all owned, non-owned and hired automobiles.

10.2.3 Commercial umbrella excess liability insurance with a minimum limit of
$5,000,000 each occurrence and $5,000,000 in the aggregate. This coverage shall be excess over
the commercial auto liability and commercial general liability policies.

10.2.4 Workers' compensation with statutory limits under any applicable law.

All policies of insurance provided for in this Section shall be issued by insurance companies with
a Best's Rating of not less than A- and a Best's Financial Performance Rating of not less than IX
as rated in the most current available A .M. Best Company Key Rating Guide and qualified to do
business in the State of California. Surf shall, prior to the Commencement Date, and thereafter
upon request, deliver to Team certificates evidencing the insurance required to be maintained by
Surf hereunder. In addition, evidence of each renewal of each such policy shall be delivered by
Surf to Team at least 10 days prior to the expiration of such policy.

10.3 Indemnification bv Team. Team shalland hereby does indemnify, defend and hold
Surf Parties and Ground Landlord, City, and all elected officials, officers, employees, agents, and
representatives of Ground Landlord and City harmless from and against any and all third-party
claims, actions, damages, liability, losses, suits, obligations, fees, and expenses (including
reasonable attorneys' fees) (collectively, "Claims"), to the extent arising from or out of Team's
use and occupancy of the Licensed Premises, except to the extent caused by the gross negligence
or intentional misconduct of any of the Surf Parties.

13



DocuSign Envelope ID: 0C4D91 DA-FOF8-4433-A3FS-82934790CDCA

10.4 Indemnification bv Surf. Surf shall and hereby does indemnity, defend and hold
Team Parties harmless from and against any and all Claims to the extent arising out of use and
occupancy of the Surf Cup Sports Park (other than the Licensed Premises, except use and
occupancy of the Licensed Premises pursuant to Section 5.3), except to the extent caused by the
gross negligence or intentional misconduct of any of the Team Parties.

Article 11
DESTRUCTION OF LEASED PREMISES

11.1 No Termination. This Agreement shall not be terminated or otherwise affected by
fire or other casualty on or within the Surf Cup Sports Park.

11.2 Restoration. If the improvements on the Surf Cup Sports Park (other than the
Licensed Premises) are damaged by fire or other casualty, then Surf shall promptly repair the same
at Surf's sole cost and expense. If the improvements on the Licensed Premises are damaged by
fire or other casualty, then Team shall promptly repair the same at Team's sole cost and expense.

Article 12
CONDEMNATION

12.1 Eminent Domain. If, during the Conditional Period or the Term, the whole or any
part of the Surf Cup Sports Park shall be permanently taken by condemnation or in any other
manner for any public or quasi-public use or purpose (each, a "Taking"), then, except as otherwise
expressly provided in the following provisions of this Section, this Agreement shall nevertheless
continue in full force and effect upon all the same terms and conditions.

12.1.1 If a Taking of the whole of the Surf Cup Sports Park or any material
portion of the Licensed Premises occurs, then this Agreement shall terminate as of the date of
possession is awarded (herein called the "Date ofthe Taking"), and the License Fee and Percentage
Rent Contribution for the month of the Taking shall be prorated and adjusted as of the Date of the
Taking.

12.1.2 If a Taking of less than the whole of the Surf Cup Sports Park or the
Licensed Premises occurs, which does not result in termination of this Agreement, then the
following provisions shall apply:

(i) If any portion of the Licensed Premises are taken, then the Licensed
Premises shall be relocated within the Surf Cup Sport Park to provide an area of equivalent
size, in a location or locations mutually and reasonably agreed by Surf and Team.

(ii) Team shall perform the work necessary for the repair, restoration and/or
relocation of the Licensed Premises as Team reasonably determines appropriate, and Surf
shall make available condemnation proceeds therefor.

12.2 TemporarY Taking. Notwithstanding anything to the contrary in this Article 12, the
taking of the Licensed Premises or any part thereof for purposes arising out of a temporary
emergency or other temporary situation or circumstances shall not constitute a Taking, and for the
duration of any period of use and occupancy of the Licensed Premises by the requisitioning
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authority, all the Terms and provisions of this Agreement and obligations of Team hereunder shall
continue to apply, except that Team shall not be required to perform any obligations hereunder
during such taking which require possession by Team for their performance, and Team shall have
a reasonable time after such taking ends and any award therefor is made to cure any defaults caused
by or resulting from such Taking, and Team shall be entitled to whatever compensation may be
payable from the taking authority for the use and occupation of the Licensed Premises for the
period involved.

12.3 Award. Except as otherwise provided in Section 12.1 and Section 12.2, Surf shall
be entitled to receive the entire award or payment allocable to the Licensed Premises in connection
with any Taking. Team shall be entitled to maintain a separate action (or make a separate claim
in any condemnation proceedings) for compensation in respect of Team's property as well any
moving expenses and goodwill.

Article 13
ASSIGNMENT. SUBLETTING AND ENCUMBERING LEASE

13.1 Consent Required. Except as otherwise expressly provided in this Agreement,
including without limitation in Sections 13.2, Team shall not assign this Agreement, sublicense all
or any part of the Licensed Premises or mortgage, pledge, encumber or otherwise hypothecate this
Agreement or the Licensed Premises without the prior written consent of Surf and Ground
Landlord, which shall not be unreasonably withheld, conditioned or delayed. Any purported
sublicense, assignment, encumbrance or transfer of this Agreement in violation of the foregoing
covenant shall be null and void and shall not confer any rights upon any purported sublessee,
assignee, mortgagee or transferee. The consent by· Surf and Ground Landlord to a particular
assignment, subletting or mortgaging shall not be considered a consent by Surf and Ground
Landlord to any other or further assignment, subletting or mortgaging. No transfer shall release
the transferor from any obligation or liability under this Agreement.

13.2 Permitted Transfer. Notwithstanding the provisions of Section 13.1 and subject to
prior written approval by the Ground Landlord, Team shall have the right at any time to sublicense,
assign or otherwise transfer all or any portion of the Licensed Premises to (i) any entity which
Team controls, or which controls Team or which is under common control with Team or (ii) a
Successor Entity (any of the foregoing herein referred to as a "Permitted Transfer"). A "Successor
Entity" means: (a) a surviving corporation, partnership or other business entity into which or with
which Team or any direct or indirect owner of Team, or its successors or permitted assigns, is
merged or consolidated in accordance with applicable statutory provisions, or (b) a corporation,
partnership or other business entity acquiring all or substantially all of the assets of Team or of the
direct or indirect owner of Team.

Article 14
SUBORDINATION. ATTORNMENT AND ESTOPPEL

14.1 Subordination and Attornment. Upon written request by Surf, Team shall
subordinate in writing its interest under this Agreement to the lien of any first-priority mortgage
or deed of trust that now or may hereafter encumber the Surf Cup Sports Park, provided that the
lender thereunder executes and delivers to Team, in recordable form, a subordination, non-
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disturbance and attornment agreement in form and substance mutually and reasonably satisfactory
to Team and such lender, which agreement shall provide, among other things, that Team's interest
in the Licensed Premises pursuant to this License shall not be disturbed unless an Event of Default
exists and is continuing at the time of foreclosure.

14.2 Estoppel Certificate. Either Party shall, without charge therefor, at any time and
from time to time, within 20 calendar days after written request therefor, execute and deliver to
the other Party a written estoppel certificate, in reasonable form, certifying to the requesting Party,
or any proposed mortgagee or purchaser of the requesting Party or any other person reasonably
designated by the requesting Party, as of the date of such estoppel certificate: (a) that this
Agreement is unmodified and in full force and effect (or if there have been modifications, that the
same are in full force and effect as modified and setting forth such modifications); (b) upon actual
knowledge, whether or not there are then existing any set-offs or defenses against the enforcement
of any right or remedy of the requesting Party, or any duty or obligation of the certifying Party
(and, if so, speci fying the same in detail); (c) that rent is paid currently (and if not, specifying the
same in detail); (d) upon actual knowledge, whether or not there is then existing any claim of
default under this Agreement and, if so, specifying the same in reasonable detail; and (e) any other
factual matter relating to the this Agreement that the requesting Party may reasonably request,
provided that such facts are accurate and ascertainable.

Article 15
DEFAULT AND REMEDIES

15.1 Team's Default. Each of the following shall constitute an "Event of Default":

15.1.1 Team fails to pay any amount required to be paid by Team to Surf under
this Agreement as and when due hereunder and such failure remains uncured for 5 calendar days
after written notice thereof is delivered to Team.

15.1.2 Team fails to observe or perform any other covenant on its part to be
observed or performed, and such failure remains uncured for 10 calendar days after written notice
thereof is delivered to Team, provided that if such failure is not reasonably susceptible of being
cured within such 10 calendar day period but Team has commenced to cure the same within such
10 calendar day period and thereafter diligently prosecutes such cure to completion, then no Event
of Default shall exist.

15.1.3 A receiver is appointed by a court of competent jurisdiction for all or
substantially all of the business, property, affairs and revenues of Team, and the receivership is
not discharged or terminated within 60 calendar days after appointment.

15.1.4 Team files a voluntary petition in bankruptcy, and such petition is not
dismissed within 60 calendar days after filing, or any other person commences an involuntary case
in bankruptcy, or under the insolvency laws of any state naming Team as a debtor, and such case
is not dismissed within 60 days after commencement, or Team makes a general assignment for the
benefit of creditors.

15.2 [RESERVED]

16



DocuSign Envelope ID: 0C4D91 DA-FDF8-4433-A3F8-82934790CDCA

15.3 Surfs Default. The following shall constitute a "Surf Default": Surf fails to
observe or perform any other covenant on its part to be observed or performed, and such failure
remains uncured for 10 calendar days after written notice thereof is delivered to Surf, provided
that if such failure is not reasonably susceptible of being cured within such 10 calendar day period
but Surf has commenced to cure the same within such 10 calendar day period and thereafter
diligently prosecutes such cure to completion, then no Surf Default shall exist.

15.4 Team's Remedies. During the continuance of a Surf Default, Team may incur any
reasonable expense necessary to cure the default giving rise to the Surf Default. Surf shall
rein*urse Team for any expenses so incurred within 10 calendar days of written demand therefor,
together with reasonable evidence of the amount thereof. If Surf does not so reimburse, then Team
may offset the amount of such expenses against one or more installments of the License Fee
thereafter payable under this Agreement until the amount thereof has been offset in full.

Article 16
END OF TERM

16.1 Surrender. On the expiration of the Term, Team shall surrender possession of the
Licensed Premises to Surf in good condition, normal wear and tear, casualty and condemnation
excepted, unless otherwise expressly provided in this Agreement.

16.2 Holding Over. If Team remains in possession of the Licensed Premises after the
expiration ofthe Term, then Team shall be deemed a licensee from month-to-month, with a license
fee payable at a rate equal to 125.00% of the License Fee in effect immediately preceding the
expiration of the Term for the initial 30 calendar days of such holdover, and 200.00% of the
License Fee thereafter, and otherwise subject to all of the Terms, covenants and conditions of this
Agreement. Nothing herein shall be deemed to grant Team any right to holdover, and in no event
shall the acceptance of any license fee preclude Surf from commencing and prosecuting any
holdover or eviction proceeding.

Article 17
COVENANT OF QUIET ENJOYMENT

Surf covenants that, for so long as no Event of Default is continuing, Team shall peaceably
have, hold and enjoy the Licensed Premises, without any interruption or disturbance from Surf or
anyone lawfully or equitably claiming through or under Surf.

Article 18
MISCELLANEOUS

18.1 Entire Agreement. This Agreement, the Exhibits and any other instruments and
agreements expressly referenced herein set forth the entire agreement between the Parties, and
supersede any prior agreements and understandings, oral or written, between them. No
amendment to this Agreement shall be valid or effective unless the same is in writing and signed
by the Parties. No waiver of any of the provisions of this Agreement shall be valid or effective
unless in writing signed by the Party against whom it is sought to be enforced.
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18.2 Notices. No notice required or permitted to be given under this Agreement shall be
effective unless the same is (a) in writing and is delivered in person or by Federal Express or other
reputable national courier service, provided that any such courier service provides written evidence
of delivery; or (b) in electronic form and is delivered via e-mail as a readily identifiable attachment
thereto in portable document format (pdf). Any such notice shall be sent by the Parties or their
respective attorneys, and addressed as follows or to such other address as Surf or Team may from
time to time designate to the other Party in writing:

I f to Surf:

Surf Cup Sports, LLC
2037 Park Dale Lane
Encinitas, California 92024
Attn: Rob Haskell
Telephone: (760) 889- 1002
E-mail: Rob@SurtfupSports.com

I f to Team:

Soccer Women's Team Co, LLC
9130 West Sunset Boulevard
Los Angeles, CA 90057
Attn: G. Blake Klenovich
Telephone: 847-274-9923
Email: blake.klenovich@yucaipaco.com

With a copy to:

Loeb & Loeb LLP
10100 Santa Monica Blvd, Suite 1800
Los Angeles, CA 90067
Attn: Allen Hubsch, Esq.
Telephone: (310) 282-2112
E-mail: ahubsch@,loeb.com

The date o f service o f any notice given by courier service (as described above) shall be the date of
actual delivery. The date of service of any e-mail shall be the date on which the e-mail is actually
delivered to the email inbox of the required addressees and copyees. If any notice is delivered on
a non-business day or after 5:00 pm local time on a business day at any required recipient's address,
then the notice shall be deemed delivered on the next business day.

18.3 Hazardous Materials.

18.3.1 Definitions. For the purposes of this Agreement, "Hazardous Materials"
means (a) asbestos and any asbestos-containing material and any substance that is then defined or
listed in, or otherwise classified pursuant to, any Environmental Law or any other Legal
Requirement as a "hazardous substance," "hazardous material," "hazardous waste," "infectious
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waste, ,/" toxic substance," "toxic pollutant" or any other formulation intended to define, list, or
classify substances by reason of deleterious properties such as ignitability, corrosivity, reactivity,
carcinogenicity, toxicity, reproductive toxicity, or Toxicity Characteristic Leaching Procedure
(TCLP) toxicity, (b) any petroleum and drilling fluids, produced waters, and other wastes
associated with the exploration, development or production of crude oil, natural gas, or geothermal
resources, and (c) any petroleum product, polychlorinated biphenyls, urea formaldehyde, radon
gas, radioactive material (including any source, special nuclear, or byproduct material), medical
waste, chlorofluorocarbon, lead or lead-based product, and any other substance whose presence
could be detrimental to the Licensed Premises or hazardous to health or the environment. For the
purpose of this Agreement, "Environmental Law" means any present and future law and any
amendments (whether common law, statute, rule, order, regulation or otherwise), permits and other
requirements or guidelines of governmental authorities applicable to the Surf Cup Sports Park and
relating to the environment and environmental conditions or to any Hazardous Material.

18.3.2 Environmental Indemnity bv Team. Team shall not cause any Hazardous
Materials to be generated, used, released, stored or disposed of in or about the Licensed Premises
in violation of Environmental Laws. Team shall and hereby does indemnify and hold the City and
the Surf Parties harmless from and against any damage, injury, loss, liability, charge, demand or
claim based on or arising out of the presence, removal or remediation of, or failure to remove,
Hazardous Materials generated, used, released, stored or disposed of by Team or any of its
employees, agents, officers, directors, partners, members, shareholders, customers, patrons, guests
or contractors (collectively, "Team Parties") in, on, under or about the Licensed Premises.

18.3.3 Environmental Indemnity bv Surf Surf shall not cause any Hazardous
Materials to be generated, used, released, stored or disposed of in or about the Surf Cup Sports
Park in violation of Environmental Laws. Surf shall and hereby does indemnify and hold Team
and Team Parties harmless from and against any damage, injury, loss, liability, charge, demand or
claim based on or arising out of (a) the presence, removal or remediation of, or failure to remove,
Hazardous Materials located in or about the Surf Cup Sports Park which existed prior to Team's
occupancy thereof; and (b) the presence, removal or remediation of, or failure to remove,
Hazardous Materials generated, used, released, stored or disposed of by any Surf Parties or any
other tenant or occupant or any of their employees, agents, officers, directors, partners, members,
shareholders, customers, patrons, guests or contractors (other than Team Parties) in, on, under or
about the Surf Cup Sports Park.

18.4 Governing Law; Jurisdiction. This Agreement shall be governed by the laws of the
State of California, without giving effect to conflict of law rules. Venue for any action or
proceeding to interpret or enforce this Agreement shall be exclusively in any court of competent
jurisdiction in San Diego, California..

18.5 Limited Liability. None of the constituent partners, officers, members, principals,
shareholders, agents or employees of Surf or Team shall have any personal liability hereunder.

18.6 Successors. This Agreement and all rights and liabilities herein given to, or
imposed upon, the respective Parties shall extend and inure to and bind the several respective
successors and assigns of the Parties.
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18.7 No Partnership. Notwithstanding anything to the contrary herein, or in any other
communications to, from or between Surf and Team, prior to the Effective Date or thereafter, Surf
and Team are not and shall not be deemed to be partners or joint venturers. Neither Surf nor Team
has or shall have any fiduciary duty to one another, it being understood that the relationship
between them is contractual, and governed solely by this Agreement and any other written
agreements expressly referenced herein.

18.8 Waiver of Jurv Trial. SURF AND TEAM HEREBY WAIVE TRIAL BY JURY
IN ANY ACTION, PROCEEDING OR COUNTERCLAIM BROUGHT BY EITHER OF THE
PARTIES AGAINST THE OTHER ON, OR IN RESPECT OF, ANY MATTER WHATSOEVER
ARISING OUT OF OR IN ANYWAY CONNECTED WITH THIS AGREEMENT.

18.9 SeverabilitY. If any provision of this Agreement, or the application thereof to any
person or circumstances, shall, to any extent, be invalid or unenforceable, the remainder of this
Agreement, or the application of such term or provision to persons or circumstances other than
those as to which it is invalid or unenforceable, shall not be affected thereby, and each term and
provision of this Agreement shall be valid and shall be enforced to the fullest extent permitted by
law.

18.10 No Waiver. No failure by either Party to insist upon the strict performance of any
term, covenant, agreement, provision, condition or limitation of this Agreement to be kept,
observed or performed by either Party, and no failure by either Party to exercise any right or
remedy available upon a breach of any such term, covenant, agreement, provision, condition or
limitation of this Agreement, shall constitute a waiver of any such breach or of any such term,
covenant, agreement, provision, condition or limitation of this Agreement. The consent or
approval by either Party to or of any act requiring such Party's consent or approval shall not be
deemed to waive or render unnecessary the consent or approval by such Party to or of any
subsequent similar act.

18.11 General Rules of Construction. (a) this Agreement may be executed in several
counterparts, and the counterparts shall constitute one and the same instrument; (b) a scanned or
electronically reproduced copy or image of this Agreement bearing the Party's signatures shall be
deemed an original and may be introduced or submitted in any action or proceeding as competent
evidence of the execution, terms and existence hereof notwithstanding the failure or inability to
produce or tender an original, executed counterpart of this Agreement and without the requirement
that the unavailability of such original, executed counterpart of this Agreement first be proven;
(c)(i) wherever appropriate herein, the singular includes the plural and the plural includes the
singular; (ii) whenever the word "including" is used herein, it shall be deemed to mean "including,
but not limited to"; (d) this Agreement shall be interpreted in accordance with the words thereof,
without reference to extrinsic evidence of any Party's intent, and neither this Agreement nor any
provision hereof shall be interpreted against any Party by virtue of such Party having drafted this
Agreement or such provision; and (e) it would be unreasonable under the circumstances for either
Party to rely upon any purported oral modification or waiver of any provision of this Agreement.

18.12 No Recording. Team shall not record this Agreement (or any memorandum
hereof), or any instrument amending this Agreement (or any memorandum thereof).
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18.13 Effective Date. The Effective Date shall be the date that the last of Surf or Team
execute and deliver this Agreement.

18.14 Headings. The captions, section numbers, article numbers and index appearing in
this Agreement are inserted only as a matter of convenience and in no way define, limit, construe,
or describe the scope or intent of such sections or articles of this Agreement nor in any way affect
this Agreement.

18.15 Due Authorization.

18.15.1 Team hereby represents and warrants that: (a) Team is a duly formed
limited liability company in good standing, qualified to do business in California; (b) the persons
signing on behalf of Team are duly authorized to execute and deliver this Agreement; and (c) this
Agreement constitutes a valid and binding agreement of Team in accordance with the terms here0£

18.15.2 Surf hereby represents and warrants that: (a) Surf is a limited liability
company in good standing, qualified to do business in California; (b) the persons signing on behalf
of Surf are duly authorized to execute and deliver this Agreement; and (c) this Agreement
constitutes a valid and binding agreement of Surf in accordance with the terms here0£

18.16 Attorneys'Fees. In any action or proceeding to enforce or interpret this Agreement,
the prevailing Party shall be entitled to an award of its reasonable costs and expenses in such action
or proceeding, including reasonable attorneys' fees, costs and expenses.

18.17 Brokerage Commissions. Each of Surf and Team hereby represent and warrant to
the other that it has not engaged any broker in connection with the negotiation of this Agreement,
Each of Surf and Team shall and hereby does indemnify, defend and hold the other harmless from
and against any and all claims for a commission or finder's fee from any broker claiming for
represent the indemnifying Party.

18.18 Survival. All terms and provisions of this Agreement shall survive the termination
or expiration of this Agreement, except those that by their nature would ordinarily terminate upon
termination or expiration of a real property license.

[signatures on following page]
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IN WITNESS WHEREOF, Surf and Team have executed and delivered this Agreement as
of the date first above written.

SURF: SURF CUP SPORTS, LLC
a California limited liability company,

-DocuSIgned by:

[«837€-
-8129(EA3024A460...

Name: ROB HASKELL

Title: Managing Member

TEAM: SOCCER WOMEN'S TEAM CO, LLC,
a California limited liability company

~·--Docuslgned by:

BQDUA. (dit.IA.
Name,Dal,7[14&/Sen

Title: Assistant VP & secretary
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EXHIBIT B
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SIDE LETTER AGREEMENT
TO LICENSE AGREEMENT

THIS SIDE LETTER AGREEMENT TO LICENSE AGREEMENT ("Side Letter") is made effectiv c as
ofFebruary 1,2022 ("Side Letter Effective Date") by and between SURF CUP SPORTS, LLC, a California limited
liability company ("Surf'), and SOCCER WOMEN'S TEAM CO, LLC, a California limited liability company
("Team"). Surf and Team may be referred to herein individually as "Party" and together as the "Parties"

RECITALS

WHEREAS, the Parties are entering into a License Agreement concurrent with this Side Letter wherein Surf will
license to Team a portion of Surf  Cup Sports Park as set forth therein and under the terms and conditions described
therein ("Original Agreement");

WHEREAS, the Parties now wish to enter into this Side Letter that shall, in addition to the Original Agreement, govern
the relationship between Surfand Team.

