CITY OF SAN DIEGO
CONSENT TO SUBLEASE

THIS CONSENT TO SUBLEASE (“Agreement”) is made as of _A/sveamber I, 20122012
(the “Effective Date™) by and among the City of San Diego, a California municipa\'l'corporation,
as master lessor (“CITY""), Symphony Asset Pool XVI LLC, a Delaware Limited Liability
Company, as sublessor (“SUBLESSOR”) and Belmont Athletics LLC, a Delaware Limited

Liability Company, as sublessee (“SUBLESSEE").

RECITALS
This Agreement js made with regard to the following facts:

A. CITY and SUBLESSOR (as successor in interest to Belmont Park Associates, a
California limited partnership) are parties to that certain CITY OF SAN DIEGO PERCENTAGE
LEASE dated March 5, 1987, as amended and assigned (“Master Lease™), and relating to the
CITY-owned property known as Belmont Park, consisting of approximately 7.191 acres of land
(“Premises™),

B. SUBLESSOR and SUBLESSEE have entered into a lease agreement (“Sublease”) for a
portion of the Premises more particularly described in the Sublease. A copy of the Sublease is
attached as Exhibit A.

C. Pursuant to Section 4.02 of the Master Lease, SUBLESSOR has requested CITY's
consent to sublease a portion of the Premises as set forth in the Sublease to SUBLESSEE.

D. CITY is willing to consent to the Sublease on the terms and conditions contained in this
Agreement.

NOW, THEREFORE, in consideration of the mutual covenants contained in this Agreement, and
for valuable consideration, the receipt and sufficiency of which are acknowledged by the partics,
the parties agree as follows:

1. CITY's Consent. CITY consents to SUBLESSOR subleasing to SUBLESSEE.
This consent is granted only on the terms and conditions stated in this Agreement.
CITY is not bound by any of the terms, covenants, or conditions of the Sublease.
The Sublease is subject and subordinate to the Master Lease, as may be amended
from time to time. If there is a conflict between this Sublease and either the
Master Lease or this Agreement, the terms, conditions, and obligations of this
Agreement and the Master Lease shall control. If there is a conflict between this
Agreement and the Mastcr Lease, the terms, conditions, and obligations of this
Agreement shall control.

2. Limits of CTTY’s Consent. Neither the Sublease nor this Agreement will:

CONSENT TO SUBLEASE ~ SYMPHONY ASSETS - Belmont Athletics LLC.doc



(@)

(b)

(©)

(&)

(e)
¢3)

(g)

(b)

®

0]

(k)

®

release SUBLESSOR from any liability, whether past, present, or future,
under the Master Lease;

alter the primary liability of SUBLESSOR to pay the rent and perform all
SUBLESSOR’s obligations under the Master Lease;

be construed as a waiver of CITYs right to consent to any proposed
sublease or assignment after the date hereof by SUBLESSOR under the
Master Lease or SUBLESSEE under the Sublease, or as a consent to any
portion of the Premises in the Sublease being used or-occupied by any
other party; )

grant any rights to SUBLESSEE greater than those rights granted to
SUBLESSOR under the Master Lease;

be deemed CITY consent to any other assignment or sublease;

require CITY to recognize SUBLESSEE in the event of a default in the
Master Lease by SUBLESSOR,;

enlarge or in any manner increase CI'TY s obligations or duties under the
Master Lease;

create obligations or costs to CITY with regard to the Sublease;

modify, waive, amend, or otherwise affect any provision of the Master
Lease other than as set forth in this Agreement;

be deemed CITY approval of any alterations to the Premises referenced in
the Sublease. Any and all alterations to the Premises are subject to the
prior written approval of CITY as set forth in Section 6.04 of the Master
Lease;

be deemed CITY approval of any use subject to the issuance of an
Accessory Use Permit as set forth in paragraph 10 of the Fifth Operating
Memorandum to the Master Lease adding Section 3.09 of the Master
Lease. Any use subject to the issuance of an Accessory Use Permit shall
be approved by CITY in accordance with the Master Lease;

be deemed approval of CITY as required by any other provision of the
Master Lease or Sublease. '

3. Required Insurance. Prior to the Effective Date of this Agreement, SUBLESSEE

shall file with CITY a copy of the policy of insurance which shall name the “City
of San Diego, its efected officials, officers, representatives, agents and
employees” as additional insureds for the entire term of the Sublease.
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SUBLESSEE shall be insured by an insurance carrier acceptable to the CITY
against loss from public liability and property damage arising from the use of or
the conduct of any operation conducted on the portion of the Premises subject to
the Sublcase. SUBLESSEE shall maintain minimum coverage in the amount of
Three Million Three Hundred Forty Thousand Dollars ($3,340,000) Combined
Single Limit Liability. Said policy shall specify that the policy may not be
terminated, altered or canceled without thirty (30) days prior written notice to
CITY by insurance company. Prior to each insurance renewal period,
SUBLESSEE shall submit to CITY a copy of the new policy of insurance.

4, Controlling Law. The terms and provisions of this Agreement will be construed
in accordance with, and will be governed by, the laws of the State of California.

5. Entire Agreement. This Agreement constitutes the final, complete and exclusive
statement between the parties to this Agreement pertaining to the terms of CITY’s
consent to the Sublease, supersedes all prior and contemporaneous understandings
or agreements of the parties, and is binding on and inures to the benefit of their
respective heirs, representatives, successors, and assigns. No party has been
induced to enter into this Agreement by, nor is any party relying on, any
representation or warranty outside those expressly set forth in Agreement. Any
agreement made after the date of this Agreement is ineffective to modify, waive,
or terminate this Agreement, in whole or in part, unless that agreement is in
writing, is signed by the parties to this Agreement, and specifically states that
agreement modifies this Agreement.

6. Partial Invalidity. If any term, covenant, or condition in this Agreement is, to any
extent, held by a court of competent jurisdiction to be invalid or unenforceable,
the remainder of this Agreement, or the application of that term, covenant, or
condition to persons or circumstances other than those as to which it is held to be
invalid or unenforceable, will not be affected by that invalidity or
unenforceability, and all other terms, covenants, and conditions of this Agreement
will be valid and enforceable to the fullest extent permitted by law.

[REMINDER OF THIS PAGE LEFT BLANK INTENIONALLY]
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IN WITNESS WHEREQF, this Agreement is executed to be effective as of the Effective Date
upon the signature of all of the parties.

THE CITY OF SAN DIEGO, a California municipal
corporation

Date: ///l”’(z. BY: J//J

c L
(/| Jdfes F. Barwick, CCIM
Real Estate Assets Director

SUBLESSOR, Symphony Asset Pool XVI, LLC

Date: HI IZ‘ 10\Z BY: ﬂ __{ ’wl )
Name! oo Vilf <FO o ‘aug\m Gn\’e_-,-ionsES I«-,Har@gf!

Title 0

SUBLE Belmont Athletics, LL.C
Date: M\l—_ é LQ

Name: iDcets yyw\er—
Title: ‘mov\aqalr\ﬁ) iViewaoer™

APPROVED AS TO FORM AND LEGALITY:

JAN GOLDSMITH, City Attorney

Date: //I//é///l By: W—’

Deputy City Attorney
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BELMONT PARK LEASE AGREEMENT

In consideration of the rents and covenanis set forth, Landiord hereby leases to Tenant, and Tenant hereby
rents from Landlord, the following described Premises upon the terms end conditions described in this lease

agresment ("Loas

a"):

ARTICLE 1 - FUNDAMENTAL LEASE PROVISIONS

Date:
Landlerd:
Tenant:

Tenants
Tratis Name:

Premisex:

Permitted

Torm:

Commencemertt
Date:

, 2012

Symphony Asast Poal XV! LLC, s Delaware limited liability company
Belmont Athletics LLC, a Delaware fimitad lablity comparny

Wave House Athletic Club and The Plungs

Located In Belmont Park Commercial/Recreationa! Canter {"Center”) as lllustrated on the
sits pian attached a@s Exhibit A; and, more particularly described as those portions of
3115 and 3410 Ocean Front Walk, Bulidings 8 end 8, San Diego, CA 62108, shown as
on tha floor plan set forth In Exhibit B-1 and comprising approximately 38,800 square faet
of retall space, and the araa shown on Exhibii B-2,

Full service fitness faclity including operation of the ‘Flunge" pool facllily, and fitness and
recreaticn progrums such as ssroblc dasses, yoge, spinning, surf camps. Operation of a wave
machine.

Retall sales — salss of sporting goods (Including bodyboards and standup boards), swim
accessories (Including goggles, swimsults, fins), soft drinks and take-out food, apparal (Including
mpparel such as t-shits, hats, jackeis, shorts, and pants), and emall beech related and sports
related retall tems (inciuding sunacreen and lip baim) .

Rentals - rentals of beach equipment (cabanas, bsech umbrallas, chalra, towels) and water
equipment (bodyboards, fins, goggles, surfboards)

Rastrictions on Pormiited Use:

Tenant specifically acknowledges that Lend!ord has granted cartain exclusive rights to other
Tenant's within the Center. Therefors, In addilion to the restrictions contalned in Articls 7 of the
Lsase, Tenant shall not:

s Operats @ national quick servica restaurant or food service estabiishment,
»  Sall more than fieen parcent (15%) of their business voluma In swim suits.