NOW THEREFORE, in consideration of the foregoing and of the mutual promises and covenants contained herein,
and other good and valuable consideration, the receipt of which is hereby acknowledged, the Parties hereto agree as
follows:

AGREEMENT

1. Exclusivity Fee. In addition to monies owed by Team to Surf under the Original Agreement, in exchange for
having Exclusive Rights (as defined below) to the License Premises, and for so long as Team retains such Exclusive
Rights, Team shall pay a non-refundable exclusivity license fee each License Year ("Exclusivity License Fee"), with
the Exclusivity License Fee amount for the first License Year being two hundred thousand dollars ($200,000).

Team agrees to pay the first License Year Exclusivity License Fee in one o f two ways:

(a) one hundred thousand dollars ($100,000) of the Exclusivity License Fee paid promptly following execution of this
Side Letter by both Parties, and then paying monthly installments of twenty thousand dollars ($20,000.00) for the
remainder of 2022, with payments due as follows:

Payment Due Date Amount
August 1, 2022 $20,000.00

September 1,2022 $20,000.00
October 1, 2022 $20,000.00

November 1,2022 $20,000.00
December 1, 2022 $20,000.00

or (b) two hundred thousand dollars ($200,000) promptly following execution of this Side Letter by both Parties.

For the second License Year and each License Year thereafter, the Exclusivity Licensee Fee shall be paid in twelve (12)
equal monthly installments due on the first of each month. The monthly installments of the Exclusivity License Fee
shall be payable at the same time as the License Fee (i.e., on or before the first calendar day of each calendar month
during the Term), and under the same terms and conditions as described in the Original Agreement.

Unless the Exclusive Rights are terminated as set forth in this Side Letter, for the second License Year, the Exclusivity
Licensee Fee shall be two hundred thousand dollars ($200,000), payable in twelve (12) equal monthly installments of
sixteen thousand six hundred sixty-six and 66/100 dollars ($16,666.66), and the Exclusivity License Fee in and for the
third and each subsequent License Year shall bean amount equal to the Exclusivity License Fee for the immediately
preceding License Year multiplied by the greater of (a) 1.03 or (b) the CPI adjustment.

1
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2. Exclusive Use.

(a) Notwithstanding anything to the contrary in the Original Agreement, including for avoidance of doubt
Section 5.3 (Shared Use) of the Original Agreement, commencing on the Commencement Date and continuing during
the first License Year, the Team shall have the sole and exclusive use of and access to the Temporary Training Facility
and the Playing Fields ("Exclusive Rights").

(b) The Team's Exclusive Rights described above shall automatically renew for each subsequent License
Year unless: (i) Team is in breach of its payment requirements to Surf with respect to the Exclusivity License Fee
described above, or any other fees to be paid to Surf in the Original Agreement, and such breach continues beyond any
grace or cure periods provided under the Original Agreement; or (ii) the Team provides written notice of its election
not to continue the Exclusive Rights no later than ninety (90) days prior the expiration of the then current License Year
(together, 'Non-Exclusivity Condition(s)"). Upon the happening of any Non-Exclusivity Condition, Section 5.3
(Shared Use) of the Original Agreement shall govern use of the Playing Field Area and, for avoidance of doubt, the
Team shall have no further obligations to pay the Exclusivity License Fee.

3. Commencement Date and Commencement of Payments Bv Team. Notwithstanding anything to the
contrary in the Original Agreement, the Parties acknowledge and agree that the Commencement Date shall be deemed
to have occurred on February 1,2022. All amounts owed by Team under the Original Agreement and this Side Letter
shall begin to accrue as o f February 1,2022. Promptly following execution o f this Side Letter by both Parties. Team
shall pay any accrued and unpaid License Fees and other amounts due under the Original Agreement.

4. Termination Rights. The Parties acknowledge and agree that the date by which the Parties shall have
executed and delivered either the Long-Term Facility Agreement or the Milan Relocation Agreement set forth in
Section 2.6 of the Original Agreement, and the termination rights triggered by such date, shall be the second
Anniversary of the Commencement Date, and the Original Agreement shall be deemed modified by this Section 4.
If the Parties do not, on or prior to the second anniversary of the Commencement Date, execute and deliver either
the Long-Term Facility Agreement or the Milan Relocation Agreement, or if either Party determines in its
reasonable discretion at an earlier date that either such agreement will not likely be executed, then each Party may
at any time thereafter deliver to the other party a written notice terminating the Original Agreement and this Side
Letter. Any such notice shall state the effective date of such termination, which shall be a date not earlier than 365
days after delivery of such notice.

5. [Reserved.1

6. Term. The term of this Side Letter shall run concurrent with the Term ofthe Original Agreement.

7. Definitions. Capitalized terms used in this Side Letter but not defined herein shall have the meaning assigned
to them in the Original Agreement.

8. Assignment. This Side Letter may not be transferred or assigned (whether by operation of law or otherwise)
by Team without the prior written consent of Surf.

9. Governing Law; Dispute Resolution. This Side Letter shall be governed by the laws ofthe State ofCalifornia.
Any dispute arising out of this Side Letter shall be handled in accordance with provisions concerning dispute resolution
in the Original Agreement.

10. Successor and Assigns. This Side Letter shall be binding on and shall inure to the benefit of the Parties
hereto, and their heirs, administrators, successors, and assigns.

\Signature Page Follows\
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SIGNATURE PAGE
[SIDE LETTER AGREEMENT TO LICENSE AGREEMENT]

IN WITNESS WHEREOF, the Parties have executed this Side Letter as of the Side Letter Effective Date
listed above.

AGREED TO BY:

SOCCER WOMEN'S TEAM CO, LLC SURF CUP SPORTS, LLC

~-Docusigned by: - DocuSIgned by:

'BA. l Al'iLIA. tiffc»22_
L 10885Name:8MN?t°tgrsen Na,~·;F:91¥*FlA*§KELL

Title: Assistant VP & secretary Title: Managing Member
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EXHIBIT B
TO

CONSENT TO LICENSE AGREEMENT

(Surf Cup Sports, LLC: Soccer Women's Team Co, LLC)

ACKNOWLEDGMENT OF RECEIPT OF CONSENT TO LICENSE AGREEMENT

(Surf Cup Sports, LLC: Soccer Women's Team Co, LLC)

Soccer Women's Team Co, LLC. a California limited liability company ("Licensee"), makes the
following acknowledgments, representations, and warranties for the benefit of The City of San Diego, a
California municipal corporation ("Master Landlord"), as "Lessor" under that certain Percentage
Ground Lease filed in the Office of the San Diego City Clerk on July 25,2016, as Document No. RR-
310619 ("Master Lease"), relating to that certain City-owned real property described in Exhibit "A"
attached to the Master Lease ("Master Premises"), originally entered into with Surf Cup Sports, LLC,
a California limited liability company, as the "Lessee":

1. Licensee acknowledges entering into that certain License Agreement, with Lessee, dated
February 1,2022 ("License Agreement"), for Lessee to license to Licensee that certain portion of the
Master Premises, including installation of a modular Temporary Training Facility consisting of
approximately 5,000 to 7,000 rentable square feet and two adjacent full-sized soccer fields, located at
14555 El Camino Real, identified as the "Licensed Premises" in the License Agreement, for use as a
soccer training facility, together with uses which are ancillary and incidental thereto including but not
limited to office and storage uses, locker rooms, showers, changing rooms and restroom and for no
other purpose or use.

2. Licensee acknowledges receipt of a copy of that certain Consent to License Agreement
(Surf Cup Sports, LLC: Soccer Women's Team Co, LLC), dated [TO BE DETERMINED], between
Master Landlord and Lessee relating to the License Agreement ("Consent").

3. Licensee further acknowledges receipt of a copy of the Master Lease, including all
exhibits, prior to entering into the License Agreement, and acknowledges that the License Agreement
and Licensee's use of the License Premises is subordinate and subject to the Master Lease and the
Corporation Grant Deed dated as of September 19, 1983 and recorded in the San Diego County
Recorder's Office on October 24, 1983 granting the fee interest in the Master Premises to the City
attached to the Master Lease as Exhibit B.

4. Licensee further acknowledges, represents, and warrants that a true and correct copy of
the License Agreement is attached as Exhibit "A" to the Consent.

SOCCER WOMEN'S TEAM CO, LLC,
a California limited liability company

Date: By:

EXHIBIT B
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FIRST AMENDMENT TO SIDE LETTER AGREEMENT TO LICENSE AGREEMENT

THIS FIRST AMENDMENT TO SIDE LETTER AGREEMENT TO LICENSE AGREEMENT
("First Amendment") is entered as of Januaty 31, 2023 ("Effective Date"), by and between SURF CUP SPORTS,
LLC, a California limited liability company (the "Surf') and SOCCER WOMEN'S TEAM CO, LLC, a
California limited liability company ("Team"). Surf and Team may be referred to herein individually as a ..Party"
and together as the "Parties".

REC1TALS

WHEREAS, on or about Februaiy 1,2022, the Parties entered into a Side Letter Agreement to License Agreement
("Original Agreement"), a copy ofwhich is attached hereto as Exhibit A;

WHEREAS, the Parties wish to amend the Original Agreement as described below.

NOW THEREFORE, in consideration of the foregoing and of the mutual promises and covenants contained herein,
and other good and valuable consideration, the receipt of which is hereby acknowledged, the Parties hereto agree as
follows:

AGREEMENT

1. Paragraph 1 - Exclusivity Fee. The following language shall be added to the end of Paragraph I
(Exclusivity Fee) of the Original Agreement, and be considered part thereof as of the Effective Date herein:

The Exclusivity License Fee (as defined herein) shall be considered "Gross Revenue" under, and as
defined in § 3.1.2.2 of, the City of San Diego Percentage Ground Lease dated on or about August 8, 2016
("Ground Lease"). As such, Surf shall owe to the City of San Diego ten percent (10%) of the Exclusivity
License Fee as "Percentage Rent", in accordance with §3.1.2 of the Ground Lease.

2. Paragraph 2(a) - Exclusive Use. Paragraph 2(a) of the Original Agreement shall be replaced with the
following with bolded language added below for ease o f reference:

(a) Notwithstanding anything to the contrary in the Original Agreement, including for avoidance of doubt
Section 5.2 (Secure Use) and Section 5.3 (Shared Use) of the Original Agreement, commencing on the
Commencement Date and continuing during the first License Year, the Team shall have the sole and
exclusive use of and access to the Temporary Training Facility and the Playing Fields ("Exclusive Rights").

3. Miscellaneous.

a. Any term not specifically defined herein shall have the meaning and understanding as defined in
the Original Agreement.

b. This First Amendment shall be binding on and shall inure to the benefit of the Parties hereto, and
their heirs, administrators, successors, and assigns.

c. Except as described herein, all remaining terms and conditions of the Original Agreement shall
remain unchanged, and govern the relationship between the Parties.

d. This First Amendment may be executed in several counterparts, each of which when so executed
shall be deemed to be an original and such counterparts together shall constitute one and the same instrument and
shall be effective as of the formal date hereof This First Amendment may be executed and transmitted via e-mail

1
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and/or facsimile transmission and in such event shall be effective and binding on the Parties hereto and their
successors and assigns as iforiginally executed.

IN WITNESS WHEREOF, the Parties have duly executed this First Amendment as of the Effective Date herein.

SOCCER WOMEN'S TEAM CO, LLC SURF CUP SPORTS, LLC
-DocuSIgned by:r.(,11'11-IA. - kg*.e

108BE84O687O4C41.. £-812900\302(A460...

Name: Dan Larsen Name: Rob Haskell

Title: Assistant VP & Secretary Title: Managing Member
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EXHIBIT A

SIDE LETTER AGREEMENT
TO LICENSE AGREEMENT

(2-1-22)
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SIDE LETTER AGREEMENT
TO LICENSE AGREEMENT

THIS SIDE LETTER AGREEMENT TO LICENSE AGREEMENT ("Side Letter") is made effective as
of Februaty 1, 2022 ("Side Letter Effective Date") by and between SURF CUP SPORTS, LLC, a California limited
liability company ("Surf"), and SOCCER WOMEN'S TEAM CO, LLC, a California limited liability company
("Team"). Surfand Team maybe referred to herein individually as "Pal-tv" and together as the "Parties"

RECITALS

WHEREAS, the Parties are entering into a License Agreement concurrent with this Side Letter wherein Surf will
license to Team a portion of Surf Cup Sports Park as set forth therein and under the terms and conditions described
therein ("Original Agreement');

WHEREAS, the Parties now wish to enter into this Side Letter that shall, in addition to the Original Agreement, govern
the relationship between Surfand Team.

NOW THEREFORE, in consideration of the foregoing and of the mutual promises and covenants contained herein,
and other good and valuable consideration, the receipt of which is hereby acknowledged, the Parties hereto agree as
follows:

AGREEMENT

1. Exclusivity Fee. In addition to monies owed by Team to Surf under the Original Agreement, in exchange for
having Exclusive Rights (as defined below) to the License Premises, and for so long as Team retains such Exclusive
Rights, Team shall pay a non-refundable exclusivity license fee each License Year ("Exclusivity License Fee"), with
the Exclusivity License Fee amount for the first License Year being two hundred thousand dollars ($200,000).

Team agrees to pay the first License Year Exclusivity License Fee in one of two ways:

(a) one hundred thousand dollars ($100,000) of the Exclusivity License Fee paid promptly following execution of this
Side Letter by both Parties, and then paying monthly installments of twenty thousand dollars ($20,000.00) for the
remainder of 2022, with payments due as follows:

Paxment Due Date _ Amount
August 1,2022 $20,000.00

September 1,2022 $20,000.00
October 1, 2022 $20,000.00

November 1,2022 $20,000.00
December 1,2022 $20,000.00

or (b) two hundred thousand dollars ($200,000) promptly following execution of this Side Letter by both Parties.

For the second License Year and each License Year thereafter, the Exclusivity Licensee Fee shall be paid in twelve (12)
equal monthly installments due on the first of each month. The monthly installments of the Exclusivity License Fee
shall be payable at the same time as the License Fee (i.e., on or before the first calendar day of each calendar month
during the Term), and under the same terms and conditions as described in the Original Agreement.

Unless the Exclusive Rights are terminated as set forth in this Side Letter, for the second License Year, the Exclusivity
Licensee Fee shall be two hundred thousand dollars ($200,000), payable in twelve (12) equal monthly installments of
sixteen thousand six hundred sixty-six and 66/100 dollars ($16,666.66), and the Exclusivity License Fee in and for the
third and each subsequent License Year shall be an amount equal to the Exclusivity License Fee for the immediately
preceding License Year multiplied by the greater of (a) 1.03 or (b) the CPI adjustment.
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2. Exclusive Use.

(a) Notwithstanding anything to the contrary in the Original Agreement, including for avoidance of doubt
Section 5.3 (Shared Use) of the Original Agreement, commencing on the Commencement Date and continuing during
the first License Year, the Team shall have the sole and exclusive use of and access to the Temporary Training Facility
and the Playing Fields ("Exclusive Rights").

(b) The Team's Exclusive Rights described above shall automatically renew for each subsequent License
Year unless: (i) Team is in breach of its payment requirements to Surf  with respect to the Exclusivity License Fee
described above, or any other fees to be paid to Surf in the Original Agreement, and such breach continues beyond any
grace or cure periods provided under the Original Agreement; or (ii) the Team provides written notice of its election
not to continue the Exclusive Rights no later than ninety (90) days prior the expiration of the then current License Year
(together, "Non-Exclusivity Condition(s)"). Upon the happening of any Non-Exclusivity Condition, Section 5.3
(Shared Use) of the Original Agreement shall govern use of the Playing Field Area and, for avoidance of doubt, the
Team shall have no further obligations to pay the Exclusivity License Fee.

3. Commencement Date and Commencement of Payments Bv Team. Notwithstanding anything to the
contrary in the Original Agreement, the Parties acknowledge and agree that the Commencement Date shall be deemed
to have occurred on February 1,2022. All amounts owed by Team under the Original Agreement and this Side Letter
shall begin to accrue as of February 1,2022. Promptly following execution of this Side Letter by both Parties. Team
shall pay any accrued and unpaid License Fees and other amounts due under the Original Agreement.

4. Termination Rights. The Parties acknowledge and agree that the date by which the Parties shall have
executed and delivered either the Long-Term Facility Agreement or the Milan Relocation Agreement set forth in
Section 2.6 of the Original Agreement, and the termination rights triggered by such date, shall be the second
Anniversary of the Commencement Date, and the Original Agreement shall be deemed modified by this Section 4.
If the Parties do not, on or prior to the second anniversary of the Commencement Date, execute and deliver either
the Long-Term Facility Agreement or the Milan Relocation Agreement, or if either Party determines in its
reasonable discretion at an earlier date that either such agreement will not likely be executed, then each Party may
at any time thereafter deliver to the other party a written notice terminating the Original Agreement and this Side
Letter. Any such notice shall state the effective date of such termination, which shall be a date not earlier than 365
days after delivery of such notice.

5. [Reserved.1

6. Term. The term of this Side Letter shall run concurrent with the Term of the Original Agreement.

7. Definitions. Capitalized terms used in this Side Letter but not defined herein shall have the meaning assigned
to them in the Original Agreement.

8. Assignment. This Side Letter may not be transferred or assigned (whether by operation of law or otherwise)
by Team without the prior written consent of Surf.

9. Governing Law: Dispute Resolution. This Side Letter shall be governed by the laws ofthe State ofCalifornia.
Any dispute arising out of this Side Letter shall be handled in accordance with provisions concerning dispute resolution
in the Original Agreement.

10. Successor and Assigns. This Side Letter shall be binding on and shall inure to the benefit of the Parties
hereto, and their heirs, administrators, successors, and assigns.

\Signature Page Follows\
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SIGNATURE PAGE
[SIDE LETTER AGREEMENT TO LICENSE AGREEMENT]

IN WITNESS WHEREOF, the Parties have executed this Side Letter as of the Side Letter Effective Date
listed above.

AGREED TO BY:

SOCCER WOMEN'S TEAM CO, LLC SURF CUP SPORTS, LLC

~- Docu SIgned by: -DocuSIgned by:ga:137(2-|884· L  AyifIA.
L108BEUD887D
Name: oan Et'rsen Nartl?flf*~4~18KELL

Title: Assi stant vp & Secretary Title: Managing Member
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Farst, Heide

From: Reisch, Kevin
Sent: Thursday, February 09,2023 9:30 AM
To: Farst, Heide
CC: Ostlund, Matthew
Subject: RE: [EXTERNAU Re: Consent to License Agreement

Yes, these documents are acceptable. Thanks.

......

From: Farst, Heide <HFarst@sandiego.gov>
Sent: Thursday, February 9,2023 9:28 AM
To: Reisch, Kevin <KReisch@sandiego.gov>
Cc: Ostlund, Matthew <MOstlund@sandiego.gov>
Subject: RE: [EXTERNAL] Re: Consent to License Agreement

Hi Kevin,

I wanted to send these to you one last time to ensure I will be routing the correct Consent and First Amendment.
documents for signature that you have approved. Thank you.

Heide E. Farst, CSM
Supervising Property Agent, Real Estate Lease Administration
Department of Real Estate and Airport Management
City of San Diego
(619) 236-6727
hfarst@sandiego.gov

44 Department of Real Estate
5[U ana Airport Management

From: Reisch, Kevin <KReisch@sandiego.gov>
Sent: Wednesday, February 08, 2023 10:43 AM
To: Farst, Heide <HFarst@sandiego.gov>
Cc: Ostlund, Matthew <Mostlund@sandiego.gov>
Subject: RE: [EXTERNAL] Re: Consent to License Agreement

Okay, if the playing fields are within the solid yellow shaded areas, then I'm fine with the most recent version of the
consent and side letter documents.

From: Farst, Heide <HFarst@sandiego.gov>
Sent: Wednesday, February 8, 2023 10:04 AM
To: Reisch, Kevin <KReisch@sandiego.gov>
Cc: Ostlund, Matthew <MOstlund@sandiego.gov>
Subject: RE: [EXTERNAL] Re: Consent to License Agreement

The small solid yellow-area on the west side of the property towards El Camino Real is now part of the playing fields. The
yellow areas on the east side of the property are not playing field areas.

1



Date of Notice: May 17, 2022

NOTICE OF RIGHT TO APPEAL
ENVIRONMENTAL DETERMINATION

PLANNING DEPARTMENT

PROJECT NAME: Consent to License Agreement - Surf Cup Sports, LLC

COMMUNITY PLAN AREA: Fairbanks Ranch Country Club

COUNCIL DISTRICT: 1

LOCATION: 14555 El Camino Real, Del Mar, CA 92014

PROJECT DESCRIPTION: Authorize the Mayor or his designee to sign a Consent to License Agreement
allowing Surf Cup Sports, LLC (Surf Cup) to enter into a License Agreement with Women's Soccer Team Co,
LLC (Soccer Team), to use a portion of Surf Cup's soccer fields which it leases from the City for soccer
training purposes. The Licensed Premises include 1) two full size adjacent soccer fields measuring
approximately 360' by 225' each on existing soccer fields; 2) portable modular trailers installed on an
existing parking lot adjacent to the two soccer training fields; and 3) parking in the existing parking lot
adjacent to the two soccer training fields. The Surf Cup Lease contemplates and allows Surf Cup to rent or
license portions of the City-owned property with the City's consent.

ENTITY CONSIDERING PROJECT APPROVAL: City of San Diego

ENVIRONMENTAL DETERMINATION: This activity is categorically exempt from CEQA pursuant to CEQA
Guidelines Sections 15301 (Existing Facilities), 15303 (New Construction or Conversion of Small Structures),
15304 (Minor Alterations to Land), 15323 (Normal Operations of Facilities for Public Gatherings), 15311
(Accessory Structures) and Section 15061(b)(3) (common sense).

ENTITY MAKING ENVIRONMENTAL DETERMINATION: City of San Diego Mayor-Appointed Designee.