Tenants faiture to strictly comply with the foregeing shall constitute a material default by Tenant
under this Lease,

Fiva years, commencing the Commencemeni Date (defined below) and terminating five years
tharaafler

The date of dellvery of the Premises to Tenant

Rental shall be the summation of:

A, Minimum

Monthly Rent: Twenty Thousand ($20,000) per month

B.  Percentage Renl: The amount by which 15.0% of Tenant's Gross Revenues/Sales exceads $20,000.

Payment of Rent shall commence on the Commencemant Date,
LLC Page 3 of 45 Initiats
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Rent Adjustment: Minimum Monthly Rent shal! be adjusted annually based on Markel rentsl Vaiue as egreed
by the parties, or detarminad by eppralsal.

Address for Notices:
To Landlord: Symphony Asset Pool XVILLC
6508 Cancha de Golf
Rancho Santa Fe, California 02091
To Tenant: Balmont Athieties LLC
dba Wave House Athletic Club
3118 Ocean Front Walk
San Diego, CA 82109
Security Daposit: None
Monthly Common Area
Maintenance
Expense Charge (CAM). None
Marketing Fund
Contribution: $0.20/sf
Landlord Work: Landlord shall provide certain FFAE to be utilized In the operation of Tenant's business at
the Premises as set forth on Exhibit E.
Real Estate Broker
(i any): Landlord and Tenant hereto affirm and acknowledge that no real estate broker

represented them in this transaction and that there is no real eatate brokerage
commisslon due to anyone.

The foregoing Fundamental Lease Provisions are supplamsntad by and are subject to the following provisions of the
Leasa,

ARTICLE 2 - EXHIBITS
The following are attached hereto as exhibits and made a part of this Lease:

Exhiblt A - Sita Ptan of the Center.
Exhibk B - Floor Plan Showing the Premises.
Exhibit C — Rules and Regulationa
Exhibit D = Commencament Date Certificate
Exhibit E ~ Landlord FF&E
Exhiblt F - Adjusted Gross Salss Report
Exhibit @ - Storm Water Best Managemant Practices

ARTICLE 3 - COMMERCIAL/RECREATIONAL CENTER AND PREMISES

31 Cantar. As used herein, the term “Center” shall mean thoss areas of land and the improvements,
landscaping, parking, pedestrian walkways and other features located on the land jaased by Landlord from the City of
San Diego ("City") fer 8 commercial/recreationa) center pursuant to e ground lease, as the sams may be amended from
time to time ("Master Lease™ and generally as shown on Exhibit A. The Center and al! Improvements, landscaping,
parking, padestien walkways and other features may be aitersd, relocated or expanded from time to time by Landlord
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in Lendlord’s discreiion and nothing In Exhibit A shall be a warranty or representation as to the future configuration of
ths Center or location of any improvements tharson. In addilion, Landlord may designate other areas of land end
improvemaents as part of the Centar,

Tenant acknowledgss and undaretands that the land lassed by Landlord from the Clty Is a part of Mission
Besch Park, o dedicated public park. Therefore, the Center musi be ulilized for park and recreation purposes,
Induding commercial and recreational usss which provide servicas, aciivities and facilltiss to the users of Misston
Beaach Park, as well as to the usess of the edjacent beach greas. Tenant agrees {0 utlize tha Pramises for purposes
consistent with the foregoing requiremants.

3.2 Pmmises lendiord hereby leasas lo Tenant and Tenant hareby leases from Landlerd, for the tarm, al the
rent, and upon the covenants aend conditions herainafter set forth, the commercial space refarred to herein a8 the
“Premisas”, and described In the Fundamental Leasa Provisions and shown on Exhibit B, subject, howaver, 1o the
provisions of Article 27. The Floor Area of the Premises set forth In the Fundamenta! Leasc Provisions is an
spproximation, end Landlord makes no represeniation as o the exact square footage. !f the Floor Area is actually
determined to be more or less than as sat forth in the Fundamental Lease Provisions, all obligations of Landlord and
Tenant hereunder shall remain unchanged, including, but not fimited to the obligations of Tenant to pay Reant gnd
Additional Rent harsunder,

ARTICLE & - TERM

41  Jom. The Term shall be for the number of months apacified in the Fundamenta! Lease Provislons and
shall commence on the date on which the Pramises is deliversd to Tenant for Tenant occupancy. The lsase tarm shall
commencs on the “Commencamsnt Date.” !f the Commancement Date falls on eny day of the month other than the
first day, then the Term shail be exiended by the number of days between the first day of the month and the
Commencsment Dats. Tenant agress net to unreasonably detay the Commencement Data.

4.2  Confirmation of Commancement Date. Tenant agrees to axscute a Commencamant Date Certificats in the
form sttached hareto a8 Exhibh D within ten (10) days sfter request by Landiord which shall confirm the
Commencamant Date.

43 Dealay. If Landiord ls unable to defiver possession of the Premises to Tenant as a rasult of causes beyond
Landiond's control, Landlord shall not be Gable for eny damage to Tanant caused thereby. Landlord's delay In deflvery
of the Pramisas shall not affect this Lease nor the obligations of Tenant hereunder, excep! In the datermination of the
Commencemsal Date. H Landlord does not deliver possession of tha Premises to Tenant within six {8) months of the
anticipated Commeancement Date, Tenant can efect to terminate this Lease by giving written notice to Landlord within
tan (10) daye after the expiration of the six (8) month peried and before the Commancement Dste. Upon recelpt of said
notice by Landiord, the Leasa shall tarminate and each party shall be relleved of any and all obligations under the
Lease,

ARTICLE 8 - RENT

5.4 Renl Tenant agrees to pay, as rent for the use and occupancy of the Premises, the tota! of the
amounts spacified In Sections 5.1.1, 6.1.2 and 5.1.3 balow. Rent shall be paysble at the times and In the
manner hereinafter provided, In advance, on the first day of each month, without set-off or deduction,
commencing on the first day of the Term. Upon execution of the Lease, Tenant shall pay its first
instaliment of Minimum Monthly Rent and Tenant's Security Deposit.

5.1.1 Minimum Monthly Rent. Tenant agrees to pay the Minimum Monthly Rent specified In the
Fundamental Lease Provigions as adjusted from time (o time as provided below. Minimum monthly rent for
any partial month shall be prorated at the rate of 1/30th of the monthly Instaliment per day. Minimum
Morli'gzly Rent shall never'be less than the Minimum ‘Monthly Rent payable In the immediately preceding
pericd.

6.1.1.1 Minimum Monthly Rent shall be adjusted upward as of the expiration of the end of
each calendar year during the Term to annual Rent equal to the then current Market Rental Value of the
Premises ("MRV"). Four months pricr to the end of each calendar year during tha Temm, Landiord shall give
Tenant writtan notice of its determination of the MRV, Landlord's fallure to make the required adjustment
promptly shali not be considered a waiver of Landlard's rights to adjust the Minimum Monthly Rent dus, nor
shall It affect Tenant's obligations to pay the increased Minimum Monthiy Rent. The xlmum Monthly Rent
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shsll not be adjusted In the event of a decrease for any calendar year In MRV, In the event Tenant
disagrees with the amount of the MRV as determined by Landlord, and the parties cannct agree within 30
days of Landlord’s delivery of notice of the new ‘MRV o Tenant, each party sha!l appoint a mutually
acceptable appraiser to establish the MRV within the next 30 days. All associated costs will be split equally
bstween the parties. Pending the determination of the adjustment, Tenant shall continue to pay the
Minimum Monthly Rent in monthily Instaliments in the same amount as the previous calendar year. Whan
the adjustment has been determined, Tenani, concumently with the next monthly payment of Minimum
Monthly Rent, shall pay to Landlord, the diffarence between the new Minimum Monthly Rent for the period
oorcnhmer:'clogg with the first month of such calender yesr and the Minimum Monthly Rent already paid for
such peried.

5.1.2 Percentage Rant Tenant sgrees to pay as Percentage Rent that percantage of Gross
Sales Tenant made from or upen the Premises during each calendar month aa specified In the
Fundamenta! Lease Provisions. Percentage Rent shall be computed each calendar month Immediately
foliowing the closa of the preceding month. Tenant shall pay to Landlord the amount, if any, by which the
Parcentage Rent amount set forth in the Fundamenta! Lease Provisions multiplied by Tenant's Gross Salas
during seid period exceeds the instaliments of Minimum Monthly Rent payable by Tenant during such
pariod. The amount of Percentage Rent payable by Tenant in any glven calendar month shall agt be
subject ‘o cumulative adjusiment to compensate for differences in Gross Sales between one month and
ancther (L.e., Percentage Rent shall be calculated and payable on a monthly baals only and pot on a year-
to-date baals). Tenant shall complete Exhiblit G “"Monthly Tenant Gross Sales Report® and submit same
along with payments of Percentage Rent to Landlord no later than ten (10) days fallowing the close of the
precading month. Sales In any fraclional month in which Rent commences shal! be added to the sales for
the following first full month, and shall be payable on the tenth (10th) day of the calendar month
immadiately following the first full month,

5.1.2.1 (n the event of an increasa In the rate of percentage rent that Lendlord is required
to pay the Ciy pursuant to the Master Lease, the rate of percentage rent that Tenant pays Landiord
pursuent to Section 6.1.2 shall automatically Increase at the same time and by the same amount.

5.1.3 Additional Rent Tenant shall payrall othar sums of money or charges required to bas pald
by Tenant under this Leasa, (collectively "Additiona!l Rent"). .

6.1.4 _Lease interest Rate. If a deficlancy exists In the payment of Minimum Monthly Rent,
Parcentage Rent, or Additiona!l Rent, then such deficiency shall become immediataly due and payable as
Additional Rent, with Interest at the rate of elghtean percant (18%) per annum or the maximum rate
permitted by law, whichever is less ("Leass Interest Rata"}, from the date when said payment should have
been made.

8.1.5 Minimum Monthly Rent, Percentage Rent and Additional Rent are sometimes collectively
reforred to In this Leass as "Rent”. If such amounts or charges are nat paid at the time provided in this
Leass, they shall nevertheleas be collectible as Additional Rent with the next installment of Minimum
Monthly Rent thereafter falling dus, but nothing herein contained shall be deemed to suspend or delay the
payment of any amount of monay or charge at the time the same bacomas due and payabis hereunder, or
limit any other remady of Landlord,

5.1.8 Net Lease It is the purpose and intent of Landiord and Tenant that all Rent provided in
this Laass shall at il timas be absolutely net to Landiord, and that this Leasa shal! yield net to Landlord,
the Rent apecified In this Leass, and that all costs, expenses and obligations of every kind and nature
whatsoever relating to the Premises, which may arise or become due during the term of or pursuant to this
Lease shall be pald by Tanant or reimbursed to Landlord, and that Landlord shall be indemnified and saved
harmless by Tenant from and against the same.

5.2 Slaisment of Groas Sales. Tenant agresa to furnish or cause to be fumishsd to Landlord a
statement of monthly Groas Sales of Tenant utilizing the form in Exhibil G herein within ten (10) days after
the close of each calendar month, and an annuat statament of Groas Sales within thirty {30) days after the
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close of each calendar year. All monthly and annual statements shall classify, itemize and tota! all sales by
category, include a computation of all Minimum Menthly Rent and Percentage Rent for the preceding
month, and be signed by Tenant if Tenant is composed of Individuals, by a general partner of Tenant if
Tenant Is a partnership, by a manager, or managing member, if Tenant is a limited liability company, or by
a corporate officer if Tenant is a corporation, Annus) stataments shall be signed by Tenant's certified pubilc
accountant. If Landlord so elacts, Tenant shall provide such information In a format specified by Landlord.
Tenant shall, concurrently with submittai to the State Board of Equalization, provide Landlord with a copy of
all state and locs! sales and use tax retums filed with sald State Board,

Tenant shall keep at the Premiges or within the City of San Diego accurate, trus and
complete records and accounts of all financial transactions in the operation of all business activities
conducted on and financial transactions resuiting from the use of the Premises, including, without limitation,
Gross Sales of Tenant and of any suttenant, licenses or concessionalre in the Premises. Such books,
records and accounts shall be maintained separate from ail other accounts of Tenant not relating to the
Premises and such books shall be retained by Tenant for a period of five (5) years after the close of each
calendar year, Sald records must be supported by source documents cf the original entry such as sales
slips or Invoices, dally cash reglster tapes, purchase invoices or other documents as necessary to aliow
Landlord to determing Tenant's Groas Sales and Gross Salea Category. All retall sales or charges shall be
recorded by means of cash registers or other comparable devices which display to the customer the
amount of the transaction and automatically issue a recelpt. All cash registers shall be equipped with sales
totalizer counters for all ssles categories, including Gross Sales Categories, sequential transaction
counters which are locked in, constantly accumulating and which cannot be reset and contain tapes upon
which sale details and sequential transaction numbers are imprintad. Sales totalizer readings shal be
made at the beginning end ending of each business day. For admission charges or rentats, Tenant shall
issue serially numbered tickets for each such edmission or rental and shall kesp an accurate record of said
tickets, both issued and unissued. Landford shall have the right et all reasonable times to examine and
audit sald records and accounts, without restriction, for the purpose of determining the accuracy thereof,
the percentags of Tenant's Gross Sales in sach Category, the monthly and annual statemants of Gross
Sales and the Rent paid to Landlord. Landlord shall have the discretion to require the instaliation of any
additional accounting methods or contrals Landlord may deem nacesasary. '

. Tha recalpt by Landlord of any statement of Grogs Sgles of any payment of Minimum
Monthly Rent or Percentage Rent for any period shall not bind Landlord as to the corectness of the
statement or the payment. Within five (5) years after recelpt of any such atatement, Landlord and City, or
their agents, at any me ehall be entitled to an inspection and audit of the business of Tenant, Its sgents,
subtenants, concessionaires end licensees operating on and in connection with the Premises as necessary
and appropriate for Landlord and City to determine the amounts of Rent due Landtord in compliance with
this Lease. At Landiord's requast, Tenant ehati provide, at Tenants expense, any necessary data
reasonably avallable to Tenant to enable Landiord and City to fully comply with all requirements of the atate
or federal govemmaent for lease Information or reports conceming the Premises and Tenants canduct of
business thereon. Such data will include, If required, o detailed breakdown of Tenants recelpts and
expenses,

it it shall be determined as o result of any audit that a deficiency exists in the payment of
Minimum Monthly Rent or Percentage Rent, then such daficlency shall become immediately due and
payable, with interest at the Lease Interest Rate, from the date when sald paymant should have been
made. In addition, If Tenant's statement for the pertinent calendar year shall be found to have understated
or incomrectly categorized Gross Sales by more than two percent (2%) or if Tenant has falled to maintain
complete and true books, records, accounts and supporting source documents in strict accordance with
this Article B, than Tenant shall pay all of Landiord's and City's coals and expenses cannacled with such
audit, a Late Fee, plus a fee ("Understatemant Fee") equal to the greater of (i) cne thousand five hundred
dollare ($1,500.00} or (ll) ton percent (10%) of the amount of the deficiency which Undersiatement Fee Is
mutually agreed by the parties hereto to be appropriate to compensate Landlord and City for logs resulting
from rental delinquency, Including lost interest and opportunities, legal costs, and the coat of servicing the
delinquent account. if any of Tenant's statements shai! be found to have understated Gross Salss by more
than five percent (5%), or it Tenant has falled to maintain complete and true records, accounts, and
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supporting source documents (n strict accordance with Article 6, this shall be deemed to be a nen-curable
breach under this Lease, then in addition to any other rights of Landlord under this Leass, Landlord may
tarminate this Leasa pursuant to Articie 21,1.2 herein. Acceptance of the Understatement Fee or any
portion of the lata payment by Landlord shall in no event canstitute a waiver of Tenant's default with respect

to an undsrpayment, or prevent Landlord from exercising any of the other rights and remedies granted in
this Lease, i

513 Definition of Gross Sales The term "Gross Salss® as used harsin defined to mean all income
and gross salea of Tenant and of all licensess, concesslonaires and subtenants of Tenant, fram all
puainess conducted upon or from and cccupancy of the Premises, from whatever source darived whather
recalved or to become due and whether such sales be evidenced by cash, check, credlt, charge account,
exchange or otherwise. Gross Sales shall Include, but not be limited to, the amount received from the
sale of goods, wares, and merchandise and for services performed on, at or from the Premisea and
whether such eales be made by means of merchandise or other vending devices In the Premises. f any
one or more departments or cther divisions of Tenant's business shall be sublet by Tenant cr conducted
by any parson, firm or corporation other than Tenant, than thers sha!l ba included In Gross Sales for the
purpose of fixing the Percentage Rent payable hereunder ell of the gross sales of such depariments or
divisions, In the same manner and with the same effect as If the business or sales of such departments
and divisions of Tenant's businags had been conducted by Tenant itself, Gross Sales shall not include ()]
salos of merchandise for which cash has been refunded, or allowances made on merchandiss claimed to
be defoctive or unsatisfactory, provided they shall have been first included in gross sales and (il) sales
prices of merchandise retumed by customers for exchange, provided that the sales price of merchandiss
dalivered to the customer In exchenge shall ba included in Gross Sales, or (|il) the amount of any sales,
use or gross feceipts tax impesed by any federal, state, or municipa! authority directly on sales and
collectad from customars, provided that the amount thereof Is added to the selling price or absorbed
thereln, and pald by Tenant to such govemmental authority. No franchise or capital stock tax and no
Income of similar tax based upon income or profits shall be deducted from Gross Sales In any event
whatever.