STATEMENT SUPPORTING REASON FOR ENVIRONMENTAL DETERMINATION:
The City of San Diego conducted an environmental review that determined the project would not have the
potential for causing a significant effect on the environment pursuant to CEQA Guidelines Section 15301
(Existing Facilities) which consists of the operation, repair, maintenance, permitting, leasing, licensing, or
minor alterations of existing public or private structures, facilities, mechanical equipment, or topographical
features, involving negligible or no expansion of existing or former use; Section 15303 (New Construction
or Conversion of Small Structures) that consists ofthe construction and location of limited numbers of
new, small facilities or structures; Section 15304 (Minor Alterations to Land) which consists of minor
public or private alterations in the condition of land, water, and/or vegetation which do not involve
removal of healthy, mature, scenic trees except for forestry or agricultural purposes; Section 15323
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(Normal Operations of Facilities for Public Gatherings) consists of the normal operations of existing
facilities for public gatherings for which the facilities were designed, where there is a past history of
the facility being used for the same or similar kind of purpose. For the purposes ofthis section, "past
history" shall mean that the same or similar kind of activity has been occurring for at least three
years and that there is a reasonable expectation that the future occurrence of the activity would not
represent a change in the operation of the facility; Section 15311 (Accessory Structures) that consists of
construction, or placement of minor structures accessory to (appurtenant to) existing commercial,
industrial, or institutional facilities and Section 15061(b)(3)(common sense). The exceptions listed in CEQA
Guidelines Section 15300.2 would not apply in that no cumulative impacts were identified, no significant
effects on the environment were identified, the project is not adjacent to a scenic highway, no historical
resources would be affected by the action, and the project was not identified on a list of hazardous waste
sites pursuant to Section 65962.5 of the Government Code.

The proposed Project and associated components allows for continued soccer-related operations on City-
owned land where the use has existed for 30 years on already developed land and does not propose any
improvements within an environmentally sensitive area which would warrant the preparation of further
environmental analysis.

CITY CONTACT: Heide E. Farst, Property Agent
MAILING ADDRESS: 1200 Third Avenue, Suite 1700, MS 51A, San Diego, CA 92101
E-MAIL/PHONE NUMBER: hfarst@sandiego.gov / (619) 236-6727

On May 17, 2022, the City of San Diego madetheabove-referenced environmental determination pursuant
to CEQA. This determination is appealable to the City Council. If you have any questions about this
determination, contact the City Contact listed above.

Applications to appeal the CEQA determination to the City Council must be filed with the Office of the Clerk
within 5 business days from the date of the posting of this Notice (May 24,2022). Per the revised Public
Notice issued bythe Office of the City Clerk on September 28,2021, appeals to the City Clerk must be filed
via e-mail or in-person as follows:

1. Appeals filed via Email: Send the appeal by email to Hearingsl @sandiego.gov; your email appeal will
be acknowledged within 24 hours. You must separately mail the required appeal fee by check payable to
the City Treasurer to: City of San Diego Planning Department, Attn: Greg Johansen, 9485 Aero Drive,
MS 413, San Diego, CA 92123. The appeal filing fee must be postmarked within five (5) business days of
the date the appeal is filed.

2. Appeals filed In-Person: The appeal application can be obtained in the Lobby of the City Administration
Building located at 202 'C' Street, San Diego, CA 92101. The completed appeal package must include the
required appeal fee in the form of a check payable to the City Treasurer to: City of San Diego Planning
Department, Attn: Greg Johansen, 9485 Aero Drive, MS 413, San Diego, CA 92123.

If you have any questions regarding the procedures to file the appeal, please contact Greg Johansen at
gjohansen@sandiego.gov. The revised Public Notice can be found here:
https://www.sandiego.gov/sites/defa u It/fi les/office_of_the_city_clerk_pu bl ic_notice_rev09252020_v2. pd f.

This information will be made available in alternative formats upon request.
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ORIGINAL
CITY OF SAN DIEGO

PERCENTAGE GROUND LEASE

THIS CITY OF SAN DIEGO PERCENTAGE GROUND LEASE (I ease") is entered into by and
between THE CITY OF SAN DIEGO. a California municipal corporation ("CITY"). as Lessor,
and SURF CUP SPORTS, LLC, a California limited liability corporation ("LESSEE"). as Lessee,
to be effective as of the date signed by CITY (the "Effective Date'), when signed by the parties
and approved by the San Diego City Attorney.

RECITALS

A. CITY owns that certain real property consisting of approximately 114 acres of land
(Assessor's Parcel Number 302-261-01-00) including a perimeter fence and a public trail
(the "Public Trail") which is a portion of the public trail commonly known as "The Coast to
Crest Trail," and all of which is commonly known as "The San Diego Polo Fields," located
at 14555 El Camino Real, Del Mar, California 92014, and more particularly described as San
Diego County Assessor's Map 10730 - Fairbanks Country Club - Unit No. 1 ROS 15403,
Lot One, all as more specifically depicted in Exhibit A: Description of Premises, attached
hereto ("Premises"). Both LESSEE and CITY acknowledge that the Premises has not been
surveyed. However, both LESSEE and CITY agree that the Premises is intended to be
approximately 114 acres, but that rent hereunder shall not be subject to adjustment should a
future survey determine that the aforesaid approximation is actually higher or lower than the
survey results.

B. The Premises was leased to Fairbanks Polo Club on March 31,1986, by that certain Lease
Agreement, on file with the San Diego City Clerk as Document number RR-265268
("Current Lease"). The Current Lease expired on March 31,2012 and is on hold over. CITY
has commenced termination of the Current Lease and securing CITY's lawful possession of
the Premises.

C. CITY desires to lease the Premises to LESSEE to operate activities, programs and operations
similar in scope to those lawfully conducted on the Premises pursuant to the Current Lease
and in accordance with that certain Deed, as more specifically set forth in Section 1.2, below.

D. On ,~til.~, 14- , 2016, the City Council approved the award of this Lease to LESSEE
pur*fant t#LESSEE's response to the Request for Proposals issued on July 13,2015, subject
to the terms and conditions set forth in this Lease.

FOR VALUABLE CONSIDERATION. the sufficiency of which is acknowledged, the parties
agree as follows:

SECTION 1: PREMISES; ALLOWED USES

1.1 Leasing. Effective as ofthe Commencement Date (as defined below in Section 2.2), CITY
hereby leases the Premises to LESSEE, and LESSEE hereby leases the Premises from
CITY under the terms and conditions of this Lease.
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1.2 Subject to Comoration Grant Deed. This Lease is and shall be subject and subordinate to
the conditions and restrictions on the Premises and its allowed uses contained in that certain
Corporation Grant Deed, ("Deed") by Watt Industries/San Diego, Inc. ("WISD") to CITY,
filed with the San Diego County Recorder's Office as Document Number 83-382964, and
attached hereto as Exhibit B: Corporation Grant Deed.

1.2.1 LESSEE's Waiver. LESSEE expressly waives any claim against CITY and its
elected officials, officers, employees, representatives and agents for any burden,
expense or loss which LESSEE incurs as a result of any dispute, directly or
indirectly regarding, whether LESSEE's use of the Premises complies with the
covenants, conditions and restrictions of the Deed (any such dispute being
hereinafter referred to as a "Violation'). LESSEE agrees to protect, defend,
indemnify and hold CITY and its elected officials, officers, employees,
representatives and agents harmless from and against any and all costs, expenses or
other damages arising out of CITY being made a party to a suit regarding a
Violation, and all expenses of investigating and defending against same, including
without limitation attorney fees and costs. If CITY chooses at its own election to
conduct its own defense, participate in its own defense, or obtain independent legal
counsel in defense of any claim related to this indemnification, LES SEE shall pay
all ofthe costs related thereto, including without limitation reasonable attorney fees
and costs.

1.3 Uses. LESSEE shall use the Premises for programs, activities, and operations as set forth in
the Deed and any subsequent amendments to the Deed (the "Allowed Uses").

1.3.1 LESSEE's Facilities. "LESSEE's Facilities" shall mean all facilities located or to
be installed on the Premises for the Allowed Uses, including without limitation the
Turf Fields, as defined in Section 8.8.1, below.

1.3.2 Onlv Allowed Uses. LESSEE shall not use the Premises for any purpose other than
the Allowed Uses. Each and all Allowed Uses shall be conducted in compliance
with all laws, rules, regulations and directives of competent governmental
authorities.

1.3.3 Hours of Operation and Calendar Year Schedule. A regular schedule of days and
hours of operation shall be established and posted by LESSEE. Ninety (90) days
prior to the end of each calendar year, LESSEE shall submit to CITY a schedule of
programs, activities and operations to be held on the Property for the following
calendar year.

1.3.4 Public Access. The general public shall not be wholly or permanently excluded
from any portion ofthe Premises, except as set forth in this Section 1.3.4. LESSEE
may develop reasonable restrictions for use of the Premises provided they are
consistent with the rights of the general public, and are designed to allow the
LESSEE to use the Premises for the Allowed Uses. Access by the general public to
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the Premises shall be prohibited after daylight hours. The following regulations
shall govern access by the general public to the Premises:

a. The Public Trail (shown in blue on Exhibit C) shall remain open to the
general public at all times during daylight hours.

b. The Passive Use Area (shown in green on Exhibit C) shall be open to the
general public during daylight hours for passive uses (for example,
picnicking, walking and hiking) which do not interfere with LESSEE's rights

; and obligations under this Lease. LESSEE may reasonably direct the general
public to designated areas of the Premises to provide a safety buffer between
the general public and the operations of LESSEE.

c. Unless specifically authorized by LESSEE, motorized vehicles shall be
allowed only where designated or directed by LESSEE.

d. The LESSEE Use Areas (shown in red on Exhibit C) shall be reserved for
non-general public related activities (for example corrals, barns, exercise
facilities, offices, and grounds keeper's storage areas). The general public
shall not be permitted in the LESSEE Use Areas without prior authorization
from LESSEE. LESSEE may add to or change the location of the LESSEE
Use Areas, subject to CITY's prior written approval and the total area of
LESSEE Uses Areas ghall not exceed ten (10%) percent of Premises at any
one time.

e. Notwithstanding anything to the contrary in this Section 1.3.4, LESSEE may
restrict access by the general public to the Premises, except for the Public
Trail, during activities which may require only ticketed spectators to attend
the activity.

£ No animals, other than horses, service animals and leashed dogs, shall be
allowed on the Premises without prior authorization from LESSEE.

g. The areas designated for particular uses on Exhibit C may be subject to
change upon the prior written approval of CITY.

1.3.5 Special Provisions.

a. The general public shall not be allowed to park on the Premises or at any
entrance to the Premises between 8 p.m. and 6 a.m.

b. No noisemakers or horns shall be allowed or used on the Premises.

c. LESSEE's guests, invitees, agents and contractors shall be notified that any
and all use ofthe Premises is at the discretion of CITY, subject to reasonable
conditions imposed by CITY and no future use is implied or guaranteed.
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1.3.6 No CITY Representations. CITY makes no representation or warranty regarding
either the lawfulness of any of the Allowed Uses, including without limitation
whether any or all of the Allowed Uses are permitted under applicable land-use
laws, or as to the suitability of the Premises for any or all of the Allowed Uses or
any particular use.

1.4 Use Obiective. LESSEE shall diligently conduct the Allowed Uses on the Premises, using
its reasonable best efforts to reasonably maximize revenue from the Allowed Uses for
purposes of the percentage rent set forth in Section 3, below.

1.5 SuDerior Interests. This Lease is subject to all liens, encumbrances, covenants, conditions,
restrictions, reservations, contracts, permits and licenses, easements, and rights-of-way
pertaining to the Premises, whether or not of record. LESSEE shall obtain all licenses,
permits and agreements from such third parties as may be or become necessary or
reasonably advisable to allow its use of the Premises, relative to any such superior interest.

1.6 Governmental Approvals.

1.6.1 By entering into this Lease, neither CITY nor the CITY's City Council (the "City
Council") is obligating itself to LESSEE or to any governmental agent, board,
commission, or agency with regard to any other discretionary action relating to
LESSEE's occupancy, use, development, rehabilitation, maintenance or restoration
of the Premises or any other improvements thereon. Discretionary action includes
without limitation re-zonings, variances, environmental clearances and all other
required governmental approvals. LESSEE shall be solely responsible for
processing all applicable land use, development, and construction approvals
required for the occupancy, use, development, rehabilitation, maintenance or
restoration of the Premises. This Lease shall not be interpreted by any decision-
maker on any CITY issued permit or approval to override or dictate the outcome of
any findings required for any permit or development approval.

1.6.2 LESSEE acknowledges and agrees that CITY has not made, nor now makes, any
determinations regarding any aspect, sufficiency or legality of any development,
rehabilitation, maintenance or restoration of the Premises, LESSEE's Facilities, or
any other improvements thereon, any aspect thereof, or issues or matters related
thereto. Furthermore, CITY does not represent, warrant or guarantee any future
approval of any development, rehabilitation, maintenance or restoration of the
Premises or any other improvements thereon, or any aspect thereof by the CITY, in
its governmental capacity, or the City Council, nor shall anything in this Lease be
interpreted as representing, warranting or guaranteeing any such future approval.
CITY shall not be liable or obligated for any burden or loss, financial or otherwise,
incurred by LESSEE as a result of CITY's or the City Council's failure to approve
any construction, alteration, rehabilitation, or improvement of the Premises or
LESSEE's Facilities, or any other improvements thereon.

1.6.2.1 LESSEE's Waiver. LESSEE expressly waives any claim against CITY
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and its elected officials, officers, employees, representatives and agents
for any burden, expense or loss which LESSEE incurs as a result of
CITY's failure to approve any development, rehabilitation, maintenance
or restoration ofthe Premises or any other improvements thereon.

1.7 CITY's Consent. Approval. CITY's consent or approval under this Lease shall mean the
written consent or approval of the Mayor of San Diego, or his or her designee ("Mayor"),
unless otherwise expressly provided in this Lease or as required by law. CITY' s
discretionary acts hereunder shall be made in the Mayor's discretion, unless otherwise
expressly provided in this Lease.

1.8 Ouiet Possession. LESSEE, performing the covenants and agreements in tbis Lease, shall
at all times during the term of this Lease peaceably and quietly have, hold, and enjoy the
Premises. IfLESSEE is temporarily dispossessed through action or claim ofatitle superior
to CITY's, this Lease shall not be voidable nor shall CITY be liable to LESSEE for any
loss or resulting damages.

1.9 Reservation ofRights.

1.9.1 Mineral Rights. Subject to the Deed, CITY reserves all rights, title and interest in
and to any and all subsurface natural gas, oil, minerals and water on or within the
Premises.

1.9.2 Easements. CITY reserves the right to grant, establish and use easements and
rights-of-way over, under, along, across and through the Premises for utilities,
thoroughfares or access as it deems advisable for the public good, without provision
of consideration to LESSEE or any reduction in rent due under this Lease.

1.9.3 The Public Trail. CITY reserves the right to enter the Premises to maintain or cause
to be maintained the Public Trail, without provision of consideration to LESSEE or
any reduction in rent due under this Lease.

1.9.4 Repairs. CITY may at all reasonable times upon not less than 72 hours written
notice to the LESSEE (except in the event of an emergency, in which case no prior
notice shall be required) enter upon the Premises for the purpose of making repairs
to or developing municipal resources and services.

1.9.5 Noninterference. In the exercise of the rights reserved under this section, CITY
shall not substantially unreasonably interfere with LESSEE's or LESSEE's
subtenants' use ofthe Premises.

1.9.6 Costs. CITY shall pay the costs ofmaintenance and repair of all CITY installations
made pursuant to these reserved rights.

1.10 Property Adiustments. LESSEE has been advised and acknowledges that CITY reserves
the right, such right being determined by CITY in its sole discretion, to change or adjust

Page 5 of 50



the legal boundaries of the Premises, for CITY's purpose related to the El Camino Real
Bridge Improvement project. LESSEE agrees that it shall not be entitled to any
consideration or rent adjustment in connection with any such change to or adjustment ofthe
Premises related to the El Camino Real Bridge Improvement project unless an appraisal
has determined that said change to or adjustment of the Premises has a material effect on
the Base Rent value. IfLESSEE elects to seek any type of consideration or a rent reduction,
LESSEE may, at its sole cost and expense, utilizing the appraiser selection methodology
set forth in Section 3.1.2.1 ofthis Lease, have a fair market rent appraisal completed based
on such change to or adjustment of the legal boundaries of the Premises.

1.11 Competent Management. LES SEE shall provide competent management of the Allowed
Uses to CITY's reasonable satisfaction. "Competent management" shall mean
management practices generally considered acceptable within LESSEE's industry for the
management and operation of activities substantially similar to the Allowed Uses and in
compliance with all laws, rules and regulations of competent governmental authority, and
in a fiscally responsible manner. "Fiscally responsible manner" shall mean in accordance
with generally accepted accounting principles consistently applied and absent financial
malfeasance.

1.12 Supersedes Prior Agreements. As of the Commencement Date (as defined below in
Section 2.2), this Lease shall supersede any and all prior agreements, whether oral or in
writing, between the parties and related to all or any portion of the Premises.

SECTION 2: TERM AND COM[MENCEMENT

2.1 Term. The term ofthis Lease ("Term") shall commence on the Commencement Date, as
defined below in Section 2.2, and shall expire on December 31,2044.

2.2 Commencement Date. The Term shall commence on the first day of the calendar month
following (the "Commencement Date"): (1) the execution of this Lease by CITY; (2)
CITY securing lawful possession of the Premises as a result of the termination of the
Current Lease and the Premises being in the condition as set forth in Recital A (i.e., with
no structures, fixtures or private property thereon, hereinafter referred to collectively as the
"Private Property"); and (3) the City Council has approved this Lease by resolution.

Notwithstanding the foregoing, if CITY is unable to give possession of the Premises to
LESSEE within thirty (30) days of the Effective Date of the Lease or by a date of

- LESSEE's choosing due to the need to remove and/or demolish the Private Property, CITY
agrees to authorize LESSEE to assume CITY's responsibility regarding the lawful
removal, demolition and disposal of the Private Property left on the Premises in
contradiction to the condition as set forth in Recital A. In such a case, the Commencement
Date would be upon the first day of the calendar month following the execution of this
Lease by CITY, but in no event prior to CITY securing lawful possession of the Premises
as a result of termination of the Current Lease and City Council approval of this Lease by
resolution.
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2.2.1 LESSEE acknowledges and agrees that this Lease is specifically contingent upon
CITY securing lawful possession of the Premises as a result of the termination of
the Current Lease. CITY shall not be liable or obligated for any burden or loss,
financial or otherwise, incurred by LESSEE as a result of any delay in the
Commencement Date ofthis Lease or CITY's failure to secure lawful possession of
the Premises and in the condition as set forth in Recital A (i.e., with no Private
Property).

2.2.1.1 LESSEE's Waiver. LESSEE expressly waives any claim against CITY and
its elected officials, officers, employees, representatives and agents for any burden,
expense or loss which LESSEE incurs as a result of any delay in the Commencement
Date of this Lease and CITY's failure to secure lawful possession of the Premises
and in.the condition as set forth in Recital A (i.e., with no Private Property)..

2.2.2 Lease Year. "Lease Year" shall mean each twelve (12)-month period during the
Term.

2.3 Early Termination Right. In the event one or more of the primary revenue-producing
programs, activities or operations that LESSEE chooses to conduct on the Premises are
detelmined to be a Violation by a final judgment of a court of competent jurisdiction and
any appeal thereof (collectively referred to as the "Final Judgment"), LESSEE shall have
the right to terminate the Lease, on the telms and conditions set forth in this Section 2.3
(the "Early Termination Right").In order to exercise the Early Termination Right, LESSEE
must: (1) defend and pay, at its sole cost and expense, the defense for LESSEE and CITY
of any alleged Violation up to and including any appeal of a superior court judgment; and
(2) deliver to CITY within ten (10) business days of the Final Judgment an irrevocable
written notice clearly exercising LESSEE's Early Termination Right, which termination
will become effective sixty (60) days after CITY's receipt of LESSEE's written notice
thereof Notwithstanding the foregoing, LESSEE shall remain responsible for complying
with all applicable terms and conditions ofthis Lease regarding LESSEE's responsibilities
upon a termination of this Lease. For purposes of this Lease, "primary revenue-producing
programs, activities or operations" shall mean an individual program, activity or operation
resulting in 30% or more of LESSEE's annually projected Gross Revenue

2.4 Holdover. Any holding over by LESSEE after the expiration of this Lease shall not be
considered a renewal or extension of this Lease. LESSEE's occupancy of the Premises
after the expiration ofthis Lease shall constitute a month-to-month tenancy at will, and all
other terms and conditions of this Lease shall continue in full force and effect, except that
CITY may then demand and receive from LESSEE rent up to two (2) times the then rent
for the Premises, which rent shall be effective as of the first day of the holdover period.

2.5 Surrender of the Premises. Upon the expiration or earlier termination of this Lease,
LESSEE shall vacate the Premises and surrender the Premises to -CITY free and clear of
all liens and encumbrances caused by LESSEE or arising in whole or in part from this
Lease, and in a condition reasonably satisfactory to CITY.
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2.5.1 If the LESSEE fails to so surrender the Premises to CITY free and clear of allliens
and encumbrances, and in a condition reasonably satisfactory to CITY, LESSEE
shall be solely responsible for and shall pay for (and shall rein*urse CITY for any
and all costs incurred by CITY for) the removal of such liens and encumbrances and
putting the Premises in a condition reasonably satisfactory to CITY; this provision
shall survive the expiration or termination of this Lease.

2.5.2 On execution of this Lease, LESSEE shall deliver to CITY a quitclaim deed in
recordable form quitclaiming all its rights in and to the Premises. CITY may record
such deed only on expiration of the Term or earlier termination ofthis Lease. In the
event that CITY requires any subsequent quitclaim deed, LESSEE or its successor
in interest shall deliver the same within five (5) business days after receipt ofwritten
demand therefor.

SECTION 3: RENT

3.1 Rent and Adiustments. Rent payable under this Lease shall be the Base Rent in addition to
the Percentage Rent (as defined in this section below). Within thirty (30) days after the end
of each calendar year quarter (Quarter) during the Term, LESSEE shall deliver to CITY the
Base Rent and Percentage Rent payable for that Quarter, a schedule of LESSEE's Gross
Revenue for the month, together with a statement of the Percentage Rent payable for that
Quarter, prepared using generally accepted accounting principles consistently applied, with
revenue categorized by source. "Quarter" shall mean one ofthe four periods ofthree months
each of a calendar year, beginning on January ], April 1, July 1 or October 1.

3.1.1 Base Rent. LESSEE shall pay to CITY quarterly rent (the "Base Rent") in the amount
of Sixty Thousand Dollars ($60,000) per Quarter.

3.1.1.1 Base Rent Adjustment. On each fifth (54) anniversary of the Commencement
Date, the Base Rent shall be adjusted to reflect any net increase in the
Consumer Price Index for "All Urban Consumers" for Los
Angeles/Riverside/Orange County, California (CPI) based on the average of
the then three most recently published monthly indices just prior to each
adjustment. If the CPI is no longer published, the index for adjustment shall
be the U.S. Department of Labor's "Comprehensive Official Index" most
comparable to the CPI.

i. Ifthe Base.Rent adjustment is calculated using an index from adifferent
base year than 1982-84, which equaled a base figure of 100 for the CPI,
the base figure used shall first be converted under a formula supplied by
the U.S. Department of Labor's Bureau of Labor Statistics or its
successor.

ii. If Department of Labor indices are no longer published, the CITY in its
sole and absolute discretion may use another index deemed by the CITY
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to be reasonably comparable to the CPI, which shall then constitute the
CPI under this Lease.

iii. The CITY's failure to deliver timely notice of any Base Rent adjustment
shall not constitute a waiver by the CITY of its rights hereunder.