All sales originating at or from the Premises shall be considered as made and completed
therain, even though bookkeeping and payment of the account may be transferred to ancther place for
coflection and even though actual filling of the sale or service order and actual delivery of the
merchandise may be made from a place other than the Premises. Gross sales shall include any
manufacturers or Importer's excise tax Included In the price of the goods sold, even though the
manufacturer or Importer is oiso the retaller thereof, and it is immaterial whether the amount of such
axcise tax |s stated as a separate charge. Bad dsbi loages, possessory interest taxes, and other property
taxas shall not be deducted from Gross Sales,

64  Paint of Sgle. Tenant understands and acknowledges that Landiord intends to implement an
electronic system of recording and reporting Tenants transactions from the Premises to Landlord's
management office via a computer network point of sale system ("POS Systsm”). Tenant agrees to allow
Landlord to inatail the POS System at Landlord's expensa, and Tenant agrees to use and provide normal
upkeap for the POS System provided by Landlord, including making any repairs nacessitated by Tenant.
if Tenant fails to pay such amounts nacassary for normal upkeep of the POS System, Landiord will pay
such expenses and charge Tenant the cost thereot, plus @ 20% administrative fee, as Additional Rent,
and bear interest at the Lease Interest Rate until peid in full, Landlord shall provide Tenant, on or about
the time of instatiation of the POS, with @ one time standand training of the POS System (If any) that |s
included in Landlord's purchase of the system, provided that such training is at no additional cost to
Landiord. Tenant understands that all software and hardware related to the POS System shali at all
fimes remain the property of Landlord and that Tenant shall have no license for the use of the POS
Systam, separate from the one which allows Tenant to use It in connection with the operation of the
Tenant'a business at the Premises.  Tenant’s fallure to use tha POS System, as directed by L andiord,
shall constitute a nan-curable breach under this Lease, and, in eddition to any other righta or remedies of
Landlord herein, Landiord shall have the right to terminate the Lease as provided in Article 21,1.2 hersin.

Belmont Athletics LLC Page 8 of 45 Inma@,@\

LEASE AGREEMENT



6.5 Eallyre to Pay. Minimum Monthly Rent shall be due on the firat (18t) day of each month,
in advanca, for the Term of this Lease. Percentage Rent shall be due on the tenth (10th) day of each
month, for Percantage Rent accruing during the prior calendar month. i Tenant faila to pay any monthly
Instailmant of Minimum Monthly Rent by 5:00 p.m., PST on the fifth (Sth) day of the month, or fails to pay
any monthly Instaliment of Percentage Rent by 5:00 p.m., PST on the fiteanth (15™) day of the month,
Landlord Is entitied to compensation for such dstriment; however It Is extremely difficult and impractical to
ascertain the extent of dstriment to Landiord. The parties thersfore agree that should Tenant fall to pay
Rent when due, Landlord shall be entitied to recover from Tenant a8 liquidated demages the greater of (i)
$100.00 or {ii) six parcent (6%) of the delinquent amount ("Late Fee”). Suth past dus amounts shall bear
intorest at the Lease Interest Rate from the date due. Tenant further agrees (o pay Landiord any costs
incurred by Landlord In effecting the collection of such past due Rent, including, but not limitad to, fees of
an sttorney or collection agency, or salaries of Landlord's amployees, including costs incurred for the
preparation of notices and the service of nolices, whether or not litgation la commenced end/or
dismissed. Landlord shall have the right to require that Tenant pay all sums thereafter due hereunder In
the form of @ cashier's check or money order if any check of Tenant is not honored upon presentment to
Tenants bank. 'n addition, following the second fate payment of Rent In any twelve (12) month period,
Landlord shall have the option to require that (i) beginning with the first payment of Rent due following the
date when such second late payment was due, Rent shall be payabie three (3) menths in gdvance and/or
() Tenant shall increase the emount of the Security Deposit (defined In Articie 32 below) by one hundred
percant (100%), which additional Security Depasit shail be retained by Landlord, and may ba applied by
Landlord, In the manner provided In Article 32, Notwithstanding the foregoing, the cbligation to pay such
Late Fee, Laase Interest Rate, additional Security Deposit, or advance Rent psyment, shall not alter or
preciude Landlord's right, prior to actual receipt of any delinquent Instaliment of Rent, to exercise any right
or remedy which Landlord may have under the tarms of this Leasa, Furthermore, acceptance of any such
fees by Landlord shall not constitute a waiver by Landlard of Tenant's default or prevent Lendlord from
exercising any other rights or remadies availabie to Landlord as hereinafier provided or as provided by
law.

5.6 Address for Payments. All Rentand other payments shall be paid by Tenant to Landlord at ita
Management office in the Center or at such other place as may from time to time ba designated by
Landlord In writing at least ten (10) days prior to the next ansuing payment date.

5.7 Raturned Checks. Tenant shall further pay, a8 Additional Rent, a charge of fifty dollars ($50.00)
for each payment of Rent which Is retumed due to insufficient funds, to reimbursa Landlord for Landlord's
related costs,

5.8 Landlond's Qotion to Terminate. Notwithstanding anything in the Lease contained to the
contrary, It

581 At any time during the Term the products which Tenant sells, or the services
which Tenant provides, on or from the Premises are nat, in Landiord's opinion, of the highest quality; or

882 Tenant substantially or continually fails to observe the Rules and Regulations
nd policies and directions made or promulgated by Landlord;

then.

683 In the case of a default under subparagraph 5.8.1 or 5.8.2, Landlord may give
written notice to Tenant, specifying the default complained of and requiring that it ba complately cured
within forty-elght (48) hours from the giving of such notice and faliing the curing of such default within
such period of 48 hours, Landlord may, at ils option, in addition to any other righte or remadles, terminate
this Leass, upon giving Tenant thirty (30) days’ written notice to quit.

If this Lease Is so terminated, Tenant covenants and agrees to surender the Premises
and deliver up vacant possession thereof to Landlord upon the explration of the thirty (30) day notice
period, and ali Rent shall be adjusted as of the expiration of such period and all amounts due and owing
by Tenant pursuant to this Leass (i not already paid In futl) shall become accelerated and payable In full

as of such date, and Tenant shall be discharged from its obligations hereunder and unqir the L;fse, and
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Tenant shall hava no recoursa againat Landlord or thase for whom it is in law responsible for damages or
otherwise and shall not be entitied to any refund of or any credits for any amounts paid by the Tenant.

ARTICLE 6 - PERSONAL PROPERTY TAXES
8.1 Persanal Provedy Texes and Assossmenis. Tenant shall pay before delinquency ell taxes, -
aasssaments, license fees and public chargas levied, asssssed or imposed upen its business operation, and ls trade

fixtures, Tenant Improvements, marchandise and other perscne! propsrty in or upon the Premiges. in the svent any
such ilems of property are asseased with proparty of Landlord, such assessmant shall be squitably divided batween
Landlord and Tenant to the end that Tenant shall pay only its equitable proportion of such assassment. Landlord
shall determine the basls of prorating any such assessments and such determination shall be binding upan both
Landiord and Tenent. No iaxes, sssessments, fees or charges refarred to in this Paragraph shell be considered as
Taxes as defined in Article 18.

ARTICLE 7 - POSSCBSION AND USE

7.1 Pozssasion. Landiord ahall deflver the Premisas to Tenant no later than the Anlicipated
Commencement Date, subjact 10 the provisions of Section 4.1, Tenant shall accept the Premises sublect to all
applicabls zoning, municipal, county and state laws, ordinances and regulations goveming and regulating the use of
the Premizas, and eny covanents or restrictions of record, and accepls this Lease subjact thereto and to all matters
disclosed thereby and to all exhibils atteched hereto, Tenant acknowledges that nelthar Landlord nor Landiord's
agent has mad? any rapresantation or warrenty as to the present of fitura sultability of the Premisea for ths conduct
of Tenant's buaineas.

7.2 Permifted Usas. Tenant shall use tha Premises solely for the Permitted Use and under Tenant's
Trads Name specified in the Fundumenta!l Leass Provisions. Tenant shall not use or permit the Pram!sas to be usad
for any other uss or purposes, and/or under any other trade name whatsaever, or In viclation of tha Mastar Lease,
without the pricr writtan consent of Landlord, which consent may be withheld for any reason whaigoaver. Tanant
acknowledges that he may sefl, pursuant to the Master Leass, enly geods and services determinad by the City to be
conslstant with parkAisitor oriented commercia! and recraalional uses, . Tenant shall not, without the pror written
consent of Landlord sell merchandise from vending machines or allow any caln opersted vending or gaming
machines on the Premises. Tenant further covenants and agrees that i will not use or permit any person 1o use the
Pramtsas, of any part thereof, to conduct thersin a secondhand store, suciion, distress or fira sals, or bankruptcy or
going-out-cf-business sals, or for any use or purpose In violation of the lawa of the Unitad States of America, or the
{aws, ordinances, regulations snd requirements of the etate, county and city whers the Center Is situsted, o other
Jawiyl suthorilles, and that during the Tam the Premisss, ‘and every part thereaf, shall be kept by Tenant In a desn
and wholesome condition, free of any objsctionable nolses, odars, o nuisances, and that all heatth, police, and other
logal regulations shati, In all respects and at all times, be fully complied with by Tenant,

Tenant understands that the Premisas are located within dedicatad public parklands end Tensnt
agrees to conduct ts business in 8 mannser 50 e to primarily cater to the nsads of tha visitors to Misslon Beach Park,
as we!l as adjacent baach areas,

‘ Tenani ahail not perform any acts or cary on any practices which may (i} injure the Center of the
building In which the Premises is located or () be a nuisance or menace fo other Tenanls in the Center. Tenant will,
at s expense, comply with all requirsments of insurence undarwriters snd governmental authorities having
Jurisdiction over the Premises, Including compliance necessary for the maintenance of reasonable fire and extended
coverage Insurance for the Premises.