3.1.1.2. CPI Adiustment Computation. Base Rent adjustments shall be calculated as
follows:

i. The "adjustment multiplier" shall be calculated by dividing the "current
index" by the "base index" as defined below:

ii. The "current index" shall be the average of the three monthly indices
most recently published before the adjustment date (Current Indices).

iii. The "base index" shall be the average of the same months' indices
published five (5) years prior to the Current Indices.

The"base figure" for calculating Base Rent shall be the dollar amount ofBase
Rent for the year immediately preceding the adjustment date. The "base
figure" is then multiplied by the "adjustment multiplier" to determine the
adjusted Base Rent, as follows:

(CURRENT INDEX + BASE INDEX) X BASE FIGURE = ADJUSTED BASE RENT

3.1.2 Percentage Rent. The Percentage Rent ("Percentage Rent") payable to CITY shall be
equal to ten (10%) of all Gross Revenue as defined in section 3.1.2.2, below.

3.1.2.1 Percentage Rent Adiuslrnent. Upon at least one hundred eighty (180) days
prior written notice to LESSEE, CITY may, but shall not be obligated to,
adjust the Percentage Rent percentage rate on the first day ofthe tenth (10th)
Lease Year and every ten (10) years thereafter to reflect the then-current fair
market rent percentage rate for the Premises, as evidenced by then-recent
leases for similar premises similarly improved, operated and located within tbe
region comprised of Ventura County, Los Angeles County, Orange County,
and San Diego County, California. The new Percentage Rent percentage rate
shall be determined by an appraisal by an appraiser from the list of appraisers
held by CITY. The new Percentage Rent percentage rate shall be effective
and due as of the first day of the applicable Lease Year.

3.1.2.2 Gross Revenue. "Gross Revenue" shall mean all revenue derived from (i) all
field, stall, or arena rental revenue payable and collected from use of the
Premises, and (ii) all sublessees, subtenants and licensees on the
Premises. Possessory interest taxes or other property taxes shall not be
deducted in computing Gross Revenue. Notwithstanding the foregoing, Gross
Revenue shall not include: (a) federal, state or municipal taxes collected from
consumers (regardless of whether such amount is stated to the consumer as a
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separate charge) and paid periodically by LESSEE to a governmental agency
and accompanied by a tax return or statement as required by law; g[ (b)
refunds for goods returned for refunds for goods returned for resale on the
Premises or refunds of deposits. LESSEE shall clearly indicate the amount of
all such taxes and refunds on its books and records.

3.2 Payment for Ground Water. It is understood and agreed by CITY and LESSEE that the
Base Rent includes and covers LESSEE's right to pump and use water from any CITY
wells servicing the Premises for Allowed Uses. However, if in the opinion of CITY an
additional water charge is deemed warranted for underground water pumped from said
wells, CITY shall notify LESSEE in writing one year prior to implementation of the
additional water charge ("Water Charge"). The Water Charge shall be a percentage of the
cost of untreated water and will be determined solely by CITY, who shall have the right to
periodically adjust the Water Charge upward or downward to reflect changes in the cost of
untreated water as determined by the CITY's Water Department. The Water Charge shall
be payable in arrears on a quarterly basis. All costs associated with the use of ground water
shall be at LESSEE's sole cost and expense.

3.2.1 Water Charge Formula. The Water Charge shall be reviewed and adjusted, if
necessary, each year on January 1. The Water Charge will be calculated using the
San Diego County Water Authority ("CWA") raw water cost to CITY, and take
into consideration credit for water pumping cost, infrastructure costs related to said
well(s), water returned to groundwater, and water quality. Water pumping cost shall
be the utility cost to bring the water to the well head at 40-60 pounds per square
inch (PSD. Infrastructure cost is the cost of maintaining the pump and well. Water
quality relates to the quality of water, location in the valley, and the Approved Uses.

3.2.2 Water Conservation. LESSEE shall practice water conservation and abide by all
applicable water conservation and storm water related requirements. LESSEE shall
pay any additional water costs resulting from excess water use beyond
recommended levels established by the CITY's Water Conservation Manager or
CWA. In times when CWA determines that there is a water emergency, or when
voluntary or mandatory water use restrictions exist, LESSEE's non-compliance
may result in penalties, including without limitation LESSEE's payment of fines
and corrective action needed to remedy violations. The Premises is subject to
metering and/or sub-metering to demonstrate compliance with these provisions.
Failure to do so will constitute a default under this Lease.

3.2.3 Water Service Termination. The Santa Fe Irrigation District currently provides the
Premises with temporary water service. This service may be terminated. LESSEE
is responsible for evaluating water supply options if potable water is to be
maintained on the Premises. LESSEE will comply with all state and county
requirements for the development of any new sources of supply to the Premises
(recycled, groundwater, or other potable water supply sources). CITY does not
guarantee water at or on the Premises.
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3.3 Unauthorized-Use Charge. Except for a use determined invalid by a Final Judgment as set
forth in Section 2.2 of this Lease, LESSEE shall pay CITY one hundred (100%) of the
gross receipts from any use of the Premises that is not allowed by this Lease (the
"Unauthorized Use"), regardless of any related penalties charged LESSEE by competent
governmental authorities. Such Unauthorized Use charge shall be payable to CITY within
thirty (30) days after LESSEE receives such gross receipts. No Unauthorized Use charges
shall satisfy or credit against any other rent obligations of LESSEE under tbis Lease. The
Unauthorized Use charge shall otherwise be considered "rent" under this Lease, and shall
be subject to all costs and penalties for delinquent payments hereunder. The existence of
such Unauthorized Use charge and CITY's acceptance thereof shall not constitute
authorization for the use in question, and shall not waive any of CITY's rights under this
Lease.

3.4 Annual Statements. Within thirty (30) days after the end of each Lease Year, LESSEE
shall deliver to CITY a statement of Gross Revenue for the Lease Year, prepared using
generally accepted accounting principles consistently applied, with revenue categorized by
source and expenses categorized by type. Each such annual statement shall also include
calculations of a summary of the Percentage Rent for each month of the Lease Year and
any other amounts payable to CITY under this Lease for the Lease Year. LESSEE shall
furnish to CITY, annually, a copy of an audit conducted by a licensed Certified Public
Accountant. LESSEE shall comply with all reasonable requests by CITY to modify the
form and content of such statements. LESSEE shall provide such additional information
reasonably requested by CITY regarding the operation of LESSEE's operations and all
other business activities conducted on the Premises, and all financial transactions resulting
from LESSEE's use of the Premises.

3.5 Time and Place of Payment. All rent payments shall be made payable to "City Treasurer"
and mailed to:

The Office of the City Treasurer
City of San Diego
P.O. Box 129030
San Diego, California 92112-9030

or hand-delivered to

The Office of the City Treasurer
Civic Center Plaza
1200 Third Avenue, First Floor
San Diego, California 92101

CITY may change the place of payment at any time upon thirty (30) days written notice to
LESSEE. Mailed payments shall be deemed paid upon the date the payment is postmarked
by the postal authorities. Ifpostmarks are illegible, the payment shall be deemed received
only upon actual receipt.
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3.6 Records. LESSEE shall keep or cause to be kept true, accurate and complete books, records
and accounts of all financial transactions in the operation of LESSEE's business and all
other business activities conducted on the Premises, and all financial transactions resulting
from LESSEE's use ofthe Premises. The records shall be supported by source documents
such as sales slips, daily cash register tapes, purchase invoices or other documents (which
may be in electronic form) as necessary to allow CITY to easily determine Gross Revenue.

3.6.1 CITY's Right to Inspect and Audit. LESSEE shall keep all of its books ofaccount,
records and supporting documentation throughout the Term and for five (5) years
thereafter. LESSEE shall make such books, records and documentation available
for inspection and audit by CITY in one location within the County of San Diego.
LESSEE shall maintain separate books and records related to LESSEE's use of the
Premises. Upon reasonable prior notice, CITY may inspect and audit the operation
of LESSEE's business and all other business activities conducted on the Premises,
and all financial transactions resulting from LESSEE's use ofthe Premises as CITY
may deem necessary, in its sole discretion, to protect CITY's rights under this
Lease. If required by competent governmental authority, LESSEE shall promptly
deliver to CITY, at CITY's reasonable request and at LESSEE's sole cost and
expense, any and all data reasonably needed to fully comply with such authority's
requirements related to LESSEE's operations and activities conducted on the
Premises, and all financial transactions resulting from LESSEE's use of the
Premises.

3.6.2 Audit Cost. The full cost of each CITY audit shall be borne by CITY, unless one
or both of the following conditions exists, in which case LESSEE shall reimburse
CITY for all costs of the audit:

a. For any given Lease Year, if an auditreveals an underpayment of rent ofmore
than five percent (5%) on an annual basis, calculated as the difference
between the rent reported as payable by LESSEE and the rent payable as
determined by the audit; or

b. LESSEE failed to maintain materially true, accurate and complete books,
records, accounts and supporting source documents as required by this
Lease.

Any rent deficiency determined by the audit shall be delinquent rent, subject to all
penalties and remedies provided to CITY for delinquent rent under this Lease.
CITY shall credit any overpayment determined by the audit, without interest,
against future rents due under this Lease. If no future rents are then due under this
Lease, CITY shall refund to LESSEE any overpayment determined by the audit,
without interest, within sixty (60) days after CITY's certification of the audit,

3.7 Delinquent Payments. If LESSEE fails to make any payment under this Lease when due,
LESSEE shall pay to CITY, in addition to the unpaid amount, five percent (5%) of the
unpaid amount, which shall be additional rent. If any amount of such payment remains
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unpaid after fifteen (15) days past due, LESSEE shall pay to CITY an additional five
percent (5%) of the unpaid amount being a total of ten percent (10%), which shall be
additional rent. Notwithstanding the foregoing, in no event shall the charge for late
payment of rent be less than Twenty-Five Dollars ($25). After thirty (30) days past due,
unpaid amounts due CITY under this Lease may be referred to the San Diego City
Treasurer for collection, and shall be subj ect to San Diego Municipal Code section
22.1707, as may be amended from time to time. LESSEE shall pay to CITY any collection-
referral fee and all other fees and charges plus interest as may then be charged by the San
Diego City Treasurer under authority of the San Diego Municipal Code. Acceptance of
late charges and any portion of the late payment by CITY shall neither constitute a waiver
of LESSEE's breach or default with respect to the late payment nor prevent CITY from
exercising any other rights and remedies available at law or in equity. As required by law,
LESSEE is hereby notified that a negative credit report may be submitted to a credit
reporting agency if amounts due CITY are not paid when due.

SECTION 4: ENCUMBRANCES; ASSIGNMENT & SUBLETTING

4.1 Leasehold Encumbrances. Subject to CITY's written consent, LESSEE may encumber
LESSEE's leasehold estate by deed of trust, mortgage, or other security instrument to
assure the payment of LESSEE's debts, upon the condition that the proceeds of such loan
or loans be devoted exclusively to capital expenditures for the purpose of rehabilitating,
improving, repairing or maintaining the Premises. Proceeds from refinancing may also be
used for the internal capital restructuring of LESSEE and/or to reduce LESSEE's equity
upon the condition that all proceeds cause substantial benefit to CITY's interest in the
Premises, including without limitation, capital investment in and/or improvement of the
Premises. Each such encumbrance shall be subject to all of the terms, covenants and
conditions of this Lease, shall not be deemed to amend or alter any of the terms, covenants
or conditions of this Lease, and shall be subordinate to CITY's fee interest in the Premises
and any and all CITY encumbrances on that fee interest. Approval is conditioned upon:

a) The principal amount ofthe total encumbrance(s) on LESSEE's leasehold estate shall
not exceed Twenty-Five percent (25%) of the value of the leasehold, as determined
by an independent MAI appraiser, reasonably approved by the City, which appraisal
shall be prepared at LESSEE's sole cost and expense;

b) The Debt Service Coverage Ratio shall not be less than 1.25; and

c) LESSEE shall pay additional consideration to the City as set forth in Section 4.4.4 of
this Lease.

4.2 Assignment, Subletting, Refinancing.

4.2.1 LESSEE shall not assign this Lease or any interest in tbis Lease to anyone without
CITY's prior written consent in each instance.
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4.2.2 LESSEE shall not subletthe Premises or any part ofthe Premises to anyone without
CITY's prior written consent in each instance.

4.2.3 LESSEE shall not grant any license or other right or appurtenant privilege to the
Premises, or permit any other person, except LESSEE's employees, agents, guests
and subtenants, to use or occupy the Premises or any part of the Premises without
CITY's prior written consent in each instance.

4.2.4 Neitherthis Lease nor any interest in it shall be assignable, as to LESSEE's interest,
by operation of law, without CITY's prior written consent in each instance. As used
in this Lease, "assignment" shall include without limitation the transfer of any
interest in this Lease and, if LESSEE is other than a natural person, the transfer of
a controlling interest in LESSEE or any of LESSEE's general partners, principals
or controlling shareholders.

4.3 Additional Consideration to CITY.

4.3.1 If this Lease is assigned, or if LESSEE subleases a majority of the Premises, or in
the event of a refinancing that encumbers the leasehold, then in addition to any
other amounts payable by LESSEE under this Lease, LESSEE shall pay to CITY
an amount equal to for assignments, two percent (2%) of the gross amount paid for
the leasehold; (b) for majority subleases, two percent (2%) of all amounts paid to
LESSEE in consideration of such sublease;

4.3.2 In the event of a refinancing that encumbers the leasehold, LESSEE shall pay to
CITY an amount equal to two percent (2%) of the amount of any new loan over
and above the sum ofthe balance ofthe old loan, less the cost of any improvements
made to the Premises with proceeds from the refinancing.

4.3.3 The amount·upon which such two percent (2%) payments shall be based shall be
the total consideration resulting from the transaction, including without limitation
all cash payments and the market value of non-cash consideration, including
without limitation stocks, bonds, deferred payments, secured and unsecured notes,
and forbearances regarding claims and judgments. Prior to CITY's consent to any
assignment, subletting, or refinancing, LESSEE shall deliver to CITY a written
statement of all sums due and owing to CITY from LESSEE pursuant to the
provisions of this Section 4.3.3, together with an acknowledgment from the

i proposed assignee, sublessee or the source of the refinancing as to the amount due
CITY. The additional consideration payable to CITY for each assignment,
sublease, and/or refinancing shall be paid concurrently with the closing of the
proposed transaction. The additional consideration due CITY pursuant to this
Section 4.4 shall be payable to CITY when accrued regardless of actual receipt by
LESSEE. The applicable two-percent (2%) payments required by this Section 4.3.3
shall not apply to:
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a) an assignment or transfer of a beneficial interest in the leasehold resulting from
devise, bequest, intestate succession or by operation of law for the benefit of

, the spouse or descendants of the individual who is LESSEE or the owner of a
controlling interest in LESSEE; or

b) an assignment deemed by CITY, in its sole discretion, not to materially affect
the legal and equitable ownership interests in the leasehold, such as a change in
LESSEE's legal or fictitious name without any other change in the equity,
beneficial use of, or legal title to, the leasehold as an asset or the income
produced thereby; or

c) any assignment, sale or transfer of any limited partnership interest in LESSEE.

4.4 Consent Conditions. CITY may require, as a condition to consenting to any assignment,
sublease or other grant ofrights related to the use and occupancy of the Premises, that this
Lease be revised to comply with then-current CITY lease provisions, and that the sublease
be subject and subordinate to each and every provision of this Lease.

4.5 Charter Section 225. Pursuant to San Diego City Charter section 225, LESSEE and each
of its assignees and majority subtenants shall make a full and complete disclosure of the
name and identity of all persons and/or entities directly or indirectly involved in this Lease
and the precise nature of all interests of all such persons. Each and every person and/or
entity proposed to have an interest in this Lease shall be subject to CITY's prior review
and approval, in CITY's sole discretion.

SECTION 5: DEFAULT AND REMEDIES

5.1 Default. LESSEE shall be in default of this Lease if any ofthe following occurs:

5.1.1 LESSEE fails to make any payment required under this Lease when due;

5.1.2 LESSEE breaches any ofits obligations under this Lease, other than those requiring
payment to CITY, and fails to cure the breach within thirty (30) days following
written notice thereof from CITY, or if not curable within thirty (30) days, fails to
commence to cure the breach within tbirty (30) days and diligently pursue the cure
to completion;

5.1.3 LESSEE voluntarily files or involuntaiily has filed against it any petition under any
bankruptcy or insolvency act or law;

5.1.4 LESSEE is adjudicated a bankrupt or

5.1.5 LESSEE makes a general assignment for the benefit of creditors.

5.2 Remedies. Upon LESSEE's default, CITY may, at its option, give LESSEE, or any person
claiming rights through LESSEE, (1) a written "Three Day Notice to Pay or Quit," for
failures to make required payments, or (2) a "Notice of Termination" for defaults not
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requiring payment to CITY, in order that CITY may seek to terminate the Lease and all
rights of LESSEE, and all persons claiming rights through LESSEE, to the Premises or to
possession ofthe Premises. Upon termination, CITY may enter and take possession of the
Premises, and may recover from LESSEE the sum of:

5.2.1 the worth at the time of any unpaid rent that was due at the time of termination;

5.2.2 the worth at the time of award of the amount by which the unpaid rent that would
have been earned after termination until the time of award exceeds the amount of
rental loss, if any, that LESSEE affirmatively proves could have been reasonably
avoided;

5.2.3 the worth at the time of award of the amount by which the unpaid rent for the
balance of the term after the time of award exceeds the amount ofrental loss, if any,
that LESSEE affirmatively proves could be reasonably avoided;

5.2.4 any other amount necessary to compensate CITY for all the detriment proximately
caused by LESSEE's breach and default, or that in the ordinary course of things,
would be likely to result; and

5.2.5 all other amounts in addition to or in lieu of those previously stated as may be
pennitted from time to time by California law.

As used in clauses 5.2.1 and 5.2.2, above, the "worth at the time of award" is computed by
allowing interest at the rate often percent (10%) per annum. As used in clause 5.2.3, above,
the "worth at the time of award" is computed by discounting that amount at the discount
rate of the Federal Reserve Bank of San Francisco at the time of award plus two percent
(2%). As used in this section, the term "rent" shall include rent and any other amounts
payable by LESSEE under this Lease.

5.3 Default if Leasehold is Encumbered. If there is a CITY-approved encumbrance on
LESSEE's leasehold interest, CITY shall give the mortgagee or beneficiary written notice
of LESSEE's default under this Lease, and the same mortgagee or beneficiary shall have
thirty (30) days from the notice to cure the default, or, if the default is not curable within
thirty (30) days, to commence to cure the default and diligently pursue the cure to
completion. CITY may extend the cure period if the mortgagee or beneficiary uses
reasonable diligence to pursue a cure. If the mortgagee or beneficiary chooses to cure the
default through litigation or foreclosure, then CITY may exercise any of the following
options:

5.3.1 CITY may correct the default and charge the costs to the account of LESSEE,
which charge shall be due and payable on the date that the rent is next due after
CITY's notice of such costs to LESSEE, and mortgagee or beneficiary;

5.3.2 CITY may correct the default and pay the costs from the proceeds ofany insurance
fund held by CITY, CITY and LESSEE, or by CITY and mortgagee or beneficiary,
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or CITY may use the funds of any faithful performance or cash bond on deposit
with CITY, or CITY may call on the bonding agent to correct the default or to pay
the costs of correction performed by or at the direction of CITY; and,

5.3.3 CITY mayterminate this Lease as to the rights ofLESSEE by assuming or causing
the assumption of liability for any trust deed or mortgage. LESSEE shall assume
and pay any and all penalties or bonuses required by the beneficiaries, trustees or
mortgagees as a condition of early payoff of the related obligations by
CITY. CITY may, as an alternative, substitute the terminated LESSEE with a new
lessee reasonably satisfactory to the mortgagee or beneficiary. LESSEE shall pay
to CITY all reasonable costs incurred by CITY in re-leasing to a new lessee.

If the default is non-curable by LESSEE, then any lender holding a beneficial
interest in the Premises, whose qualifications as an assignee have been approved
by CITY; shall have the absolute right to substitute itself to the estate of LESSEE
hereunder and to commence performance of this Lease. If the mortgagee or
beneficiary gives notice in writing of its election to substitute itself within the
thirty (30) day period after receiving CITY's written notice of a default, and the
default, if curable, is cured by the mortgagee or beneficiary, then this Lease will
not terminate pursuant to the default. In that event, CITY consents to the
substitution and authorizes the mortgagee or beneficiary to perform under this
Lease with all the rights, privileges, and obligations of LESSEE, subject to the
curing of the default, if possible, by mortgagee or beneficiary. In that event,
LESSEE shall assign to mortgagee or beneficiary all of its interest in and to the
leasehold estate under this Lease.

5.4 Abandonment by LESSEE. If LESSEE abandons the Premises, this Lease shall continue
in effect as long as CITY does not terminate this Lease, and CITY may enforce all of its
rights and remedies under this Lease, including without limitation the right to recover rent
as it becomes due, plus damages.

5.5 Waiver. Any waiver by CITY of a breach or default by LESSEE shall not bea waiver of
any other breach or default. No waiver shall be valid and binding unless in writing and
executed by CITY. CITY' s delay or failure to enforce a right or remedy shall not be a
waiver of that or any other right or remedy under this Lease. The enforcement of a
particular right or remedy for a breach or default shall not waive any other right or remedy
for the same breach or default, or for any other or later breach or default. CITY's
acceptance of any rents shall not be a waiver of any default preceding such
payment. LESSEE acknowledges that the Premises are a part of publicly-owned property
held in trust for the benefit ofthe citizens of the City of San Diego, and that any failure by
CITY to discover a breach or default, or take prompt action to require the cure of any
breach or default, shall not result in an equitable estoppel, but CITY shall at all times, have
the legal right to require the cure of any breach or default. CITY's acceptance of a partial
payment of rent shall not constitute a waiver of the balance ofthe rent payment due.

SECTION 6: EMINENT DOMAIN
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6.1 Eminent Domain. If all or part of the Premises are taken through condemnation
proceedings or under threat of condemnation by any public authority with the power of
eminent domain, the interests of CITY and LESSEE (or beneficiary or mortgagee) shall be
as follows:

6.1.1 Full Taking. If the entire Premises are taken, this Lease shall terminate onthe date
of the transfer of title or possession to the condernning authority, whichever first
occurs.