Tenant shall warshouse, store and/or stock In {he Premisss only such goods, wares and
merchandise as Tenant Intends to offer for sale at ratall at, in, from or upon the Pramises, This ahall not preclude
cocasiona! smargency lranafers of merchandise to othar stores of Tenant, if sny, located outside the Conter. Tenant
shatl use for office, clerical or other non-seliing purposes only such space in the Premises as ia from time to time
ressonably required {or Tenant'a businass in the Premises.

73 Doliverias. Tensnt ahell uss its best efforts 1o complste, or cause to be completsd, efl deliveries,
loading, unloading, and senvices to the Premises prior to 10:00 a.m. of each day. Tenant shall use its best efforts to
cause no delivery trucke or other vehicies servicing the Premises to park o sland in front of, or at the rear of, the
Premises from 40:00 a.m. to 8:00 p.m. of sach day. Landiond reserves the right to furthar regulate the activities of
Tenant In regard to defiverles and servicing of the Premises and Tenant agreas to abide by such further non-
discriminatory regulations of Landlord.
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1.4 Sultability of Merchandisg. Tenant hersby ecknowledgas that the Center is designed and intended
{o be patronized by, and acoeptable to, tamilies and persons of all ages. Landlord raservas the right to prohibit af!
merchangise, dispiays, dsmonstrations, promations, or any activity which Landlord, in its sole discration, determinas
is obscens, pomographl, illegal, immoral, or disrepuiabls, and Tenant agress, forthwith upon demand of Landlerd, lo
caase canying or displaying any merchandise or engaging in any activlly which Landiord has so prohlbited. Tenant
agrees not to carry on any polica ficonsed activity without the prior writtsn consant of Landlord, which consent may be
withhetd for any reason whatsosver.

ARTICLE 8 - UTILITIES AND SERVICEQ

8.1 Tenant's Responeibiftias Tenant shall bs sclely responsible for and shail promptly pay all fass,
daposits and charges, including use and connection feas, hook-up feas, atandby faes or penafties for diseontinued or
imerrupted servica for water, gas, efectricity, cable, lelsphons, DSL, sewer and sanitation and any other service or
ulllity used In or upon or fumished to the Premises, irrespactive of whather any such fees, deposits and charges are
initially pald or agvanced by Landlord. !n the event the feas, deposite or charges for any auch services are not
individually metered or billed to Tenent, Landiord shall appertion such charges among Tenante in the Center
raceiving euch ulllitiss or servicas, based upon an equitable apportionmant to ba datermined by Landiord. Tenant
shali pay Rs apportioned share to Lendiord as Addiional Rent. In datermining such equitable apporiionment,
Landiord may cause surveys of Tenanf's usage of such gervices to be made by.an Independant consutiant selected
by Landlord. In no evant shall Landlord be Fable for damages or otherwise for any intefruption, reduction, disruption,
curtafimant or faliure in the supply, quality or character of water, gas, elactricity, sewer and genitation or any other
service or ulllity, nor shall any such interruption, reduction, disruption, curtailment or fallura constitute or bo daemad
to constitule constructive sviction of Tenant or refieve Tansnt from ts cbilgations under this Leasa. With respedt 1o
any fees, deposits and chargas which are separataly metsred or Individually billed to Tenant, If such charges are not
pald whan due, Landlord may pay the sama, and any amount sa paid, with intarest thereon @t the Lease Interest Rale
plus a Late Fee, shall thereupon become dua to Landiord from Tenant as Additlonal Rent,

ARTICLE 9 - INDEMNITY AND INGURANCE

8.1 Excypgtion. To the fullast extent permiited by law, Tenant, on beha'f of iself and Tenant's officers,
directors, shareholders, partners, trustass, members, managsrs, agents, employees and indepandant contractors as
wall as {0 al persons and enlities clalming through any of these persons or entities (the Tenant Parlies”) watvas all
clalms (in Iaw, eguity, or otherwise) against Landiord, Landlord's cfficars, directors, shareholders, pariners, trusiess,
members, managers, agents, employess and Independent contractors as well us to all persona and antitias claiming
threugh any of these pareons or entiliea (the “"Landlerd Partias™ and knowtngly and voluntarily assumes the risk of,
and agrees that Landlord Parties shall not be Uable to Tenant Pariles for any of the following: (a) injuty 1o of daath of
any person; or (b) loas of, Injury or damage to, or destruction of any tangible or Intangible praperty, incluging tha
rasulling loss of use, sconomic losses, end consequentiat or resulting damage of any kind from any cause. Landlord
Parties ehall no! be llable under this clausa regardiess of whether the {labliity resulls from any ectiva or passive act,
efror, omisalon, or nagligence of any of the Landiord Parties; er Is based on cleims In which liabflity without fault or
strict fiabliity Is Imposed or sought to ba imposed on any of the Landiord Parties. Notwithstanding the foregolng, this
exculpation clause shail not apply to cialms againat Landierd Parties to the extent that a final judgmant of a court of
competent Jurisdiction establishes that the injury, loss, damags, of destruction was proximately caused by Landlord
Partles’ fraud, willfut injury to parson or property, or violation of law. This secilon sha!l survive the axpiration or earier
termination of this Leasa until all claims within the scope of this section are fully, finelly, and absolutely barred by the
applicable statutes of imitations. Tenant acknowledges that thia saction 8.1 was negotiated with Landiord, thal the
considaration for it is fair and adequate, and that Tenant had @ falr opportundty to negotiats, accept, rejact, medify or
alter .

9.2 Ingemnity by Teaan!, To the fully extent permitted by law, excepl 1o tha extant caused by the sole
nagligence of Landlord Parties, Tenani will, at Tenant's scla expenss and with counsel accaptable to Landiord and/or
City, defand, Indemnify and hold hammiess Land'ord Parties and City from any llability whatsoever, cn account of any
such real or claimed damages or Injury, and from all liens, claims end demands, Including attomey's fees and
investigation costs and aii othar reasonable costs, expenses and liabliities with respect 1o any cisim or demand,
arlsing out of (1) the use condition, operation or occupation of the Premiges and its faclitles, (if) any repals or
alterations which Tenant may maka to the Pramises, including the viotation or of failura to comply with any applicable
laws, stahdes, ordinances, standands, rules, regulstions, ordors, decraes or judgments in aexistance on the
Commencement Date of enscted, promulgated, er insued afler the Commencement Dete; (llj) any act omigsian or
negligence by Tenant Partles or of eny subTenants, invitees, guests or licansees; and (lv) any failure by Tenant to
comply or secure compliance with any of the terms or conditions of this Leass, whether bafore or during the Lease
Tarm or after ia explration or sariler termination.  This Section 8.2 shall survive the explration or earller termination
of this Lease until all clalms against Landlord Parties invoalving any of the Indemnified mattera a(e fully, finally, and
absolutely barred by the appticable statutes of imitations.
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9.3 Walver ¢! Subrogailon. Tenant for itsell, ita successors, assigns, and insurance companies
insuring Tenant with respect to the Premises, hereby walvas sny right Tenant may have on account of any loss or
:Immm:lonod by Landlord and insured against under policies cafrisd o required to be carried by Tenant

Qral ,

0.4 Tenanta Insumnce Obligations. Tenant sgreas to apply for and obain from Insurance compsnles
acceptable to Landiord and authorized to do business In Calfornia with a Genarsl Policyholdars raling of not less
than "A" end a financial rating of &t least “VII° ratad [n the mos!l cument avafiable ediion of "Best's Insurance
Reports,” effective from and sfter the Commencement Date at Tenant's sole cost and expense, insuranca coverages
in the following amounta and form:

] 9.41  Public Liabiity and Progerty Damidge. A Commerclal General Liability insurance policy
(wih coverage which ghall be at leas! as Broad as the most recent edition of Insurence Services Officas Commercial
General Liabllity coverage [Occumence form CG 0001) of Insurance Services Offica form numbar GL 0002 covering
Comprehensive Gensral Liabifity snd insurance Offices Form GL 0404 covering Broad Form Comprehensive General
Ueblity) with B combined single Imit of not less than Two Million Dollars ($2,000.000.00) insuring Tenant on an
occurrence basis egainst &)l Habllity of Tenant and Landlord and their Related Parties arising out of and In connection
with Tenant's usa of occupancy of the Premises and the maintenance, use and occupency thereol. Al such public
and property damags liability insurance shall specifically insure the performance by Tenant of the Indamnity
provisions of Article 8.2 ebove.

§.42 Plxte Glass. Full coverage plate glass Insurance on tha Pramises.

943 TImnanl improvements. (nsurance covering s of Tenants Leasehold Improvements,
alterations, additions or changes (‘Additions”), trade fixtures, merchandiss and parsonal property In, on or upon the
Premises, In an amount not less than one hundred percent (100%) of thelr full replacement cost from {ime to tme
during the term of this Lease, providing protection against any paril included within the classification “All Risk
Coverage,” Including protection egainsat earthquake, fisod, sprinkler damage, vandalism and malicious mischisf. Any
policy proceeds shall be used for the repalr and replacement of the property dameged or destroyed uniess this Leass
shall cease and terminate under the provisions of Article 18 hereof.

9.44 Business Interuntion Ingurancy. Business Intemuption Insurance insuring that the Rent
will be paid to Landiord for @ pericd of up fo two (2) years if Tenani [s unabls to operate its Business at the Premises
for any reason other than termination of this Lease. )

945 Poliy Form. AR poficies of Insurance to be obtained by Tenant shall be issued in the
names of Landlord, Clty, Tenant, any other parson of entlty dealgnatad by Landiord which poficies sha!l be for the
mutusl and joint bensfif and protection of Landlord, Clty, Tenant, and such other parson of entity. Executed coples of
such paiicias of insurance or certificates thereol shall be deliverad to Landiord within ten (10) days afler issuancs of
each such policy. All paiicies shall contain 8 provision that Lendlord, athough named s an Insured, shail
nevertheless be entiliad to recovery under said policies, for any losa occasioned 1o I of Landiord's Pertiea, by reeson
of tha nagligence of Tenant. Aa often s any such policy shafl expire or tarminate, renawal or additlanal policies shall
be procured and maintalned by Tenant in the manner and to like extent, end.ahall be delivered to Landlord at least
ten (10) days prior to the expimaticn of the term of the existing policy. All policies of Insurance delivered to Landlord
must contain @ provision that the company writing sald policy will give Landlord and City thirty (30) days’ notice, in
wriling, (n advance of any cancallaiion or lapse, of the offective date of any reduction in typa or amount of coverage.
All policies shall ba written as primary policies, not contribuling with and not in excass of coverage which Landlord
may canty, and shall be revised as o amounts and coverages t any time @s required by City under the provisions of
the Mastier Leass.

_ Tenan?s obligations to cary Insurancs may be brought within the coverage of a so-called blanket

or polloiss of insurance carsried and maintainad by Tenant, provided, iowever, that Landiord ehall be named as

an additional insured thereunder, as its interests may eppear, the coverage afforded Landiord will not reduced of

diminished by reason of the use of such blankst policy of insurance, and the requirements sat forth herein are

othorwise satlsfied. if Tenaent does not oblaln any of the Insurance coverage as raqulred In this Seclicn 9.4, Landiord

may. but is not cbiigated o, abtain such Insurance coverage on behaif of Tenant. and Landlord shali ba entitled to
raimbursement for the cost thersof (plus Interast at ths Lease Interest Rats) as Additional Rent.

Tenant wii report in wiiting to Landlord and Clty any accidant () esusing proparty damage of more
than tan thousand doflars ($10,000), increased annually by tha increase in tha index, and (H) invelving any serous
{njury to parsona on tha Premisas.

9.8 insurance Use Restricions. Tenant sgrees that it will not carry any stock or goods, er do anything
It or abaut ths Premisas, that will in any way increase the rates for Insurance covering the Centhriar cpiise 8 loss of
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coverage for the Centar. Tenant agrees to pay to Landlord, 88 Additiona! Rent, ferthwith upon demand the amount
of any increass in premiuma charged to Landlord, for any Insurance canted by Landlord, which Increasa rasults from
Tanant's viclation of the foregoing restrictions, whelhar or not Landlord has consanted io Tanants carrying sald stock
or gocds or to Tensnt's aclions. |f Tenant installs on the Hremises any electrcal equipment which overloads the
elscirica! inea, Tenant ehall, at its own expensa, make ali changes to ils Premises and Inatall any fira extinguishing
equipment that Lendlord's insurance undarwriters, of applicable Bre, safety and building codes and/or regulatlons
may require. Nething herein contained shall ba deemed to canstitute Landlord's congent to such overioading.

9.6 increases in Insyrance Caverage. If. In the opinion of Landlord's lendsr, Clty, or the Insurance
brokes retalned by Landiord, the amount or type of Insurance camied by Tenant from time 1o lime is inadequate,
Teanant sha'l increase or add the Insurance coverage of typs as required by Landiord's lender, City, or Landlod's
Inaurance broker.

ARTICLE 10 - MASTER LEARE

101  Syblectto Mapter Leana. This Lease s subject and subordinate 1o the Master Lease, and any modification,
alteration, or substilution tharefore, including, without limitation, any modification, alteration, or subsiitution made In
connaction with any expansion, redesign, finandng or refinancing of the Center. Tanant agress that as to its
laasehold estate, I, and all persons in posgessicn or holding under it, will conform to and will not viciate any of the
tarms of provisions of the Master Lease as such Master Leass may be modified, eitered, reptaced or subslituted from
Ume to tms. In the svent of any confiict batween thia Lease and the Master Leass, the Master Loase shall prevalt,
All consants and approvals required under this Lesss from City shail be applied for solsly by Landlord and st no time
by Tenent. Noiwithstanding the provisions of Article 4 or any other provision of thia Leass, It Is agreed that the Tem
shall not In sny event extend beyond the term of the Mastar Lease.

ARTICLE 11 - ALTERATIOND

11.1 Altergtions. Tenant agrees that it will not make any alterations in or to the Premises without the priar written
consent of Landlord. In no event may Tenant make any alterstions to the exterior or structure of the Premises.
Tenant shall be responsible for the entire cost and expense of ail such parmitted alterations and shall provide a
performance and completion bond, from eny insuranca company acceptable to Landlord, In @ sum equal to one
hundred twanty-five percent {125%) of the cost of the alterations, guaranteeing completion frae and clear of llens and
charges, &nd In accordance with the approved plans and specifications. Al aiterations shafl be under the supervision
of a competent architact or competent licensed structural angineer, made In accordanca with plans end spedifications
which are first approved in writing by Landlord before the commencement of work, and shall be done In a
workmanllka mannes by 8 genersi contractor approved in writing by Landlord, and diligently prosecuted 1o
complation, to the end that.the Premises shall at al) imea be a complate unit except during the period of work. Any
such alterations shall be parformed and done strictly In accordance with ail laws end ordinances refating thereto,
including without limitation, all requirements of City and the California Coastal Commisslon, In performing the work of
any such alierations, Tenant shall have the work parformad in such @ manner as not to obsiruci the access 1o the
Premises of of intarfare with the quist enjoymant of any other Tenant in the Center. Upan complation of such work,
Tanant shall deliver to Landlord evidence of full paymsnt and unconditions! fingl walvars of all lisns for igbor services,
or materisia; and fle for record In the office of the San Diego County Racorder, 8 Nolice of Complation In accordance
whh Cetifornla Civil Coda Section 2093; or any succassor siatute. Within twenty (20) days after completion of any
alternations, Tenant shall deliver to Lendlord a reproducible copy of the drawinga of the alternations, as built.

Upon the expiration or eartier termination of Tengnt's leasehold ssiate, such alterations shall be
considered as improvements and shall not ba remaved by Tenent but shall become a part of the Premises and the
property of Landlord. Notwithstanding the foregolng, all alterations, structures, (nstaliations, or imptovements of any
xind now existing ¢r hereafier placed on the Premises by Tenant shall, at the option of Landlord, be removed by
Tenant upon expiration or termination of this Leags, at Tenant's expense. Landlord may exercisa said option as to
any or af of the alterations, stnuctures, installations, and improvements, either before or after the expiration or sooner
termination of this Leass. if Landlord exercises auch aption and Tenant falls to remove the designated items within
two (2) days sfler termination of the Lease, Landiord shall hava the right to hevs such Itema remaved at the expense
of Tenant. As to any or all aiterations, struciures, inatalistions or improvements that Lendiord does not require to be
ramovad, {itle thereto shes vest in Landlord, without cost to Landtard, and without any payment to Tenant.

ARTICLE 12 - MECHANIC'S LIENS

124  Ienante Covenants. Tenant agroes that it will pay or cause to be pald of! costs for work dona by or
caused to ba done by it on the Premises, and Tenant will keep the Premises and Center free and clear of all
mechanics’ lens and other liens on account of work done for Tenant or parsons claiming under . Tanant agrees {o
and shall Indamnify, defend and save Landlord free and harmiass against liablity, losa, damages, cosis, attomeys'
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fasa, and all other expenzes on account of claims of llen of laborars or materiaimen or others for work performsd or
materials or supplies fumnished for Tenant or persons claiming undar Tenant.