6.1.2 Partial Taking -Remainder Unusable. If a partial taking of the Premises occurs,
and in the opinion of CITY, the remaining part of the Premises are unsuitable for
continued lease operation, this Lease shall terminate on the date of the transfer of
title or possession to the condemning authority, whichever first occurs.

6.1.3 Partial Taking -Remainder Usable. If a partial taking of the Premises occurs, and
in the reasonable opinion of CITY, the remaining part of the Premises are suitable
for continued Lease operation, this Lease shall terminate in regard to the portion
taken on the date of the transfer oftitle or possession to the condemning authority,
whichever first occurs, but shall continue for the portion not taken. The rent shall
be equitably reduced to reflect the portion of the Premises taken, only to the extent
that LESSEE's operations are reduced or impaired.

6.1.4 LESSEE's Award. Subject to the rights of mortgagees, LESSEE shall receive the
fair market value of its leasehold interest under this Lease for the remaining Term
and the value ofits loss ofgoodwill, if any, awarded by the taking authority. CITY
shall have no liability to LESSEE for any award not provided by the condemning
authority.

6.1.5 Transfer. CITY has the right to tansfer CITY's interests in the Premises in lieu of
condemnation to any authority entitled to exercise the power of eminent domain.
If a transfer occurs, LESSEE shall retain whatever interest it may have in the fair
market value of any LESSEE-owned improvements on the Premises in accordance
with this Lease.

6.1.6 No Inverse Condemnation. The exercise of any CITY right under this Lease shall
not be interpreted as an exercise of the power of eminent domain and shall not
impose any liability upon CITY for inverse condemnation.

SECTION 7: INDEMNITY; HOLD HARMLESS; INSURANCE

7.1 Indemnification & Hold Harmless. LESSEE shall protect, defend, indemnify and hold
CITY and its elected officials, officers, employees, representatives and agents harmless
from and against any and all claims asserted or liability established for damages or injuries
to any person or property, including injury to LESSEE's officers, employees, invitees,
guests, agents or contractors, which arise out of or are in any manner directly or indirectly
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connected with this Lease, approval of this Lease or LESSEE's acts or omissions in the
performance of its rights and.obligations under this Lease, and all expenses of investigating
and defending against same, including without limitation attorney fees and costs; provided,
however, that LESSEE's duty to indemnify and hold CITY harmless shall not include any
established liability arising from the gross negligence or intentional misconduct of CITY
or its elected officials, officers, employees, representatives or agents. CITY may, at its
election, conduct the defense or participate in the defense of any claim related in any way
to this indemnification. If CITY chooses at its own election to conduct its own defense,
participate in its own defense, or obtain independent legal counsel in defense of any claim
related to this indemnification, LESSEE shall pay all of the costs related thereto, including
without limitation reasonable attorney fees and costs.

7.2 Insurance. Prior to the Commencement Date, LESSEE shall not begin operating under this
Lease until it has: (a) obtained, and upon CITY's request provided to CITY, insurance
certificates reflecting evidence of all insurance required in below; however, CITY reserves
the right to request, and LESSEE shall submit, copies of any policy upon reasonable
request by CITY; (b) obtained CITY approval of each company or companies; and (c)
confirmed that all policies contain the specific provisions required below. LESSEE's
liabilities, including but not limited to LESSEE's indemnity obligations, under this Lease,
shall not be deemed limited in any way to the insurance coverage required herein. Except
as provided for under California law, all policies of insurance required hereunder must
provide that CITY is entitled to thirty (30) days prior written notice (10 days for
cancellation due to non-payment ofpremium) of cancellation or non-renewal of the policy
or policies. Maintenance of specified insurance coverage is a material element ofthis Lease
and LESSEE's failure to maintain or renew coverage or to provide evidence of renewal
during the term of this Lease may be treated as a material breach of contract by CITY.

Further, LESSEE shall not modify any policy or endorsement thereto which increases
CITY's exposure to loss for the duration ofthis Lease.

7.2.1 Types of Insurance. At all times during the term of this Lease, the LESSEE shall
maintain insurance coverage as follows:

7.2.1.1 Commercial General Liability. Commercial General Liability (CGL)
Insurance written on an ISO Occurrence form CG 00 01 07 98 or an
equivalent form providing coverage at least as broad which shall cover
liability arising from any and all personal injury or property damage in the
amount of $3 million per occurrence and subject to an annual aggregate
of $5 million. There shall be no endorsement or modification of the CGL
limiting the scope of coverage for either insured vs. insured claims or
contractual liability. All defense costs shall be outside the limits of the
policy.

7.2.1.2 Commercial Automobile Liability. For all of LESSEE's automobiles
including owned, hired and non-owned automobiles, LESSEE shall keep
in full force and effect, automobile insurance written on an ISO form CA
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00 01 12 90 or a later version of this form or an equivalent form providing
coverage at least as broad for bodily injury and property damage for a
combined single limit of $1 million per occurrence. Insurance certificate
shall reflect coverage for any automobile (any auto).

7.2.1.3 Workers' Compensation. For all of LESSEE's employees who are subject
to the Lease and to the extent required by the applicable state or federal
law, LESSEE shall keep in full force and effect, a Workers' Compensation
policy. That policy shall provide a minimum of $1 million of employers'
liability coverage, and LESSEE shall provide an endorsement that the
insurer waives the right of subrogation against CITY and its respective
elected officials, officers, employees, agents and representatives.

7.2.1.4 Causes of Loss - Seecial Form Property Insurance. LESSEE shall obtain
and maintain, at its sole cost, Causes of Loss - Special Form Property
Insurance on all of LESSEE's insurable property related to the Allowed
Uses under this Lease or the Premises in an amount to cover one hundred
percent (100%) of the replacement cost.

7.2.2 Deductibles. All deductibles on any policy shall be the responsibility of LESSEE
and shall be disclosed to CITY at the time the evidence of insurance is provided.

7.2.3 Acceptability of Insurers. Except for the State Compensation Insurance Fund, all
insurance required by the Lease shall only be carried by insurance companies with
a rating of at least "A-, VI" by A.M. Best Company, that are authorized by the
California Insurance Commissioner to do business in the State of California, and
that have been approved by CITY. CITY will accept insurance provided by non-
admitted, "surplus lines" carriers only if the carrier is authorized to do business in
the State of California and is included on the List of Eligible Surplus Lines Insurers
(LESLI list). All policies of insurance carried by non-admitted carriers are subject
to all of the requirements for policies of insurance provided by admitted carriers
described herein.

7.2.4 Required Endorsements. The following endorsements to the policies of insurance
are required to be provided to CITY prior to the Commencement Date.

7.2.4.1 Commercial General Liability Insurance Endorsements.
ADDITIONAL INSURED. To the fullest extent allowed by law
including but not limited to California Insurance Code Section
11580.04, the policy or policies must be endorsed to include, as an
Additional. Insured, CITY and its respective elected officials, officers,
employees, agents and representatives with respect to liability arising
out of (a) ongoing operations performed by you or on your behalf, (b)
your products, (c) your work, including but not limited to your
completed operations performed by you or on your behalf, or (d)
premises owned, leased, controlled or used by you.
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PRIMARY AND NON-CONTRIBUTORY COVERAGE. The policy
or policies must be endorsed to provide that the insurance afforded by
the Commercial General Liability policy Or policies is primary to any
insurance or self-insurance of CITY and its elected omcials, officers,
employees, agents and representatives as respects operations of the
Named Insured. Any insurance maintained by CITY and its elected
officials, officers, employees, agents and representatives shall be in
excess of LESSEE's insurance and shall not contribute to it.

SEVERABILITY OF INTEREST. The policy or policies must be
endorsed to provide that the LESSEE's insurance shall apply separately
to each insured against whom claim is made or suit is brought, except
with respect to the limits of the insurer's liability and shall provide
cross-liability coverage.

7.2.4.2 Automobile Liability Insurance Endorsements.
ADDITIONAL INSURED. To the fullest extent allowed by law
including but not limited to California Insurance Code Section
11580.04, the policy or policies must be endorsed to include, as an
Additional Insured, CITY and its respective elected officials, officers,
employees, agents and representatives with respect to liability wising
out of automobile owned, leased, hired or borrowed by or on behalf of
LESSEE.

7.2.4.3 Worker's Compensation Insurance Endorsements.
WAIVER OF SUBROGATION. The Worker's Compensation policy or
policies must be endorsed to provide that the insurer will waive all rights
of subrogation against CITY and its respective elected officials,
officers, employees, agents and representatives for losses paid under the
terms ofthis policy or these policies which arise from work performed
by the Named Insured for CITY.

7.2.5 Reservation of Rights and Modification. CITY reserves the right, from time to
time, to review LESSEE's insurance coverage, limits, deductibles and self-insured
retentions to determine if they are acceptable to CITY. To assure protection from
and against the kind and extent of risk existing with the Allowed Uses, CITY, at its
reasonable discretion, may require the revision of amounts and/or coverage of any
insurance required under this Lease at any time, by giving LESSEE thirty (30) days
prior written notice. LESSEE shall also obtain any additional insurance required by
CITY for new improvements, changed circumstances, or CITY's reasonable re-
evaluation of risk levels related to the Allowed Uses.

7.2.6 Additional Insurance. LESSEE may obtain additional insurance not required by
the Lease.
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7.2.7 Excess Insurance. All policies providing excess coverage to CITY shall follow the
form ofthe primary policy or policies including but not limited to all endorsements.

7.2.8 Accident Reports. LESSEE shall immediately report to CITY any accident causing
property damage or injury to persons on the Premises or otherwise related to the
Allowed Uses. Such report shall contain the names and addresses of the involved
parties, a statement of the circumstances, the date and hour of the accident, the
names and addresses of any witnesses, and other pertinent information.

SECTION 8: IMPROVEMENTS; ALTERATIONS; MAINTENANCE

8.1 Acceptance of Premises. LESSEE acknowledges that the Premises are in good order and
condition and shall take possession of the Premises "as is." CITY has not made and makes
no representation or warranty as to the condition or suitability of the Premises for
LESSEE's intended use, and assumes no obligation to alter or improve the Premises.
LESSEE has relied solely on its own independent investigations of the condition and
suitability of the Premises, and is satisfied with the condition thereof.

8.2 Improvements/Alterations. No improvements shall be constructed on the Premises, and
the Premises may not be altered, by LESSEE without CITY's prior written approval, which
shall not be unreasonably withheld. LESSEE shall not make any structural or architectural
design alterations to approved improvements, structures or installations on the Premises
without CITY's prior written approval. This provision shall not relieve LESSEE of any
maintenance obligation under this Lease. CITY shall not be obligated by this Lease to make
or assume any expense for any improvements or alterations to the Premises.

8.3 Construction Bond. If LESSEE constructs improvements on the Premises, LESSEE shall
deposit with CITY, prior to commencement of the construction, a faithful performance
bond in the amount of one hundred percent (100%) of the estimated construction cost of
the work to be performed. The bond may be in cash or may be a corporate surety bond or
other security satisfactory to CITY. The bond shall insurethatthe construction commenced
by LESSEE shaU be completed in accordance with the plans approved by CITY or, at the
option of CITY that the uncompleted construction shall be removed and the Premises
restored to a condition satisfactory to CITY. The bond or cash shall be held in trust by
CITY for the purpose specified above, or at CITY's option may be placed in an escrow
approved by CITY.

8.4 Liens. LESSEE shall protect, defend, indemnify and hold CITY harmless from and against
all claims for labor or materials in connection with operations, improvements, alterations,
upgrades, construction or repairs on or to the Premises and the costs of defending against
such claims, including without limitation reasonable attorney fees. If LESSEE causes
improvements, alterations, upgrades, construction or repairs to be made to the Premises,
and a lien or notice of lien is filed against the Premises, LESSEE shall notify CITY of the
lien within five (5) days after LESSEE first becomes aware of the existence of the lien,
and, within tbjrty (30) days after the filing, either: (a) take all actions necessary to record a
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valid release of the lien; or (b) file with CITY a bond, cash or other security acceptable to
CITY sufficient to pay in full all claims of all persons seeking relief under the lien.

8.5 Ownership of Improvements and Personal Property. CITY shall not own any
improvements, fixtures, structures or installations on the Premises during the Term, unless
such ownership is evidenced by a separate w:riting. LESSEE shall not remove any
improvements, fixtures, structures or installations during the Term without CITY's prior
written consent in each instance. Upon expiration or termination of this Lease, all
improvements, fixtures, structures and installations on the Premises shall be deemed a part
ofthe Premises and owned by CITY. Notwithstanding the foregoing sentence, CITY may,
upon notice to LESSEE at Lease termination or at any time prior to the expiration of the
Term, elect to have part or all of such improvements, fixtures, structures and installations
or additions removed by LESSEE upon the termination or expiration of this Lease. In that
case, LESSEE shall, at LESSEE's sole cost and expense, remove those items designated
for removal in CITY's notice and restore the Premises to CITY's reasonable satisfaction
as soon as practicable, but in no event later than sixty (60) days after the expiration or
earlier termination ofthis Lease. LESSEE, at its sole cost and expense, shall be responsible
for the repair of any and all damage resulting from the removal of such items. If LESSEE
fails to remove the items as required in this section, CITY may, at its option, remove them
at LESSEE's sole cost and expense.

8.5.1 Personal Property. LESSEE shall remove LESSEE-owned machines, appliances,
equipment, trade fixtures and other items of personal property upon the expiration
of the Term, or as soon as practicable after termination of this Lease. Any such
items which LESSEE fails to remove shall be deemed abandoned and become
CITY's property free of all claims and liens, or CITY may, at its option, remove
such items at LESSEE's sole cost and expense. LESSEE, at its sole cost and
expense, shall be responsible for the repair of any and all damage resulting from
the removal of its personal property from the Premises,

8.5.2 Late Removal. Notwithstanding any provision of this Lease to the contrary,
LESSEE shall pay rent to CITY for any period of time after the expiration or
termination of this Lease needed to remove improvements, fixtures, structures or
installations or personal property as required, whether by CITY or by LESSEE.
Such rent shall be calculated on a per diem basis using the then-current fair market
rental rate as determined by an appraisal prepared by a qualified appraiser, who
may be CITY staff.

8.5.3 CITY's Right to Acquire Personal Property. If LESSEE wants to sell or otherwise
dispose of any of its personal property used in its operations on the Premises upon
expiration or termination of this Lease, CITY shall have the first right to acquire
such personal property.

8.6 Waste, Damage. or Destruction. LESSEE shall not commit or allow to be committed any
waste or any public or private nuisance on the Premises, shall keep the Premises clean and
clear of refuse and obstructions, and shall dispose of all garbage, trash and rubbish in a
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manner satisfactory to CITY. If the Premises are put into a condition which is not decent,
safe, healthy and sanitary, LESSEE shall restore the Premises to a decent, safe, healthy and
sanitary condition within a reasonable time and to CITY's reasonable satisfaction.

8.7 Entrv and Inspection. Upon not less than 72 hours written notice to the LESSEE (except
in the event of an emergency in which case no prior notice shall be required), CITY, as the
lessor under this Lease with no effect on its governmental rights and powers, may, during
regular business hours enter and inspect the Premises and the operations conducted on the
Premises, provided that such entry and inspection shall not substantially unreasonably
interfere with LESSEE's or LESSEE's subtenants' use ofthe Premises.

8.8 Maintenance. Except for the Public Trail, LESSEE shall maintain the Premises and all
improvements, fixtures, structures or installations thereon in a decent, safe, healthy and
sanitary condition reasonably satisfactory to CITY. CITY shall have no obligation or
responsibility to remove debris, or to construct, maintain, repair or replace improvements,
fixtures, structures or installations on the Premises.

8.8.1 Turf Fields Maintenance. In addition to maintaining LESSEE's Facilities in a
decent, safe, healthy and sanitary condition, LESSEE shall maintain the turf fields
("Turf Fields") to CITY's reasonable satisfaction.

8.8.1.1 All maintenance shall be subject to all applicable laws, rules, regulations
and directives of competent governmental authorities. LESSEE shall, at its
sole cost and expense, seek and obtain all necessary permits and approvals,
including environmental clearance, required for the construction, and
maintenance of the Turf Fields.

8.8.1.2 LESSEE shall deliver to CITY copies of all paid invoices for maintenance
of the Turf Fields, as and when paid.

8.9 Utilities. LESSEE may order and install utilities, subject to obtaining all necessary
approvals and permits. LESSEE shall order, obtain and pay for all utilities and service and
installation charges in connection with the Premises.

8.9.1 LESSEE agrees and acknowledges that the Premises has two wells, with one well
currently dry. LESSEE may install a third well at its sole cost and expense, and
subject to LESSEE securing all applicable local, state and federal approvals and
pennits.

8.10 Taxes. LESSEE shall pay, before delinquency, all taxes, assessments and fees assessed or
levied upon the Premises or upon LESSEE's use and occupancy ofthe Premises, including
without limitation licenses and permits, and including the land and any improvements or
fixtures installed or maintained by LESSEE thereon. LESSEE acknowledges that this
Lease may create a possessory interest subject to property taxation and that LESSEE may
be subject to the payment of taxes levied on that possessory interest. LESSEE shall pay
all such possessory interest taxes. LESSEE's payment oftaxes, fees and assessments shall
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not reduce any rent due to the CITY. CITY shall not assume any responsibility for any
taxes whatsoever resulting from LESSEE's possession, use or occupancy ofthe Premises.

8.11 Signs. LESSEE shall not erect or display any banners, pennants, flags, posters, signs,
decorations, marquees, awnings or similar devices or advertising without CITY's prior
written consent or approval. If any such unauthorized item is found on the Premises,
LESSEE shall remove the item at its expense within twenty-four (24) hours after notice by
CITY, or CITY may thereafter remove the item at LESSEE's cost.

8.12 Unavoidable Delay. If the performance of an act required by this Lease is directly
prevented or delayed by a cause beyond the reasonable control of the party required to
perfor'm the act, that party shall be excused from performing the act for a period equal to
the period of the prevention or delay. This provision shall not apply to obligations to pay
rent. The party claiming a delay shall notify the other party in writing within ten (10) days
after the beginning of any claimed delay.

8.13 Hazardous Substances.

8.13.1 LESSEE shall not allow the illegal installation, storage, utilization, generation,
sale or release of Hazardous Substances or otherwise regulated substances in, on,
under or from the Premises. LESSEE and LESSEE's agents and contractors shall
not install, store, utilize, generate or sell any Hazardous Substance in violation of
applicable law on the Premises without CITY's written consent. LESSEE shall
obtain and maintain all required licenses and permits from applicable regulatory
agencies, including without limitation the San Diego County Department of
Environmental Health, local fire agencies, the San Diego County Department of
Weights and Measures, the San Diego County Air Pollution Control District, and
the San Diego Regional Water Quality Control Board. Installing, utilizing, storing
or any other presence of a Hazardous Substance includes boxes, bags, bottles,
drums, cylinders, above or below ground tanks, equipment with tanks, or any other
type of container, equipment or device which holds or incorporates a Hazardous
Substance or hazardous waste in violation of applicable law.

8.13.2 Definitions. A "release" shall include without limitation any spilling, leaking,
pumping, pouring, emitting, emptying, discharging, injecting, escaping, leaching,
dumping or otherwise disposing of Hazardous Substances. "Hazardous
Substances" shall mean any hazardous liquid, solid, gaseous material, or wagte
substances listed by the Environmental Protection Agency or the State of
California as a Hazardous Substance, and any type ofpetroleum-related substances
and their chemical constituents.

8.13.3 Remediation. If LESSEE's occupancy, use, development, maintenance or
restoration of the Premises results in a release ofa Hazardous Substance, LESSEE
shall pay all costs of remediation and removal to the CITY's satisfaction for
unrestricted reuse of the Premises in accordance with all applicable laws, rules and
regulations of competent governmental authority.
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8.13.4 Removal. If LESSEE or LESSEE's contractor or agent has received approval and
permits to store, utilize, generate or install, or otherwise bring Hazardous
Substances onto the Premises, LESSEE shall remove, or cause to be removed, all
such Hazardous Substances from the Premises immediately upon or prior to the
expiration or earlier termination of this Lease. CITY reserves the right to conduct
inspections ofthe Premises and/or request documentation demonstrating the legal
removal and/or disposal ofthe Hazardous Substances from the Premises. LESSEE
shall pay any and all costs incurred by CITY to remove or cause the removal of
such Hazardous Substances from the Premises.

8.13.5 Indemnity. LESSEE shall protect, defend, indemnify and hold CITY harmless
from any and all claims, costs and expenses related to environmental liabilities
resulting from LESSEE's occupancy, use, development, maintenance or
restoration ofthe Premises, including without limitation: (i) costs ofenvironmental
assessments; (ii) costs of regulatory remediation oversight; (iii) costs of
remediation and removal; (iv) any necessary CITY response costs; (v) all fines,
penalties, or fees assessed by any regulatory agency; (vi) damages for injury to
natural resources, LESSEE's officers, employees, invitees, guests, agents, or
contractors, or the public; and (vii) all costs of any health assessments or health
effect studies.

8.13.6 Notice of Release. If LESSEE knows or has reasonable cause to believe that a
Hazardous Substance has been released on, from or within the Premises, LESSEE
shall immediately notify CITY and any appropriate regulatory or reporting agency
per California Code of Regulations Title 19 and any other applicable laws or
regulations. LESSEE shall deliver a written report thereof to CITY within three
(3) days after receipt ofthe knowledge or cause for belief and submit any required
written reports to regulatory  or reporting agencies as required by regulation or law.
If LESSEE knows or has reasonable cause to believe that such substance is an
imminent release or is an imminent substantial danger to public health and safety,
LESSEE shall take all actions necessary to alleviate the danger. LESSEE shall
immediately notify CITY in writing of any violation, notice to comply, or notice
of violation received or the initiation of environmental actions or private suits
related to the Premises.

8.13.7 Environmental Assessment. Upon reasonable cause to believe that LESSEE's
occupancy, use, development, maintenance or restoration of the Premises
("LESSEE's Operations"), resulted in any Hazardous Substance being released
on, from or beneath the Premises, CITY may cause an environmental assessment
under regulatory oversight of the suspect area to be performed by a professional
environmental consultant registered with the State of California as a Professional
Engineer, Certified Engineering Geologist or Registered Civil Engineer. The
environmental assessment shall be obtained at LESSEE's sole cost and expense,
and shall establish what, if any, Hazardous Substances have more likely than not
been caused by LESSEE's Operations on, in, from or under the Premises, and in
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what quantities. If any such Hazardous Substances exist in quantities greater than
allowed by laws, rules and regulations of competent governmental authority, or
require future restricted re-use of the Premises, then the environmental assessment
shall include a discussion of such substances with recommendations for
remediation and removal necessary to effect unrestricted re-use and in compliance
with those laws, rules and regulations, and estimates of the cost of such
remediation or removal. LESSEE shall cause, or if LESSEE fails to do so within
a reasonable period of time, as determined by CITY in its sole discretion, CITY
may cause the remediation and/or removal recommended in the environmental
assessment such that unrestricted re-use of the Premises and compliance with the
laws, rules and regulations of competent governmental authority is achieved, and
LESSEE shall pay all costs and expenses therefor.

SECTION 9: SITE DEVELOPMENT PERMIT

9.1 Site Development Permit. LESSEE acknowledges that Site Development Permit No.
618626 (SDP) was issued by the City of San Diego Planning Commission to CITY and
Rancho Santa Fe Polo Club, as permittee and lessee under the Current Lease, attached
hereto as Exhibit C: Site Development Permit No. 618626. The SDP was recorded in
the San Diego County Recorder's Office as Document No. 2011-0473204 and is a
covenant running with the Premises. The private exercise track for equestrians for
equestrians has been completed. The restoration of the Public Trail remains to be
completed in conformance with the SDP.

SECTION 10: GENERAL PROVISIONS

10.1 Accessibility Assessment. In accordance with California Civil- Code section 1938, CITY
hereby states that the Premises have not been inspected by a Certified Access Specialist
(CASp).

10.2 Notices. Any notice required or permitted to be given under this Lease shall be in writing
and may be served personally or by United States Postal Service, postage prepaid and
addressed as follows:

If to LESSEE:

Mike Connerley, President
Surf Cup Sports, LLC
2683 Via De La Valle G #209
Del Mar, CA 92014

Ifto CITY:

THE CITY OF SAN DIEGO
Attention: Director, Real Estate Assets Department
1200 Third Avenue, Suite 1700 (MS 51A)
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San Diego, California 92101

10.3 Compliance with Law. LESSEE shall at all times in the construction, maintenance,
occupancy, restoration and operation ofthe Premises comply with all applicable laws, rules
and regulations ofcompetent legal authority, at LESSEE's sole cost and expense. LESSEE
shall promptly deliver to CITY copies of all documentary evidence of such compliance
received by or otherwise available to LESSEE (e.g., validation of periodic inspection of
LESSEE fire-suppression equipment).

10.4 California Public Records Act. CITY shall determine, in its sole discretion, whether
information provided to CITY by LESSEE is or is not a public record subject to disclosure
under the California Public Records Act (CPRA). If LESSEE notifies CITY that it objects
to the disclosure of certain information to a third party, LESSEE shall deliver to CITY,
with such notice, specific and detailed legal grounds, including any applicable case law,
upon which CITY may rely for withholding any information requested pursuant to the
CPRA. If CITY withholds disclosure of information in reliance on such legal analysis
provided by LESSEE, LESSEE shall protect, defend, indemnify and hold CITY and its
elected officials, officers, employees, representatives and agents harmless for and from
legal actions or challenges seeking to obtain the information from CITY and all costs
incurred by CITY associated therewith, and shall defend, at LESSEE's sole expense, any
action brought against CITY resulting from CITY's nondisclosure .of the information.
CITY may, at its election, conduct the defense or participate in the defense of any claim
related in any way to this indemnification. If CITY chooses at its own election to conduct
its own defense, participate in its own defense, or obtain independent legal counsel in
defense of any claim related to this indemnification, LESSEE shall pay all of the costs
related thereto, including without limitation reasonable attorney fees and costs.

10.4.1 CITY shall not be liable or obligated for any burden or loss (financial or
otherwise) incurred by LESSEE as a result of CITY's disclosure or non-
disclosure of LESSEE information requested pursuant to the CPRA.

10.4.2 LESSEE's Waiver. LESSEEEXPRESSLYWAIVES ANYCLAIMAGAINST
CITY AND ITS ELECTED OFFICIALS, OFFICERS, EMPLOYEES,
REPRESENTATIVES AND AGENTS FOR ANY BURDEN, EXPENSE OR
LOSS THAT LESSEE INCURS AS A RESULT OF CITY'S DISCLOSURE
OR NON-DISCLOSURE OF LESSEE INFORMATION REQUESTED
PURSUANT TO THE CPRA.

10.5 Equal O~ortunity. LESSEE shall comply with Title VII of the Civil Rights Act of 1964,
as amended; Executive Orders 11246,11375, and 12086; the California Fair Employment
Practices Act; and all other laws, rules and regulations of competent governmental
authority. LESSEE shall not discriminate against any employee or applicant for
employment based on race, religion, color, ancestry, age, gender, gender expression,
gender identity, sexual orientation, disability, medical condition or place ofbirth. LESSEE
shall cause the foregoing provisions to be inserted in all commercial subleases and all
contracts for any work covered by this Lease so that such provisions will be binding upon
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each commercial sublessee and contractor. LESSEE shall fully cooperate with any
investigation conducted by the City of San Diego, in its governmental capacity, pursuant
to its Nondiscrimination in Contracting Ordinance [San Diego Municipal Code sections
22.3501-22.3517, as amended from time to time], and upon CITY's request, LESSEE shall
submit a current Workforce Report. LESSEE acknowledges that failure to comply with
the requirements of this section and/or submitting false information in response to these
requirements may result in termination of this Lease and debarment from participating in
CITY contracts for a period of not less than one (1) year.

10.6 Equal Benefits. LESSEE shall comply with San Diego Municipal Code sections 22.4301-
22.4308, as amended from time to time, which require lessees of CITY-owned property to
offer the same employment benefits to employees with spouses and employees with
domestic partners. LESSEE certifies that it will maintain such equal benefits throughout
the term of this Lease.

10.7 Disabled Access Compliance. LESSEE shall, as applicable to the Premises and LESSEE's
possession, use and occupancy thereof, comply with California Government Code sections
11135-11139.5; the Federal Rehabilitation Act of 1973, Section 504, Title V; the
Americans with Disabilities Act of 1990 ("ADA"); and all other applicable laws, rules and
regulations of competent governmental authority protecting the rights of people with
disabilities. LESSEE's compliance shall include without limitation the following:

10.7.1 LESSEE shall not discriminate against qualified persons with disabilities in any
aspects of employment, including recruitment, hiring, promotions, conditions and
privileges of employment, training, compensation, benefits, discipline, layoffs
and termination of employment.

10.7.2 No qualified individual with a disability may be excluded on the basis of
disability from participation in, or be denied the benefits of, services, programs
or activities of LESSEE.

10.7.3 LESSEE shall include language in each commercial sublease agreement which
indicates the commercial sublessee's agreement to abide by the foregoing
provisions of this section. LESSEE and each of its commercial sublessees shall
be individually responsible for their own ADA employment programs.

10.7.4 LESSEE shall post a statement addressing the requirements of the ADA in a
prominent place at the work site.

10.7.5 Where required by law, all improvements, fixtures, structures or installations on
the Premises shall comply with municipal disabled-access requirements by
bringing up to code and making accessible any areas ofthe Premises which deny
access to disabled persons. All improvements and aIterations shall be at
LESSEE's sole cost and expense.

10.7.6 LESSEE acknowledges and agrees that failure to comply with the above
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requirements and/or submitting false information in response to these
requirements shall be a default of this Lease.

10.8 Drug-free Workplace. LESSEE shall abide by the omnibus drug legislation passed by
Congress on November 18, 1988, by adopting and enforcing a policy to maintain a drug-
free workplace by doing all of the following:

10.8.1 Publish a statement notifying employees that the unlawful manufacture,
distribution, dispensation, possession or use of controlled substances are pro-
hibited on the Premises and specifying the actions that will be taken against
employees for violations of the prohibition; and

10.8.2 Establish a drug-free awareness program to inform employees about all of the
following:

10.8.2.1 The dangers of drug abuse in the workplace;

10.8.2.2 LESSEE's policy of maintaining a drug-free workplace;

10.8.2.3 Any available drug counseling, rehabilitation, and employee assistance
programs; and

10.8.2.4 The penalties that may be imposed upon employees for drug abuse.

LESSEE shall include in each ofits sublicenses and contracts related to this Lease language
obligating each sublicensee and contractor to comply with the provisions ofthis section to
maintain a drug-free workplace. LESSEE, and each of its sub-licensees and contractors,
shall be individually responsible for their own drug-free workplace program.

10.9 CITY Employee Participation Policy. CITY may unilaterally and immediately terminate
this Lease if LESSEE employs an individual who, within the twelve (12) months
immediately preceding such employment did, in their capacity as a CITY officer or
employee, participate in negotiations with or otherwise have an influence on a
recommendation made to the City Council related to the selection of LESSEE for this
Lease. It is not the intent ofthis policy that these provisions apply to members of the City
Council.

10.10 Local Business and Employment. LESSEE acknowledges that CITY seeks to promote
employment and business opportunities for local residents and firms in all CITY contracts.
To the extent legally requeed under applicable law with respect to any work on the
Premises, LESSEE shall use its best efforts to solicit applications for employment and bids
and proposals for contracts from local residents and firms as opportunities occur. LESSEE
shall use its best efforts to hire qualified local residents and firms whenever practicable.

10.11 Water Quality Best Management Practices. CITY and LESSEE are committed to the
implementation ofcontrols ("best managementpractices" or"BMPs") to manage activities
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on the Premises in a manner which aids in the protection of the CITY's precious water
resources. It is the LESSEE's responsibility to identify and implement an effective
combination of BMPs so as not to cause pollutant discharges to the storm drain system in
violation of the San Diego Storm Water Management and Discharge Control Ordinance
(San Diego Municipal Code sections 43.0301 to 43.0312).

Therefore, LESSEE shall, at a minimum, implement and comply, as applicable, with the
Minimum Industrial and Commercial BMPs adopted under the San Diego Municipal Code
section 43.0307(a).

It is ultimately the LESSEE's responsibility to prevent pollutant discharges to the storm
drain system. Therefore, the LESSEE will identify and implement any additional BMPs
that may be required to avoid the discharge of pollutants to the storm drain system.

10.12 Nondiscrimination. This Lease is made and accepted upon and subject to the covenant and
condition, which shall run with the land, that LESSEE or any person claiming under or
through LESSEE shall not establish or allow any discrimination against or segregation of
any person or group of persons on account of race, color, religion, gender, gender
expression, gender identity, disability, sexual orientation, marital status, national origin,
ancestry, familial status or source of income in the possession, use and occupancy of the
Premises or in the selection, location, number, use or occupancy of tenants, subtenants or
vendees on the Premises.

10.13 Cumulative Remedies. CITY's rights and remedies under this Lease are cumulative and
shall not limit or otherwise waive or deny any of CITY's rights or remedies at law or in
equity.

10.14 Survival. Any obligation which accrues under this Lease prior to its expiration or
termination shall survive such expiration or termination.

10.15 Joint and Several Liability. If LESSEE is comprised of more than one person or legal
entity, such persons and entities, and each of them, shall be jointly and severally liable for
the performance of each and every obligation of LESSEE under this Lease.

10.16 No Affiliation. Nothing contained in this Lease shall be deemed or construed to create a
partnership, joint venture or other affiliation between CITY and LESSEE or between CITY
and any other entity or party, or cause CITY to be responsible in any way for the debts or
obligations of LESSEE or any other party or entity.

10.17 Entire Agreement. This Lease constitutes the entire agreement between the parties and
supersedes any and all prior understandings, representations, warranties and agreements
between them pertaining to this Lease and LESSEE's occupancy, use, development,
maintenance and restoration of the Premises. Any modification, alteration or amendment
of this Lease shall be in writing and signed by all the parties hereto. Each party represents
and warrants that this Lease is binding upon such party Ln accordance with its terms.
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10.18 Partial Invalidity. If any term, covenant. condition or provision of this Lease is found
invalid, void or unenforceable by a court of competent jurisdiction, the remaining
provisions shall remain in full force and effect.

10.19 Authority to Contract. Each individual executing this Lease on behalf of another person
or legal entity represents and warrants that they are authorized to execute and deliver this
Lease on behalf of such person or entity in accordance with duly adopted resolutions or
other authorizing actions which are necessary and proper and under such legal entity's
articles, charter, bylaws or other written rules of conduct or governing agreement, and that
this Lease is binding upon such person or entity in accordance with its terms. Each person
executing this Lease on behalf of another person or legal entity represents and warrants
such entity is a valid, qualified corporation, limited liability company, partnership or other
unincorporated association in good standing in its home state and that such entity is
qualified to do business in California.

IN WITNESS WHEREOF, this Lease is executed to be effective as of the Effective Date.

Date: 7 - 41 - 2©0'- Surf Cup Sports, LLC, a Mlifornia limited lialflity
company - il
BY: ~- 21~~~0~~~.~ (~~~~f~~
R. Michael Connerley
President

75/4/ C CO
Date: THE CITY OF SAN DIEGO, a California

municipal corporatiof

U\/BY:
Cybele Thom~on, CCIM
Director. Real Estate Assets Department

Approved as to jornit

.

JAN I. GOLDSMITH, CITY ATTORNEY

By:Fihr U=-_--
32 - I h-Name:\Nax:. x . ¥14·.L <C C.'· *

Title: atiz,z._I,v~-v~ 0_k  *b~ , -euce'.ut
Date: 5 \ ci \2\,-

\

Exhibit A: Legal Description of Premises
Exhibit B: Corporation Grant Deed
Exhibit C: Site Map
Exhibit D: Site Development Permit No. 618626
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Exhibit B: Corporation Grant Deed
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®
EXHI837 •D• TO GRANT ORED

RY THE CONVEYANCS AND ACCEPTANCE of thie Grant Deed, HArr
INDUSTRIES/BAN DIEGO. INC., a Call fointa corporation (*Grantor')
ond THE CNY 07 SAN DIEGO, a municipal Corporation FOrants,°).
doolace, covenant ana agree as Collows:;

1. Gtantor to the owng< owns en interoot in or ia a
pa<tner of a partnershlp which .in the owner (or Cormaily wag Buch
owner) of that· certain real property located in the clty of Son
Dic90. County of Ran Diego, Calliornia, more particularly
described as followai

Loti 1 through 18, inclootv'o, 0£ rafael Map
No. 12638 filed in the Office of the County
Racorde-r of Ban Diego County 00 Maiol, 25,
1983

(venefited Land-).e 2. pu:Suant to that Gertain Percontago Lease between
Giantor ana Gretoe approved by San Diego City Council Ras»lution
No. R-257594 on December 6, 1902 ('Doatic') , the Ieal proper.ty
conveyed by this Grant Dead eonatota oE (a) premisce Xessed fo:
the purgooe 00 conetcucting an.6 maintaining ·4, countey club. golf
courso and related hotivities, more particularly deecribed an
follows:

Lot 2 02 MAI? No. 10730 of PAIRBANKS COUNTRY
CLUB 9.1 filed IF-EN• Office of the County
Recoraor of ean Diego County on SEPT· 29, 14&3

("Country Club"), and (b} Deal property contiguous to the Country
club to be preserved  and maintained co •Open Space' aroao, more
particularly degasibed ho follows.

Lota 1. 4, 9 end 10 02 Map No. I C,PHO Of
. PAIRBANKS COUNTRY CLUB M.O. 1 filf in the

office of the' Cautty Reaorde; of San Diego·
* (»Inty on §£'Fr. 24, FIRB .

The Open Space is referred to hereln as the 'Affected Land~, and.
pursuant to the Lease. 18 to be maintained by Crantor.

3. The AEEeoted Lard 14 promently de/lgnated over epace and
08 Eloodway :one, floodplain fringe 2000 and agrioultural zone
(A-1-1) by the City of Son Diego hogreca Guide aRd Gencral Plan.
tbe Fal:banks Country Club Spectele Plan and tbo City Of Gan
01,06'0 zoning mapa.

4. Grantee fog. and·on behalf 01 itee~lf, and on behalf 02
each qucoesslve owner, during 45. ble, her or their ownership of
any.portion of tho Affected Land hozoin grantod by Granter to
Bienkee, and each pewon having any intereot in the Afeected land
derived through any nuch owner, Covener:ta, and agrees that it,
ho, she or thoyi

-1-

e
t. 4
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(a) Shall keep and proaorve the Affooted Land 68 Open

Space in a natural condition ao near as possible, or may parrott
it.to bo utili:od for any 01 all of the following parposes and no
others:

111 Ak agricultural SM,Zielrentrtrthe-grallinqz
harvesting, proceaulng··or-sellfi;g 'of.-flold or grain crops~--7
teutt and vegetables, 1--

(il) Passive non-commercial reoceational ocen
Co.g.. pionicking, walking. hiking, end utintlar activittes),
and reasonable support freilitien, including any reetroomn
and parking Caollitles as may be reasonably required, for
such uses,

Citil AotH~ non-aormercial )acreetianal unes not .
involving lacge asdimblages of 22!99&4 0, automobiles, nor
involving the una OPmotor"driVen machines oc vehlolea (0.0..
equeatrian eativities, 30991ng, frisbao, and similar
activt:108). · ~

(b} Shall, notwithstanding any other provicion hereof,
prevent any of the Collowi purposco, uces and· activities from
being conduated gpon the Hyected Lad,

(i) Apl,Irle»,

1 00 Aviarloo,

(111J Pa:king lots which are designated and intended
to nerve fecilittoo located On the Affootod Land other than
00 specitically allowed above,

(il) Single-family dwellings,
Churchea. .choolo or' day core Cocilitlen;

tvt) Public utility substatione,
(vill Raising. killing or dracning of liventock,

poultry. Cowl, ratbite or any othec antmel,
(viil} Airways, taxiways and pads of hellports ana

helletopo,
{lx) Establishmente or enterprleei involving large

es*emblages of people 0/ automobtles, including, but not
limited to, tecreational facilities publioly 015 1?£1vately
Operated,

(X) Pair.grolinds,

{Xi) Natural regoucces devolopmant and utilization.
locludAng, but not limited to, extracting, probensing,
atoring, selling and·distributing Band, gravol, rock, olay,
decomposed granite and *011, and the manufacturing, pro-
ducing, proconaing. storing, selling and distributing of
Dephaltic conorete. Poctiand Cement concrete, concrete pro-
duots and clay products;

Cxti) Racetracke,

-2.

I .. .f. I... . 1
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{Alii) Travel trailer packs together with inc'ldental

faoilities for the conver,lence of ogcupahts,

{xiv) Dams and reservoirs,

(xvl Ground water repleniohment worke, including,
but not limited to, atvoision dams, poroolation bods, opread-
ing grounds and injection walls, providod, however, that
deailtation factlitien are expresoly permitted te be built
and maintained trogn the Affected Land,

(xvi) Accessory bullding., other than 85 may be spo-
ciZically allowed nereinabove. and useD oustomacily inoiden-
tal to any of tha above oses. including, but not limited toi

(Al The boarding end lodging of Carm 01 othea
ar,ployeee,

{B) Construction and nointonance of living
quarters for farn or other omployeon wit,i ox without
their immodiato famillos,

te) Lighted eigri. commercial Bign, or
unlighted 81$09, single-faced oc double-faced *Maeoding
12 square foot in area for each,face,

(xvit) Any other uss st=llar in· chacacter to the
unes, Including econecory usce. enumorated in thlo seation
and ingonal•tent with the purpose and intent of thle deed
restrlation.

5. (01 Grantee or ·its guege#*ors! shall permit no use of
th* Affected Lend tri violation of the provisiong 1-reof. In the
event any uoe in contemplated which 11 not spealfically pecoitted
by the terma 02 thig· decument, such use shall not be allowed
without Grantee having first obtained Grantor'a {or Grantor'a
auccossore') written consent thereco. Grantor ox its auccesaorn
shall not unreaeonably withhold much consent. IE Grantee or lt,
succe-ors disapprove a contemplated une, ouoh disapproval shall
bo in witting and sholl ipecify, with reasonable particulority,
the reasonfs} for such' disappcoval·. IE Grantor or its Bucoassorn
fail either te 00 approve or disapprove such Oontemplated uoe
wlthin thirty (30) days attor the eame have boon submitted to
Gzantor or ite sucaescors, it ohall be conclu@Lvely presumed thatGiantor or its suceansors have approved auch use. Such mub-
mlasion ohall be dedmed el factive it Grantee submita iti ·wr itten
request for consent to Winter, or its corporate audoessorn, and
any hameowners basoclations in the 8*noflted Land area and .Poets
signe describing such propdoed ose. in at leant twenty (20> loaa-
tions reascnably calculated to give odoquato notice of euch Dro-
posed uno to all of Grantor'• SuccegEoco.

(bi Granter and Grantee agree that in the event of a
diepute between them or their ouccessore with respect to whether
Grantor or its successors have unreasonably elthhold their appro-
val of a contemplated uoo oubmitted in accordance with the toro-
going, they oball submit any Buch disputo to orbltration in
accordance with the following provillons,

(1) Within Ziftean (15) days aftee the written
demand by either 00 the parties Cor arbitration, each of the

-3-
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parties enall choose an agbitrator and give the other writtennotice of·Such choice, or in oase of the falluce of eithecparty 00 to do, the othec party shall have the right to
oppoint an arbitrator to coprosent the defaulting party. "Thetwo arbitratora thua- oppointed (tn either manner) ohallsoloct and appoint in writing a third arbitrator and givewritten notice thereot to Gear>te= and Grantee or their suo-consoce, or 12 within ten (10) dars after the appointment 0£Said second arbltrator, the two arbltratoce ehall Call to
appoint a third. then either Party oball have the right to
malte application to the Supector Court of Son Diago County toappoint such third arbitrotor.

(ti) The three arbitrators 00 appointed fin oither imanner) shall promptly fix a oonvenient time and place foxhearing the matter to be arbiticatod and ehall give writtennotice theroof to each party at least ton (10) deya prior tothe date se tiMed. Tho hon:ing date 011&11 be mot for notmore than sixty (60) days from tile data of the demand corarbication unless it 18 nocessicy to apply to the Superiorcauct fog appointrtent DE a third a:bitrator. 'In ouch latter•vent, the heacing date ohall be got for hot more than thirty(30) dayo attic the date ouch third arbitrator to 00oppoloted. The arbltrotocs· shall, within ton (10} bualnecsdays after the hearing, render their .deals Lon with respect towhother Grantor or ito successors have unreasonably withheldtheir approval of a contemplated uno submitted to them.

1111) Tho decision or amard of the majority .of the
arbitrators ahall be final and nonappealatle except that uponthe 80 tisfaction Of the conditions Dot forth in Sootion
1286.4 00 tho California Code 0/ Clvll Procedue*, the Sect-Dion or award 61 the majocity of the arbitratore may bevacated unon the graurlds sgt foith in geotion 1286.2 of said
Codo of glvll Precedur~ Further, any decision or award ofthe majo-rtty of the arbitratocs may, Upon satiefactton .00 tho'Conditions set forth in Section 1286.8,02 tho Code of Civilprocedure, be corrected in accordance vith the provisions ofSection 1286,6 of Gald Code of Civil proceduret.