122  Contest of Llen. if a fien or notice of lien is flad with respect to any work done by or for Tenant,
Tenant shall, within tsn (10) days of the Riing of such fian or notice, fumish to Landlord adequate securlty In the
amount of the claim, plus eatimated costs and intareat, or a bond of a reaponsible corporate surety In such smount
conditioned on the discharge of the Fien. if a fina! judgment establishing the validity or existanca of a ken for any
amount is entered, Tenant shall pay snd satisly the seme at oncs.

12,3 Rightto Cure. if Tenan shall be in default in paying any charge for which a mechanic's lish claim
has been fied, and shall not have given Landlord security to protect the property and Landlord agalnst such claim of
llan, Landlord may (but shall not ba so required to) pay the sald clalm and any costs, and the amount so paid,
together with reascnabis attomays’ fees incurred in connection tharewith, shsll bs immediataly due and owing from
Tenant to Landtord, and Tenant shall pay tha sama to Landiord with interest at the Lease Interest Rate from the
data{s) of Landiord's paymants,

124  Notics of Lien. Should any claim of lien be filad egainst the Premises or any aclion affecting the
s to such proparty be commenced, the party receiving notica of such llan or action sha!l forthwith give the other
party writtan notice theraof,

428  Notice of Nonresponaibiiity. Landiord or s repressntatives shall have the right to go upon and
inspect the Premises at all reasonabls times and shall have the right 1o post and keep posted therecn notices of
nonresporaibiity, or such other notices which Landlord may deem lo be proper for tha protection of Landlard's
interest In the Pramises. Two (2) days before the commencement of any work which might rasult in any such flen,
Tenant shall give to Landiord written notice of Tenant's intantion to commence work to enable Landiord to post such
notlces. -

ARTICLE 13 - §IGNS

131  Rosiriclions. Tenant shail not affix or maintein upon the glaas panes and suppors of the show
windows (snd within 72 Inchas of any window) doors, Interior of doore s they face open to the outsids of the
Pramisas onto the Common area, and upon the extarior walls of the Premises, any signs, advertising placards,
names, insignia, rademarks, nson tubes, awnings, descriptive material, or any other simflar toms, without the prior
written consent of Landlord, Landlond's approval shall be based upon the conformance by Tenant to (f) the sign
program prepared by Landlord's architect (“Sign Program®), (i) approval of the City of the proposed signage, end (i
architectural conformity of the elgnage to the architecture, design and colors of the Center in the sole discretion of
Landiord. In no event may Tenant affix any sign to the roof of the Premises.

132  Landiord's Contrel Qver Slungae. Tenant shall design, construct, Install, and maintain Tenant's
identification signs at'the Premisas, subjact to the Sign Program and subjact to Landlord's wrilten approval prior to
installation of such eigna. Tenant shall be responsible for all costs related to any such signa, Including the cost of
raview of the proposed signage by Landlord's architect and/or graphics consultant.

133  Ramaxa) Any item or kems deacrided in this Asticle 13, placed in the Center by Tenant without the
pemission of Landiord and City, shall be considersd a violstion of this Article 13 and shall be subject to immediate
removal by Landiord without notice. Tenant shall immediately reimburse Landiord for the cost of such removal,

ARTICLE 14 - FIXTURES AND PERSONAL PROPERTY

141  Lenglord FFAE. On the Commencament Date, Landiord shall deiiver to Tenant possession of afl
axisting FF&E ‘ocated at the Premises s lsted on Exhibit E sttached (‘Landlard FFAE"), Landlond shall retain ownership
of al} Landiord FF&E deliverad to Lassas for its use.

142  Other Trage Fixiures and Porsongl Propary. All other trade fixtures and perscnal property of
Tenant not permanently affed to the Pramisas shall remain the property of Tenant previded Tenant is not in default
under the tarms of this Lease and unless, upon termination or expiration of the tarm of this Lease, Landiord
purchases same from Tenant. Landiord shall have the exclusive right ("Option”) to purchase &l of the Tenant's FF&E
located @1 the Premises, for an amount equal to the then current falr market value of such FFAE. Such Option may be
exercised by ghving written notice of exercise to Tenant within 10 days sfter the effective date of such explration or
termination. If the parties are unsbls to agree on the fair market valus of such FF&E within 10 days after exsrcise of the
Option, then the falr market value shai) bs delerminad by &n Independant, quslified appralasr selecisd by the pertiss. if
the parties are unable 1o Bgres on an appreiser, then either party may requast that an appralser be. the San
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Diago Superict Cout (pursuart to & petition to compel esbitration). Tha purchass prica for the FFAE shall be paid in cash
or, In part and at Landlord's optian, by assumption of the cutstanding balances due undar any then outstanding lsases
mmhlebyl.andb:d.mdmleloaw\FF&Enhanbeddlve'mdtnLnndosdhoeanddasro!aﬂﬂau.damcand
encumbrances other than leases assumed by Landlord; Landiord ehall not be obiigated to assume any other debls,
obdgations or liabiliss of Tenant. in the event Landiord exarcises ths Cplion, then Tanant shall immediately deliver
possassion of the FFAE to Landiord pending complation of the purchase.

If Landiord does not purchase Tenant's FFE, at Lendlord's option, Tenant shall have the obligation
1o remove &l irade fixtures and persons! property thet are not Landlord FF&E upoh termination or expiration of the
Term. Untl termination or expiration of the Lease, Tanant may net remove any trade fixtures of persona! proparty
wihout the Immaediate replacement thereo! with aimilar tade fixtures and persona! property of comparable or better
quatity, 80 that Tenant shall continuously conduct the Permittad Use specified in the Fundamanial Lease Provigions.
All trade fixtures and othsr personal property Instatied in or attached lo the Premigas by Tonant must be naw when s0
instafled or attached. Tenant, at ita expense, shall immediately repair any damage occasloned to the Premises by
reason of the removal of any such trade fixtures and parsonal property, and upon the last day of the Temm or e date of
eariler termination of this Legss, shall Isave the Premisas in a neat and clean condition, free of debris.

143 Event Reservations. Upon the Commancement Date, Landlord shall provide Tenant a list of all
then current list of any private or promotional events curerilly scheduled for the Pramises {"Event Reservations®), together
wilh coples or criginals of such booka and reconds as may be reasonably necessary for Lessee 10 B3sume operations of
tha axisting businees, and Lossee shall assums all operating expenss obligations of Leasor directly associated with the
Evert Reservations; providad, gl revenues and expenses of the Even! Reservations shall be protated as of the
Commancement Date.

15.4.1 “Transfer” means sny voluntary, or Involuntary (a) assignmant of Tenant's antire (nterast,
fights and dutios [n the Lease or the Premises, Including Tenant's right (o use, occupy and possess the Premises, or
{b) autlaase of Tenant's right to use, occupy and possesa the Premises, In whole or in part; .

18.4.2 "Encumbrance® means any conditional, contingant or deferred assignment or sublease,
voluntarily of Involuntarily made by Tenant, of some or all of Tenant's Interest, rights or duties in the Lease or the
Premisss, including, without iimitation, Tenants right to usa, occupy of possass the Premises in whole or pan,
including, without limitstion, any marigage, deed of trus, pledge, hypothecation, lien, franchisa, concession, ot other
security arrangsment;

16.4.3 “Chsnge of Contro" means the tranafor by sale, assignment, death or incompetence,
mortgage, trust, operation of taw, o7 otherwise, of any shares, voting rights or ownership interest inctuging partnership
interest(s), which will result in a change in the Identity of the persen or persons exercising or who msy exercise,
effective control of Tenant, unless such change resulla from tho trading of shares listed on a recognized public stock
exchange and such trading is not for the purpose of acquiring effective conlre! of Lease, If Tenant is a prvele
corparstion whose stock becomes publicly held with its shares iisted on a racognized public stock exchange, the
transfor of such stock from private to public ownership shall not be deemed a Change of Control;

15.1.4 "Occupancy Transaction” means any Yransfer, Encumbrance, Change of Control, or other
arangement wheraby the ideniity of the person or persons using, occupying or possassing the Premisas changes or
may change, whether such change be of an immadiate, deferred, conditionsl, sxclusive, nonexclusive, permanant or
temporary nature;

15.1.8 "Transferee® means proposad assignes, sublssses, pledge, or other reciplent of Tenant's
Interest, rights or duties In the Lease or the Pramises in an oocupancy transaciion.

18.2 Flmt Two Years, Landlord Ia antering into this Lease based upon Tenant's representation to Landlord
{hat Tenant has tha expertse and abliity to produce maximum aales in the operation of the busingas to ba condusted
by Tenant on tha Premises. it is recognized by the pariies that L is of Importance to Landlord that Tenant operata the
business during the first two (2) yaars of this Leass, partiewlarly becausa ihis is a parcenlage lesse end Landlord Is
relying on Tenant's merchandising and operating expertise. Landlord would not enter Into this Lease [f Tenant were
permitted to ‘trade’ on the valie of the Lease and assign the Lease or subleasa tho Premises during the first two (2)
years of the term hereof. -
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Tanant, thersfore, sha!l not enter into any Oceupancy Transaction during the firat two {2) years of the term hereof,
without first procuring the written consent of Landiord and City, which congent may be glven or withheld in Landlord's
and Clty’s sole discretion. Any attemptad Occupancy Transaction without Landlord's and City's written consent,
during the first two (2) years after the execution heradf, shall be vold and confar no rights upon any third person.