(tv) Ii. two of the three arbltrator@ ficst
appointed 0, afore•ald ghall fell to reach en aggeement inthe determination of the matter in question, the oame ohallbe decided by three new orbitrators, who shall be appointedarla shall proceed in the rame nonner ant within the Gate timeEr,ime, 88 hereinabove set forth. and sold'process shall borepoatid until a doot•ton te finally reached by two oR thethree crbitrators selected.

(vt Each pafty shall pay the oosu and feem of thearbitrator ehozen by auch party And Blall pay one-hcle ofouch costa and fees of the third Brbitrator.
(c) Holthor Grantor nor tte sucocosoca shall bo liablein damages to anyone on wboae bt•halr a. contemplateo use is eub-mitted fel approval. Every pe:non who submite a contemplated ueofor approval, either dhectly or througb Grantee, Agroon that

he, che or it will not bring any action or sult againat  Grantoror ito Quccessore to recover any such damagoo.
6. Notwithotanding any other provision hereof, for a period

of ten {101 years following the date 02 exeoution Of this Giant.

-4-
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Deed, Granter, oc its succecoofs. ehall Davo tho eight to acquire
eagemints trom Grantee, at no cost, for utilltiea and publio
right of way requited by governmental agoncles, inoluding
Grantes, to oervi 'tho Bel#.tted Land.

7. Hotwithstanding any other provision harcot, GYantee ,
ohall have the dght to establish underground utility oasements 1
ugon tho Aliected Land provided snid oosemonts. do not adversely
82£,ot 09 intereare with Opeh Space or 0012 Couree activitles
conducted on the Country Club partion 01 tlia deeded proporty.

8- Notwitbotanding ony othor provision hereof, grantor
Coserves the Kight to relocate all * a portion of via de la :
Valle upon the Affected Land upon tho requeat 01 Granteo'o City
Engineor.

9. Hotwithetending any other provision hereof, Cfr.ntor
reaarvas 'a wate: utility easoment in groil, in, ovw, under end
across the Affected Land and the Benefited Land. to Iervo the
Ccuntry Club. foc the purpose of importing water Er= public or
private Doucce@ to benefit .the Country Club. Howbver, in exec-
cloing itn Kight# under tble proviate,3. Grantog will not unwea-
gonably intorfero with Grantee'* use of, nor the open space
nature oe. the Affected Lond.

10. Hotwithitanding any otter provision horoof. Grantor
shall be pe:mitwd to build and maintain upon tho ,Affectea Land
no moro th#a five (5) signs promoting and advertising Olympic:
Gemes ant/or Granto:'a real property development apor tho
Benefited band und tbo Countcy Club poctien of the doodod pror
erty. The looations, gtyle and design 02 ouch signs shell be at
Grantor'• sole disorition, subject to applidable City o:dinances,
a. eholl the pociod of time during which such signs. or any of
thenl. shall remain efooted. 16 no event, however. ehall any outh
signs rematn ecootod after ten {10) years from thi Cite of execu-
tien of thle Grant Deod.

11. tionotary Ant=ages Cor the breaoh 01 the covellant.3 con-
tained herein are declaced to bi inadequate·and Grantoo or ita
euecoesoca may be enjoined 8% any court CE· competent jurisdiction
£ rom commencing or proceeding with the const,uction of any
improvement* to, or permitting any use upon, the Affected Land
which cre in violation 05 the covenante set forth hecein. or, if
an imptovemont te oonotfuctbd, may be ordered by ony court of
competent juriatiotion~ to co'meve auoh improvcmente.

12. Each auooessive Owner, during its, bia, her or thek
awnership, of any portion of the Affooted Land, and eoch percon
having any intereot in the Antocted land derived through 'any auch
ownic, shall be bound hegeby for the berle/lt pe the Benefited
Land. Each buces:;Blve ownec.·auring ito, hie, her <c theic
ownership, 00 any portion of the Benefited land, and enoh pencidn
having ory interest in the Ber.ofited Land decived thcough the
Graftor, shall bo benefited by the covehants contained heroin, it
being intended that the burden and banefit of .the covenants sball
run with the land·

13. Any violation of the COVenants heroln contained shall be

deer..ed to be a contlnulng violation hece{,2 and no delay in the
delivery of any notice of eny violation hereof or in the enforce-
ment 02 any Eights or the ceeking of any remedies provided here-
under shall constitute, oc be doomed to constitute, 9 wai.voc 01

-5-
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the zight to, give ouch notice, enforce such right or sook such
remedy at any time aftor the occurrance of auch violation.

14. CReept in the event of crbitration in necordenoo with
Parogrsph 5 above, 11 any 0,#norlo) of the Affected Land or th,
Bonofited land commoneds litigation for the judicial intatpro- '
tibion, enforcemont ot hecleaton heceot, the prevailing porty
shall be entitled to a judgment ageinat the other for an amount=
equal 'to reasonable attor noy ' a Enes and other costa incurred.

15. the covenants· heretn contalned are for the benefit 01
the Ber,oftted Land and have been medi with the intent ot satte-
fying the tequiremonts of Section 1468 of the California Civil

16. rn the ovent any term, covenant, condition. provision or
agcoement herein contained 19 hold to be invalid, void 09 other-
1160 unenforgeable by any ocuct 02 oompetent juxicalotion, the
involidity 00 4,0, ouch torm, covenant. condition, provls lon oc

, agroomont •hall in no way affect the validity of Any other tom,
covenant, condition, proileton or agreement he•*th contained·

+17. So long as WATT INOUSTRIES/SAN DISGO, INC., a Call fornia
cocporation, ita guoutosors or. ouslgns, o: any pacvnerohip 02
which WAT! INDUSTRIES/SAN DIEGO, ItiC. 10. a partner, owna any por-
tion of the Beheetted Land, and TUE CITY OP SAN DISGO, 8 munial-
pal cocporation, owns any portion 02 the Affeoted Land, the

· provisions .cont,ined within thLO Exhibit ·B" to thle Grant Dead
may be terminnted oc amended by an instrument in writing exacutod
by both and recorded in .the Quice of the county nocorder of Sen
Diego County, California, without the need for approval by any
other owner 02 any portion of the Benefited Land or the Affected
Land, Tho torm 'iuoceseors or aneigna" es used in thie' PAr•graph
only, aliall .280 the nomad erepocation or any porgon or entity
hereaftor acq·ulring all ot the ther existing aamets of the »mo
by purchase, liquidation, merger or roozganization.

GRANTEE hereby accepts tho abovo covenints, conal tions and
rostrlotions to thie. Grant Deed. These covenants, conditione and
restriction@ shall terminate and be of no further force or *Coet
at 11,99 p.m. of, December 31. 2044.

THE CITY' 01 SAN DIEGO

..0---

,ss,srfulr TOTHZ City Manager

Ammo es to form and log all ty th 19, ~02 day of 54~1-
1923 1

JOHN W. WITT, City Attorney

.1/3-x:DtpliL.
Deputy 4
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Exhibit C: Site Map
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EXHIBIT C: SITE DEVELOPMENT PERMIT NO. 618626

THE ORIGINALOF™IS OOCU).IENT
WASRECORDEDON BEP13,2011

DOCUMENTNUMBER 2011-0473204
Emestj. Dronerburg.Jr. COUNTYRECORDER
SANDIEOOCOUNTYRECORDEFrSOFF9CE

TIME: 1.33 PM

RECORDING REQUESIED BY
crrY OF SAN DIEGO

DEVELOPMENT SERVICES
PERMIT INTAKE, MAS. STATION 501

WHEN RECORDED MAIL TO
PROJECT MANAGEMENT

PERMIT CLERK
MAIL STATION 501

SPACE ABOVE THIS UNE FOR RECORDER'S USEINTERNAL ORDERNUMBER: 23431709

SITE DEVELOPRENT PERMIT NO. 618626
RANCHO SANTA FE POLO CLUB - PROJECr NO. 169091 [MMRP]

PLANNING COMMISSION
Thig Site Development Permit No. 618626 is graoted by the Planning Coromission ofthe City of
Sgo Diego to the City of San Diego, a Municipal Corporation, Owner, and Roocho Santa Fe Polo
Club, Permitice, pursuant to San Diego Municipat Code [SDMC] section 126.0504. The
approximately 80·acresibe !9 located at 14555 El Caraino Real in theAR-1-1, AR-i-2 und OP-]-
1 zones within the Fairbanks Ranch Specific Plan ama. The project sit is legally described as:
Lot 1, Block  Number I, Fairbanks County{Nub Subdivision, Map No. ]0730

Subtjdct to fhe terms and conditions st forth in this Permit, permission is granted to the
Owner and Perrnitree to restore an existing publio trail to be utilized by pedestrians and
equestrians, rastore wttli,nd habitat impacted by unmifhorized grading activity, and the creationof anewequestrian track for the existing Polo Ficld use witbln the AR-1-1, AR-]-2 and OF-1.]zones, described and identified by gizn, dimensiol~ quantity, type, mid location on the app,oved
exhibits [Exhibit 49 dated July 14,20 1 1, on file In the Developmort Services Department.
The pmjwt shall include:

a. A grading parmit for the restoration of wetland babitatend recompaction ofa 12-foot wide public tail adjacent to the San Dieguito River;

b. Crcation and maintenance of a ptivate exercise track for equestrians wilhln Field
No. 4 of the polo fields;

c. Landscaping (planting, irrigalion and landscape related improvements): !
d. Off-street parking; and

Patel of 7
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e. Publicand privatcaccessory improvements determined bytbe Development
Services Depaltmentlo be consistent with the land use and development
standards fir this site in accordance with Ille adopted community plan, the
California Environmental Quality Act [CEQA] and the CEQA Guidelines, the
City Engineer's requirements, zoning regutgtions, conditions of this Permit, and
any other applicable regulations ofthe SDMC.

STANDARD REQUIREMENTS;

1. This pe,mit must bc utilized within thirty-stx (36) roanths after the date on which al} rights of
uppeal have expired. tfthis pe:mitis not «tilized io aceordancowith Chapter 12, Atticle 6, Division
1 ofthe SDMC within the 36 monthperioi thispermlt shall bo void,iniess on Exionsion.aftime his
been gronted. Any such Exte:siob of Time must meet ati SDMC requimments and applicable
guidelines in effect al fhe time the exiension is considered by the appropriate decision maker.
2. No patmit for flic constnuction,occupancy, oroperation ofany facility orimprovement described
herein shall be gp·anted, nor shal any activity mthaiized by this Pennit be cooducted on the pmmisesuntli:

a. The OwnerZPermittee sips and returns the Permit to Mle Development Services
Depasuncot; and

b. 'rhe Permit is recoided h tho Ofike ofthe San Diego CountyRecorder.

3. This Pennitisa covenant running with the subject property and 811 of the mquirements and
conditious of this Permit and related documents shan be binding upon Ihe Permittes and any
successor(s) in interest.

4. 7710 conanued use ofthis Permit shail be subject to lze Itgulations ofthis and any other
applicable governmental agwcy.

5. 1=ance of·dlis Permit by the Cio' of San Diego does not authorize the Pennittee for this Permit
to vlotate any Federal, State or City laws, ordinances, regulitions or policies including, but not
limited to, uie Endangered Spccles Act of ] 973 LESA] and any amenfbnents {bereto (16 U.S.C. §1531 et seq.).

6. The Perlittee shall sewre att necessaly construction pcrmits. The Permittee is t,jblmed tlial tosecure these permits. substantial bunding modifications und site improvements maybe requied to
comply wilh applicable building, jim, mechanical and plumbing codes, and Stals and Federal ~disability access laws.

7. Cons*ction plans shall be in substa,161 confbrmity 10 Exhibit 'A." Changes, modificalions, or iWlart,Hons to the conslruc~on plans are prohibited unless appropriate npplica~on(s) or amendment(s) 4to this Permit have been granted.
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8. All of the conditions contained in this Permit have been considered and wer'e determined-
necessary tomakethe lindings required for approval ofthis Permit The Pennit boldor Is required to
comply with each and every condition in order to maintain vie entitldments liat are granted by this
PermiL

lf any condition ofthis Penmit on a legal challenge by the Pennittce of this Permit. is found or held
by a court of Competent jurisdiation to be invalid, unenforceable, or unreasonable, this Permit sbal] be
void. However, in such an event, the Permittee shall havetherighi, by paying applicable processing
fbes, to bring a request for a new pennit without the "invalid" conditions(s) back to the discretionary
body which approved the Permit for a determination by that body as to whether al] ofthe findings
necessary for the issuance of the proposed permit can still be made in the absence of the "invalid"
condition(s).Such hearing shall be a hearing de novo, and the discretionar, bodvshall havelbe
absolute right to approve, disapprove, or modify the proposed pennit and the condition(s) contained
themin.

9. The Permiflea shall defend, indemnify, and hold balmless the City, its agents, ollcers, and >employees from any and all ctaiml actions, Foceedings, damages,judgments, or costs. including
attorney's fees. against the City or its agents, officers, or employees, mlating to the issuanoe of this
permit includbg, but not limited to, any action to altaol< set asidd void, challeogg or annul this
dwelopmentapproval and any environmental document or decision. Tbe City will promptly notify
Pennittee ofaby claim. action, or proceeding and, ifthe City should fail to cooperate fully in the
defunse, the Permittee shall not themafter be responsible to defend, indemnify, and bold henlless the
City or itgagents, offlcers, and employees. The City may elect to conduct its own defense,
participate in its own defense, or obtain independent legal counsel in defense of any claim related to
this indemnification. In the event of mtch election, Permittes shall pay 811 ofthe costs related thereto,
inchiding without limitation reasonable attorney'sfees and costs. In the event of a disagrcement
between the City and Permittee regarding litigation issues. the City shall have the authority to controlthe litigation mid make litigation related. decisions, including, but not limited to, settlcmentorolher
disposition ofthe matter. However, tbe Pennittee shall oct be required to pay or perform any
setnement unless such settlement is approved by Pamittee.

10. This Permit maybe developed in pbases. Each phase shall be constructed prior to sale or icaseto individual owners or fenanls to enswethat all development is consistent with lbo conditions andexhibits approved foreach respective phase per Be approved Exhibit "A.

ENVIRONMENTAL,MITIGATION REOUIREMENTS:

11. Mtigation mquizentents in the Mitigation, Monitoring, and Reporting Program iMMRP] shallapply to this PermiL Ihese MM]U> conditions are hereby incorporated into this Pormit by reference.

] 2. The mitigation measures spocified in the MMR.P and outlined in Mitigated Negative Declaration !No. 169091. shall be noted on theconstruction pirms andspecifications undertheheading
ENVIRONMENTAL MIT]GATION REQUIREMENTS.

13. The Permittee shall comply with the MMRP as specified in Mitigated Negative Declantion No.
169091, to the satisfaction oftho Development Services Department and ths City Engineer. Prior to
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ietiwoe of any caustnuction permit,  al! conditions of the MMRP shait bc adhered to, to the
satisb*ion ofthe City Engineor. All mitiglion measures desoribed Inlhe MMRP shal] beimplemented for the following issue areas: Biology and Archeology (Cultural Resources),

ENGINEERING REOUIREMENTS;

14. Prior to 1118 issuaace of any winsh'uction permit. the Pemittrce shall obtain a bonded grading
permit for the grading proposed for this pnojen All grading shal confoimto requirements in
accordance wifh the City of San Diego Mimicipal Code in arnanner sacisfaotory to the City Engineer.

15. This Frojeet has been identified as being within the fjoodway o f a Special Flood Hazard Area(San Dieguito River panel l326F and 1327P Zone A). No inemases tobase-flood elevations.oreallowed. Priorto.the iss:Ene of the  grading perroft, 8 Registered Profossional Engin~ shaU submita hydraulic analysis showing the proposed gradhig to restorethe flood Nevations to the original levelsatisfactory to the City Eogbneer.

16. Prior tO Ola iSSUSDCe ofany consintction perbils, tile Permlace shall incorporate and show ·thetype aad location of all post-coomruction Best Maliagcment Precticcs (Bles) on the final
construction dmwings, in accordance with the approved Water Quality Techoical Repor~ satisfictoryto the City Engineer.

17. Prior to the ismiance of any construction permits, the Penniftee shall enter into aMaintenance
Agreement for the ongoing permanent BMP maintenance, sausfaotory to tbe City Engineer.

18. Prjor to Bie issuance of Emy consi·oction permits, the Permillee shal] incorporate any oonstructionBest Mmagement Practices necessal·y to comply with Ch N]ter 14, Article 2, Division 1 (GradingRewations) ofthe San Diego Municipal Code, into the cons#uction plans or specificationssatisfactory to the City Engineer.

19. Development ofthis project shall ckmply with all requirements of State Water ResourcesControl Board (SWRCB) Order No. 99·08 DWQ and the Municipal Storm Water Permit Order No.
2001-01(NPDES General Permit No. CAS000002 and CAS0108758), WasteDischargeRequirements for Discharges of Storm Water Ruooff Associated With Constnuction Activity, Inaccordance with said permit, a Storm Water Porhdion Pmvention Plan (SWPPP) and a MonitoringProgram Plan shall be implemented concurrently with the commencement of grading activities, and aNotics of Intent (NOI) shad] be med with the SWRCB.

20. A copy of the Ecknowledgment flom the SWRCB diatan NOJ has been received forthisproject Ishal] be filed with the City of Sm Diego whco received; further, a copy ofthe completed NOI from
the SWRCB showing the permit number for this project shall be Died with the City ofSan Diegowhon received. In addition, the owner(s) and subsequentowneRs) of any portion ofthe propertycovered bythis gradingpermit and by SWRCB Older>40.99 08 DWQ, and any subsequent !amendments 1hcretu shall comply wlth special pmvisions as set forih bi SWRCB Order No. 99 08DWQ.
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LANDSCAPE REQUIREMENTS: 1
2 1. Prior toissuance of any enginceringpenults fer grading, constructiondocuments for themvegetation and hydroseediog of all dtsairbed land shall be submitted in accordanco with theLindscape Standards aad to th& satisihction of die Development Services Depwtmenr All plans shalbe in substantial oo~[fonnance to {his permit (Insluding Environmental conditions) and Bxhibit 'A,' onfile in the Office ofthe Development Senices Department.

22. The Applicantshall bo resposible for Ihe establishment mainhance of alt landscapeimprovements shown on the approved plmis, consistent with ihe Landisc;pe Standards and Exhibit 'A'San Diego Polo Club Trail Restoration Biological Technical Report. dsted March, 2011.

23. tong-term Matutenance of retoivtion/enhancement amas shall belhe responability ofthePermittee Brthelife ofthe Permit.

24. If any requimd landscape (including existing or xwplantings, bmusoapc~ landscapefeatres, ctc.) indicated on tbe approved construation docomem plans is damaged or removed duringdemolition or conmucdon, it shall be repaired und/or replaced in kind and equivaleot 428 per deapproved documcnis to th, satisfaction ofths Devejoin=t Services Depaitment MitigationMonitoring Caordingtion staff  within 30 days of damage.

PLANNING/DESIGN REOUIREMENTS:

25. No developmenr sball OCC,K within tbe ] 00.foot wortand buffer, as shown on Exhibit 'Atduringihe bresding season for the Clapper Rail, Lmst Bell's Vireo and Gnatcatcher, Febnlaryi through September 15111.. Development includes, but is not limited 10, all ~dint; grubbing,revegetation, restoration, plantin& and the constnuction of ony shoturos including Chncing,
26. Pdorto the issuance oftlny construction permit, the applicant will notify Fish and WildlifeFish and Game, and the Army Corp ofEngincers and any other appropriate Sth or Federal agencyfor any direct or Ildirect impacts to least bells virco, I Ught footed clopper mil, and/or  impacts towetland habitat idenrified adjacent to the Polo Fields. The City of San Diego cannot authorize thetaking ofloastbolls vimo orthe light footed clapperrail nor convey third party benefciayy status ibrwetland impacts. Autho,Ization foran incidental take permit can ooty be issued by tic appropriateagencies. The applicat is mquved to obtain pannits flow {be above agencies iftho agenciesdemmine the permits to be applice,ble. Once obtaiocd, these permits are to bemovided to MMC orthe Development Services Departitent Permit Reviewer for verification of authorization prior to theismumce of mly constrilotion pennit.

27. All private outdoor lighting shallbesbaded and adljusted to fallon thesaine premises when jsuch lights are located and in accordance with the applicable regulations to the EDMC. !
28. All consollction activities «naluding siaging areas) end post-construction activities shall berestricted tolhe development area (ie wHhin the "Limits of wortr) as shown on the approved Exhibit ~ ·A: The project biologisrshall monitordming oot,struction activilies and obscrve theslteduring the i
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5·yearmstoratioW,nonitoring period as required to enm,reuid rouswuction and post-constructionastivilies do not encroach into biological sensitive areas (wetlands).

29. The private ovalexercise track withio Field4 will be cdnstrooted mid utilized as a modined
'12' shape as noted on Plan Sheet 7, for the dunition of Surf'Cup Soccer's tcoancy.

INFORMATION ONLY:

The issuance of this discretionary use permit atone does not allow tho immodiate Commencement or
continued operation ofthe proposed use on site. The operallon allowed by thig discretionary usepermit may only begia or recommence after 811 conditions listed or) this permit ore fully complated anda!1 required ministmia! permits have been ismied mid received float inypection.

Any paity on whom fees, dedications, reservations. or other exactions bave beco imposed as
conditions o f approval ofthis Permit may protest the imposition within ninety days of the approval ofthis developmmt permit by ming a written pmtest with the Cio,Clet plasuant to Califbmia
Government Codbsection 66020.

This devclopment may be subject tolmpact fees atthe time of construction permit issuance.

APPROVED by the Planning Commission oftbe City of San Diego on July 14, 2011, and ResolutionNo. 4713-PC-2
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PormitType/FlEApprovaINo.: SDPNo. 6}8626
Date of Ap#roval: July 14, 2011

AUTHEN'nCATED BY THE CITY OF SAN DlEGO DEVELOPMENT SERVICESDEPARTMENT~ M#l~)~£4-
e*nette 'remple

Ddvelopment Project Manager

NOTE: Notary acknowledgment
mast be attached per Civil Code
section 1189 et sci*·

The uadersigned Owner/Permittee, by execution hereof agrees to each and every condilion ofthis Parnit and promises to perforon each and every obligation of Owner,Permittee hereunder.

City of 8an Diego
0~ner

~/ hmdfF. Bar•vick,15i,wor
Rcal Estate Assets Department

Rmeho Santa Ferolo Clab
pemhe ..7---

Ro~anaguidi, Rancho Santa Fe Polo Club

NOTE: Notary acknowledgments
must be attached per  Civil Code
section 1 ]89 e: seq.

Pago7 of7
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CALIFORNIA ALL·PURPOSE ACKNOWLEDGMENT
Egr65*,£40=am#,Mu-*tr#yEW.2-44*Net,$*Bimna,84874*2fint:2402€0{*MIC,0.Rfper,%86*221*tfirt•,90#..044;M

State of Cal?forrla

County of >110 90 }
onAC'[A - 3. 021L beloreme, c>Facit, L. 1/latwcli Noh.fi:! Ribi i L'-4
personaily appeared ---.* Jeony,8440 1~NRZ:273=L-___ 11

-,ca; 0(50·=11:0 -

who prmed lo me on 11,8 basis 01 satistactory evidence to
be the person(,f whose name03 184*subsclibed to the
within Inslrument and acknowledged to me (hal
he/sho/ING,exec'Aedthe sarne In*61·lerhhek aulho,lzed
capachy(ioo~. and that by hieher/~heir signature;4 on the
instrumenl the persor,%, Or the entity upon behail ofLiBIE Notal,Pubse · Caulorf B which tile persono acted, executed the kshment
i ce'lify under PENALTY OF PERJURY under the laws
01 the State 01 California that U,8 foregoing paragmph Is
tnie and coireel.

WITNESS ~~nd and officIN seal.

R,onah,re Vt,~1 110(1F®»'Wimaa A»,1 4744 4 te-,-100 4-
OPTIONAL ·

The,h #le kk,77,8,(M DRA, •i, 801,®~7¢,fmd «ram. 0 mwy p,0,8  valuaD,4 m poi ons MI442 an 14<  ded, men#and COU!0 pre,ara lmISCR,lafft femlal ant) le/flaC| Ment O! Uds Com, m (rE*hordocument

Description of Attached Document
nile or lype of Document: *thotfar'AR-f> R,lo Blub -Pre 144091
Document Date: . Numbgr 01 Pages-
Signor(,) Olher Than Named Above:

Capaolly(les) Claimed by Signells}

Signers Namer Signers Name:
O tndividual 0 Indivlduol
o Comornte O#,cer - 7-1118(sh o Corpomle Officer - 1108(s):
O Partner--0 Limited O General

11!FirTHUMBP,grr
 O Partner -O Urnited O General

O Allomey 111 Fact 1.. TUT,Jen ·i .4 D ATIomoy In Ram - ·.oNSIGNER .:;
RISH*HUMBPRUNT

¤ Trustee Top U flunb ho,/ 1 OTrusleo Tcpoi l-nbhole

O Guardian or Conservator 3 Guardian Or Conearvalm
O Other.
 

1 Other:

Signer Is Rep,oser,Ung: Signer 19 Represording:- -_

. 1Wee.3-¥91*= V~Lf·WA/*01.<-7//1,-1£10-///Cvulk.SWI,<1*FL,V&•SI-£'Ur,ID4--3/4/1'4155.11.,t'CX~1~XhALOC,~LC!2$0307..wined N:ly,hitil)1• 2350 (4 S:!c,ki-PO ec-¢ *2 •Clpt:otxCA 9 31:·.42• iriv/.r*rt~*Drifi le-. *0007 A.e:ar.(01¢*<loel•60>071(6&f?
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(R-2017-10)

RESOLUTION NUMBER R- 310619

DATE OF FINAL PASSAGE AUG 0 3 2016 (134*\EED
SMS 41

A RESOLUTION OF THE COUNCIL OF THE CITY OF

SAN DIEGO AUTHORIZING THE CITY OF SAN DIEGO 1 2-5 \\'0
PERCENTAGE GROUND LEASE BETWEEN THE CITY OF

SAN DIEGO AND SURF CUP SPORTS, LLC TO LEASE THE

PROPERTY COMMONLY KNOWN AS THE POLO FIELDS.

WHEREAS, in 1983, Watt Industries/San Diego Inc. (Watt) conveyed by corporation

grant deed (Dead) 600 acres of land in the San Dieguito River Valley to the City of San Diego

with:deed.iestrictions governing the use of the property, which expire December 31, 2044; and

WHEREAS, on April 1,1986, the City entered into a twenty-six year lease agreement

(Polo Club Lease) with Fairbanks Polo Club, the predecessor to Rancho Santa Fe Polo Club

(Polo Club), for the lease of approximately 120 acres of the property (Polo Fields) conveyed to

the City by the Deed. The Polo Club Lea§e expired on March 31, 2012, and the Polo Club·has

occubied the Polo Fields on a month-to-month, holdover basis since April, 2012; and

WHEREAS, since 1986, the Polo Fields have been used for polo matches, polo

inswuction, charity fundraiser events, soccer tournaments, lacrosse tournaments, sporting games

for college recruitment, boarding of horses, youth soccer practice, weddings, private parties and

other recreational uses and the parking for all ofthese uses; and

WHEREAS, the Polo Fields consists of open sport 5elds, roads and a. segment of the

public Coast to Crest Trail along the southern border of the Polo Fields; and

WHEREAS: in 2005, the City's Code Enforcement issued a Notice of Violation to the

Polo Club for grading on the portion of the Coast to Crest Trail which is part of the Polo Fields.

Site Development Permit No. 618626, Project No. 169091 (SDP) was issued by. the Planning

-PAGE 1 OF 3-
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Commission of the City to the City, as owner, and the Polo Club as lessee/permittee. The SDP

was recorded September 13, 2011, in the San Diego County Recorder's Office as Document No.

2011-0473204. The SDP calls for the creation and maintenance of horse exercise track outside of

the Coast to Crest Trail, allow access of a public trail for use by equestrians and pedestians,

restoration of the sensitive vegetation, and restoration of areas previously disturbed by trail

maintenance outside of the limits of the re-aligned trail, all along the San Dieguito River. The

SDP is a covenant running with the Polo Fields; and

WHEREAS, a-Request for-Proposals (RFP) was issued on July 13, 2015, requesting

proposals to lease and operate the property to best serve the needs of the local and regional

community, while providing activities, programs and operations in accordance with the Deed.

The City received three proposals in response to the RFP. City staff determined two of the

proposals were not responsive to the RFP and the proposal from Surf Cup Sports, LLC (Surf

Cup) was the only responsive proposal; and

WHEREAS, City staffl determined that the Surf Cup proposal was made ill accordance

with the evaluation criteria specified in the RFP, and is responsive, responsible and delivers the

best overall value to the City, and based on the foregoing recommends that the City enter into a

percentage ground lease for the use and occupancy of the Polo Fields with Surf Cup; and

WHEREAS, the proposed percentage ground lease to Surf Cup is for a twenty eight year ~

term that will expire on December 31, 2044, which coincides with the expiration of the Deed

restrictions. Independent of the ground percentage lease~ Surf Cup will resolve the outstanding

work pursuant to the SDP, which is to restore the Coast to Crest Trail portion oftbe Polo Fields,

with an ektimated cost of $1,000,0006 NOW, THEREFORE,

-PAGE 2 OF 3-
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BE IT RESOLVED, by the City Council of the City of San Diego, that the Mayor, or his

designee, is authorized to execute the City of San Diego Percentage Ground Lease between the

City of San Diego and Surf Cup Sports, LLC, which is on file in the Office of the City Clerk as

Document No. RR- 310619 .

APPROVED: JAN I. GOLDSMITH, City Attorney

By UL- 11316--1
Hilda R. Mendoza -
Deputy City Attorney

HRM:meb
June 23, 2016
Or.Dept:READ
Doc. No.: 1311911

I certify that the foreg*E yfyoon was passed by the Council of the City of San Dieko, at this
meeting of

ELIZABETH S. MAL
City Clerk

By
duty ity

4

Approved: 9/31/6
(date) ICE . FAU ONIE , Mayor

Vetoed:
(date) KEVIN L. FAULCONER, Mayor
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JUL 2 5 2016Passed by the Council of The City of San Diego on , by the following vote:

Councilmembers Yeas Nays Not Present Recused

Sherri Lightner 0 0 0 0
Izie Zapf 0 0 0 0
Todd Gloria 0 0 0 0
Myrtle Cole 0 0 0 Q

Mark Kersey

Chris Cate 01 · O 0 0
Scott Sherman 0 0 0 Q
David Alvarez 0 0 0 0
Marti Emerald 0 Q D ¤

AUG 0·3 2016Date of final passage

(Please note: Vrhen a resolution is approved by tile Mayor, the date of final passage is the date the
approved resolution was returned to the Office of the City Clerk)

KEVIN L. FAULCONER
AU'IHEN'ACATED BY: Mayor of Tho City of San Diego, California.

ERIZABETHS. MALAND
(Seal) i gefof The City Pfs4 Diego, California.

\U By j Deputy

Office  of the City Clerk, San Diego, California

Resolution Number R- 310619



Passed by the Council of The City of San Diego on July 25, 2016, by the following vote:

YEAS: ZAPF, GLORIA, COLE. KERSEY, CATE, SHERMAN ALVAREZ,

EMERALD.

NAYS: LIGHTNER.

NOT PRESENT: NONE.

RECUSED: NONE.

AUTHENTICATED BY:

KEVIN L. FAULCONER

Mayor of The City o f San Diego, California

ELIZABETH S. MALAND

City Clerk of The City of San Diego, California

(Seal)

By: Jeannette I. Santos , Deputy

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

RESOLUTION NO. R-310619 , approved on August 3, 2016 . The date offinal passage

is August 3, 2016

ELIZABETH S. MALAND

City Clerk of The City of San Diego, California

(Seal)

hy~+-y-*, --*f~--*3* , Deputy

tf
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RESOLUTION NUMBER R- 310654

DATE OFFINALPASSAGE AUG #8 71116

A RESOLUTION OF THE COUNCIL OF THE CnY OF SAN
DIEGO AMENDING RESOLUTION NO. R-310619, WHICH
AUTHORIZED THE CITY OF SAN DIEGO PERCENTAGE
GROUND LEASE BETWEEN THE CITY OF SAN DIEGO AND
SURF CUP SPORTS, LLC, FOR THE LEASE OF THE
PROPERTY COMMONLY KNOWN AS THE POLO FIELDS,
SO THAT RESOLUTION NO. R-310619 WILL INCLUDE A
STATEMENT OF MARKET VALUE OF THE SUBJECT REAL
ESTATE.

WHEREAS, on July 25, 2016, the City Council adopted Resolution No. R-310619,

which authorized the City of San Diego Percentage Ground Lease between the City of San Diego

and Surf Cup Sports, LLC, for the lease of theproperty commonly known as the Polo Fields; and

WHEREAS, San Diego Municipal Code section 22.0901 requires resolutions authorizing

leases of City-owned property to contain a statement of market value ofthe subject real estate;

and

WHEREAS, as a result of an inadvertent error, ResolutionNo. R-310619 lacked a

statement ofmarket value of the subject real estate; and

WHEREAS, on May 16, 2016, an independent fee appraiser provided the City an update

to the original Appraisal Report dated May 15, 2015, with amarket value ofthe subjectreal

estate of $6,400,000, and the updated Appraisal Report was refeired to at the public hearing on

July 25, 2016; and

WHEREAS, the City Council desires to amed Resolution No. R-310619 to include a

statement ofmarket value of the subject real estate; NOW, THEREFORE,
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BE IT RESOLVED, by the City Council of the City of San Diego, that ResolutionNo.

R-310619 is amended to include the following statement as the Snal "WHEREAS" clause of tbat

resolution: 'WHEREAS, as appraised by an independent fee appraiser,  the market value ofthe

real estate is $6,400,000."

APPROVED: JAN I. GOLDSMrni, City Attorney

By WLW*Zli 434%--
Hilda R. Mendozf' +
Deputy City Atto~gY

HRM:als
07/28/2016
Or.Dept:READ
Doc. No.: 1328963

I certify that the foregoing Resolution was passed by the Council ofthe City of San Diego, at tbis
meeting of AUG 0.2 2016

ELIZABETH S. MALAND
City Clerk

k ' U.~~
Approved: 8/3 /·/6

(date) v~Jff>f~~NER., Mayor

Vetoed:
(date) KEVIN L. PAULCONER, Mayor
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Passed by the Council ofThe City of  San Diego on AUG 0 52016 , by the following vote:

Councilmembers Nays Not Present Recused

Shemi Lightner ff

Lorie Zapf Il 0 0
Todd Gloria O
Myrtle Cole 0 ¤ .0
Mark Kersey 0 Q El
Chris Cate 0 IO

Scott Sherman 0 0 0
David Alvarez 0 0 0
Marti Emerald Q 0 0

Date of final passage AUG * 8 2016

(Please note: When a resolution is approved by the Mayor, the date of final passage is the date tile
approved resolution was retarned to the Office of the City Clerk.)

KEVIN L. FAULCONER
AUIHENTICATED BY: Mayor of The City of San Diego, California

' ELIZABETH S. MALAND
(Seal) City Clerk of The City of San Diego, California.

By v / 14)A . A-411-----4~ , Deputy
..0 .

Office of the CIty Clark, San Diego, California

Resolution Number R- 310654

·6
~

1
 N

IZ
E

'6
1
 -

&1
 0

0
 

~
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EXHIBIT B
TO

CONSENT TO LICENSE AGREEMENT
(Surf Cup Sports, LLC: Soccer Women's Team Co, LLC)

ACKNOWLEDGMENT OF RECEIPT OF CONSENT TO LICENSE AGREEMENT

(Surf Cup Sports, LLC: Soccer Women's Team Co, LLC)

Soccer Women's Team Co, LLC, a California limited liability company ("Licensee"),
makes the following acknowledgments, representations, and warranties for the benefit of The City
of San Diego, a California municipal corporation ("Master Landlord"), as "Lessor" under that
certain Percentage Ground Lease filed in the Office of the San Diego City Clerk on July 25,
2016, as Document No. RR-310619 ("Master Lease"), relating to that certain City-owned real
property described in Exhibit "A" attached to the Master Lease ("Master Premises"), originally
entered into with Surf Cup Sports, LLC, a California limited liability company, as the "Lessee":

1. Licensee acknowledges entering into that certain License Agreement, with Lessee,
dated February 1, 2022 ("License Agreement"), for Lessee to license to Licensee that certain
portion of the Master Premises, including installation of a modular Temporary Training Facility
consisting of approximately 5,000 to 7,000 rentable square feet and two adjacent full-sized
soccer fields, located at 14555 El Camino Real, identified as the "Licensed Premises" in the
License Agreement, for use as a soccer training facility, together with uses which are ancillary
and incidental thereto including but not limited to office and storage uses, locker rooms, showers,
changing rooms and restroom and for no other purpose or use.

2. Licensee acknowledges receipt of a copy of that certain Consent to License
Agreement (Surf Cup Sports, LLC: Soccer Women's Team Co, LLC), dated March 15, 2023,
between Master Landlord and Lessee relating to the License Agreement ("Consenf').

3. Licensee further acknowledges receipt of a copy of the Master Lease, including
all exhibits, prior to entering into the License Agreement, and acknowledges that the License
Agreement and Licensee' s use of the License Premises is subordinate and subject to the Master
Lease and the Corporation Grant Deed dated as of September 19, 1983 and recorded in the San
Diego County Recorder's Office on October 24, 1983 granting the fee interest in the Master
Premises to the City attached to the Master Lease as Exhibit B.

4. Licensee further acknowledges, represents, and warrants that a true and correct
copy of the License Agreement is attached as Exhibit "A" to the Consent.

SOCCER WOMEN'S TEAM CO, LLC,
a California limited liability company

-DocUSIgned by:

Date: 3/28/2023 I

-1088884068704CL
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CONSENT TO LICENSE AGREEMENT

(Surf Cup Sports, LLC)

THIS CONSENT TO LICENSE AGREEMENT ("Consent") is entered into by and between
THE CITY OF SAN DIEGO, a California municipal corporation ("City"), and SURF CUP SPORTS,
LLC, a California limited liability company ("Lessee"), to be effective upon the respective authorized
representatives of City and Lessee all signing this Consent and the form of this Consent being approved
by the San Diego City Attorney. This Consent is made and entered into in reference to the following
recited facts:

RECITALS

A. City and Surf Cup Sports, LLC, entered into that certain Percentage Ground Lease filed in the
Office of the San Diego City Clerk on July 25, 2016, as Document No. RR-310619 ("Master
Lease"), relating to that certain City-owned real property described in Exhibit "A" attached to
the Master Lease ("Premises").

B. Lessee now desires to enter into a License Agreement for a portion of the Premises, including
installation of a modular Temporary Training Facility consisting of between 5,000 and 7,000
rentable square feet located at 14555 El Camino Real and two adjacent full-sized soccer fields
("Licensed Premises"), to Soccer Women's Team Co, LLC, a California limited liability
company ("Licensee"), for use as a soccer training facility, together with uses which are ancillary
and incidental thereto including but not limited to office and storage uses, locker rooms, showers,
changing rooms and restrooms and for no other purpose or use. A true and correct copy of the
License Agreement between Lessee and Sublessee (subject to this Consent being effective) is
attached to this Consent as Exhibit "A" ("License Agreement").

C. Master Lease Section 4.2 requires Lessee to obtain City's consent prior to.entering into any
subletting or licensing of the Premises.

NOW, THEREFORE, for valuable consideration, the receipt and sufficiency of which are
acknowledged, City and Lessee agree as follows:

1. City Consent to License Agreement. Subject to the terms and conditions of this Consent
and the Master Lease, City consents to Lessee licensing to Licensee the Licensed Premises. All terms
and conditions of the Master Lease shall control and supersede all inconsistent or contrary provisions in
the License Agreement.

2. Licensee Assumption of Lessee's Obligations. City's consent to the License Agreement
is conditioned upon Licensee's written agreement to assume and perform all obligations of Lessee under
the Master Lease applicable to the Licensed Premises. Licensee's failure to perform one or more of these
assumed obligations, or to comply with one or more of the applicable use restrictions, shall be a material
default and breach under the Master Lease (subject to any and all applicable cure periods and required
notices under the Master Lease) and may subject the Master Lease to termination by City.

1
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3. Licensee's Acknowledgment of this Consent. This Consent is conditioned on City's
receipt of an "Acknowledgement of Receipt of Consent to License Agreement" in substantially the form
of Exhibit "B" attached to this Consent signed by the authorized representative(s) of Licensee.

4. No Effect on Master Lease. Notwithstanding any provision of this Consent to the
contrary, this Consent does not release, discharge, or modify any obligation of Lessee under the Master
Lease.

5. Subsequent Subletting or Licensing. This Consent does not constitute City's consent to
any subsequent assignment, sublease, or license under the Master Lease or relating to the Master
Premises and does not relieve Lessee or any person claiming under or through Lessee, including
Licensee, of the obligation to obtain City's consent to any future assignment, sublease, or license
pursuant to the Master Lease.

6. Processing Fees. Lessee agrees to pay City all applicable processing and/or administrative
fee(s) charged by City for processing this Consent.

7. Brokerage Commissions or Finder's Fees. Lessee acknowledges and agrees that City will
not be liable for any brokerage commission or finder's fee in connection with the consummation of the
License Agreement. Lessee agrees to protect, defend, indemnify, and hold City harmless from any
brokerage commission or finder's fee in connection with the consummation of the License Agreement
or this Consent, and from any cost or expense (including attorney fees) incurred by City in resisting any
claim for any such brokerage commission or finder's fee. The provisions of this Section 7 shall survive
the expiration or earlier termination of the Master Lease, the License Agreement, or this Consent.

8. Consideration Under License Agreement: Lessee represents and warrants to City that a
true, correct, and complete copy of the License Agreement and Side Letter to the License Agreement is
attached to this Consent as Exhibit "A." Lessee further represents and warrants to City that there are no
additional payments of rent or any other consideration of any type that have been paid or provided or
are payable or to be provided by Licensee or any other person to Lessee under the License Agreement
and Side Letter to the License Agreement or in connection with the Licensed Premises.

9. Subordination. The License Agreement is subject to and subordinate to the terms,
covenants and conditions of the Master Lease. The License Agreement may only be in effect while the
Master Lease is in effect. Nothing in this Consent modifies the expiration date of the Master Lease
or License Agreement. Lessee represents and warrants to City that Lessee provided Licensee a true,
correct, and complete copy of the Master Lease, including all exhibits, before Licensee entered into the
License Agreement.

9.1 Indemnification. Lessee agrees that its duty to indemnify, defend and hold harmless the
City pursuant to Section 7.1 of the Master Lease, includes without limitation, all claims asserted or
liability established for damages or injuries to any persons or property, including Lessee's or Licensee's
officers, employees, invitees, guests, agents or contractors, which arise out of or are in any manner
directly or indirectly connected with this Consent, approval of this Consent, Licensee's use of the
Master Premises, or Lessee' s or Licensee's acts or omissions in the performance of their obligations
under the Master Lease or the License Agreement, and all expenses of investigation and defending
against the same including without limitation attorney fees and costs.

10. Lessee Estoppels. Lessee certifies the following to City as of the date of this Consent:

2
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10.1 Lessee has not assigned its interest in the Master Lease or otherwise transferred
its interest in the Master Lease;

10.2 City does not owe Lessee any money or other performance under the Master
Lease;

10.3 City is not in default under the Master Lease;

10.4 The Master Lease is in full force and effect, there have been no amendments,
modifications, changes, or additions to the Master Lease since its execution; and

10.5 Lessee is not in default or breach under the Master Lease and no event has
occurred that would constitute a default or breach under the Master Lease by Lessee, without regard
for any requirement to give notice and/or for the passage of time.

11. No Fee Title Encumbrance. Nothing in this Consent or any document referenced in this
Consent is intended to create or authorize the creation of any transfer, lien, or encumbrance affecting the
fee title to the Master Premises.

\Remainder of page intentionally blank. Signatures appear on thefollowing page.1
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SIGNATURE PAGE
TO

CONSENT TO LICENSE AGREEMENT

(Surf Cup Sports, I.I.C: Soccer Women's Team Co, LLC)

IN WITNESS WHEREOF, this Consent is made and entered into by and through the signatures
of the respective authorized representative(s) of City and Lessee. as set forth below:

THE CITY OF SAN DIEGO,
a Cali fornia municipal corporation

?eHHM Maai
Date: Mar 14, 2023 By: Penny Mab((Ma, 14,2073 11:31 PDTI

Penny Maus, Director
Department of Real Estate and Airport
Management

Approved as to form on Mar 15, 2023

MARA W. ELLIOTT
City Attorney

k).966 R.EATZ,
By Kevin Reisch (Mar 15,2023 16:28 PDT)

Kevin Reisch
Sr. Chief Deputy City Attorney

SURF CUP SPORTS, LLC,
a California limited liability company

Date: 1/5/2023 EZE*ZE)
Title: Managi ng Member
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