15.3 Remalning Term
45.3.1 After the first two (2) years of tha term hereof, Tenant shall not enter into

any Occupancy Transsction, with respect to any of Tenants Interest In and to the Premises, without first procuring (1)
the written conaent of Landiord, which shall not ba unreasonably withheld and, (i) If Landiord 80 elocts, the writtan
congent of City, Any attampted Occupancy Yransaclion witheut Lendlord's snd, if required by Landlord, City's, written
consent, shal! he vold and confer no rights upon any third parson. Landlord reserves the right to rafuse to give such
consent unless Tenant remains fully llable during the unexpired term of he Lease, The consent by Landtord or City to
any assignment or sublatting ahall nat ba construed as retieving Tenant or any Transfares of this lease from
complying with the terms of thia Articte 15 wilh respact to any further Occupancy Transaction.

18.3.2 By wey of sxample and without limitaiion. Landiord and Tenant heraby

:gr:e that it shail ba reasonable for Landlord to withhold ita cansent If any of the following situations exist or may
4

15.3.2.1 The Transferee's proposed use of the Pramises s diffsrent than the use
permittad in the "Use of Pramises” partion of the Fundamental Lesse Provigions;

156.3.2.2 In Landlord's judgment, the Transferoa \acks aufficlant abiity, management and
oparation skiils and expertise to operate a successful busingss of the type and qualty
permittad under this Lease;

46.3.2.3 In Landlord's judgment, the presant nel worth of the Transfarae is less than the
greater of Tenant’s net worth at the Commencemant Date or Tenant's net worth at the
data of Tenant's request for consent to the Occupancy Transaction;

48.3.2.4 In Lendlord's judgment, the Percantage Rent under Articte 8 that Landlord
rensonably anticipates receiving from the Transferee will be lass than that which Landlord
has recelved or reasonably expects to recelve from Tenant;

18.3.2.5 The Occupancy Transaction wou!d be in vialstion of the Master Lease or would
breach any covenant of Landiord respacting radius, location, yss, or exclusivity In any
iease, financing agresment, or other agresment relating to the Center

15.3.2.8 Landiord cannot obtain the consant of the City when such consent is required
under the Masier Lease; of

18.32.7 In Landlord's judgment, the quaity of the merchandising operation or tenant mix
in the Center would or could bs adversely affected.

15.4 Pracetiures

18.4.1 Should Tenam desire to enter Into an Occupancy Transaction, Tenant shall raquast, In writing.
Landiord’s consant to such transaction bt least sixty (60) days before the effactive date of any such transaction, and
shall provids Landlerd with the following: .

8.4.1.1 The il particutars of the propesed transacfion including 1ta nature, all consideration 1o be pald pursuant to
sald transaction, sffective date, terms and conditions, and coplas of any offers, draft agreements, subleases, iotters
of commitmant or intant, and other documents pertalning to such praposed rensaction:

16.4.1.2 A description of the Identity, net worth and previous business experiance of tha Transferes and the persons
Involved tharein, including, without limitation, coples of Transferee’s latast Income, balance shaet and change-cf-
financial-poaitiona statamenta (with accompanying notes and disciosures of ail material changes thareto) In audited
form, if avallable, and cartified as accurate by the Transleree, and resumas, business, and financial refarences of the
Transferge and the persons involved therain;

15.4.1.3 Any further information relevant to the tranaaction which Landlord may request;

16.4.1.4 A statement that Tenant Intends to consummats the transaction if Landiord, and, If required, City, conaent
thereto.

18.4.2 Subject to Section 16.5 balow, within thirty (30) days sfter receipt by Landlord of the Information
required by subssciion {a) above, Landiord may elther
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15.42.1 Consant to the Occupancy Transaction, subject to Section 15.7 bslow, ,
pursuart to Section 16.2 or 15.3 abave, Landlord 1 not entitisd to withhotd its consant; of

18.4.2.2 Refuge to consent 1o the Occupancy Transaction I, pursuant to Section 16.2 or
18.3 absve, Landiord Is entilied to withhol Its cansent or

18.4.2.3 In any caus tarminate this Leass on ten {10) days written notice to Tenant unless
Tenant reacinds Iis request for consent within five (6) days following recslpt of Landlord'a
notica of tarmination.

18.5 City'a Consent Required. Tenant and Landiord hereby acknowledge and agres that no Occupancy Trensaction
may be consanted to by Landierd of antared Into by Tenant without first obtaining the additions! written consent of
City when such consent Is required.

45.8 Dosumentation and Expansas Each Occupancy Trensaction to which Landlord has consentsd shell be
evidencad by an Instrumant mate in such writien form as Is satisfactory to Landiord and City and executed by Tenant
and Transfares, By such Instrument, Transferee shall assume and promiss to perform the terms, covenants and
conditions of this Lease which are obligations of Tenant Including the payment of ali monles duse ar to becoma due
under this Laase directly to Lendiord. Tenant shsll remaln fully iable to perform afl duties and obiigations under the
Leass following the Occupancy Transaction. Tenant shal, on demand of Landlord, reimburse Lendlord for Landlord's
rensonable costs, including attorneys fees, incurmed In cbtalning edvica end praparing documentation for each
Occupancy Transaclion to which Landiord hes consentsd.

18.7 Consideration to Landlord

15.7.1 Inthe event Landiord and City shall consent to an Gccupancy Transaction, Transfores shafl
theresfter psy direcily to Landlord the Rent spacified In ihis Leass, provided, however

15.7.4.1 The Minimum Annual Rent shall be increased on the affectiva date of such Occupancy
Transaction to the highest of:
{)) An amount equal to one hundred parcent (100%) of the tota) Rent required to be pald by Tenant, pursuant
to this Leass, during the twelve (12) month period immadiately precading such transaction; of

() The then falr market annual rard a8 reasonably determined by Landiord. The new Mintmum Annual Rent
shal be increased from Ume to ime [n accordance with the procadures of Article 6.

16.7.1.2 The Parcentago Rent shali bs Increased on the effective dete of such Occupancy
Transaction to the Percentags Rent payable by the Tranaferee (o the Tenant if such amount ls greater than
ihe Percentage Rent spacified in this Lease; and

18.7.1.3 Any profit or gain realized by Tenant from any such Occupancy Transaction shail be pald
by the Tenant to Landlord within ten (10) days of Landiord's written approval of such Occupency
Trensaction.

18.72 In no event shail the Minimum Annual Ren, Chy Rent, and Percentags Rent a8 adjusted, be less than the
Mintmum Annua! Rent, City Rant and Percantage Rent payabis In the period immediately precading the effective date
of the Occupancy Transaction.

15.7.3 Notwithsianding the foregoing, Tenant shall have the right to continua to sublessa or re-subleass a portion of
the Premises to Miasion Beach Water and Sports Physical Tharapy, Inc. without additional consents or epprovals
belng necessary. .

ARTICLE 16 - JENANT'S CONDUCT QOF BUSINES3

18.1 mmmm_anﬂ_ﬂm& Tenant shall accupy the Premises on the Commencament Date
and shall thereafiar continuously conduct business in the Pramises during the following minimum hours:
Monday through Friday 6:30 AM to 8:00 pm
Saturday and Sunday 9:00 AM to 6:00 pm

Tenant may however close for business on Thanksgiving Day, Christmas Day, and New Years Day.
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Tenant shall oporate one hundred parcent (100%) of the Premises during the entire term of this
Laasa with dua diligance and efficlency 8o as to produce all of the Net Sales which may be produced by such manner
of opsration. Subject to inability by reasen of strikes of \abor disputes, Tenant shall carry at @il timas in the Promisea
a atock of merchandise of such size, character and quality as shall be reasonably designed to produca maximum Net
Sales. Tenant shal install and maintain at sl mes displays of marchandise In the dispiay windows (if any) of the
Premises. Tenant shall keep the display window and elt epproved designa, If any, in or on the Promises, well lighted
during the hours from sundown lo the close of business operations. To keep tha Premises suitebte for the conduct of
Tenants business, Tenani shail not remove any of its trede fixtures or other personal property, without the immadiate
replacemant thereaf with fixturas of property of simllar quallty.

Tenant agrees that all trash and rubbish of Tenant shah only bs depositad within recapiacies as
provided by Lendlord and that no trash recepiocies shall remain outaide the Pramises, Garbags musi beine
watertight container {hat does not permit any dripping or any odors 1o escape, and must be removed to @ location
designated by Landlord et auch tims or Umes 83 Landlord mey designate by rules and regulaticns adopled by
Landlord In Landlord's discretion. Landiord shall causa such receptacles o be emptied and trash ramoved at
Tenant's cost and expenso. Should Tenant faill to use the trash recapiscies designated by Landlord for trash deposit
aftar twenty-four (24) hours written nolice by Landlord to do 80, Tenant shall pay 1o Landlord the sum of fity dollars
{$50.00) per day for each such failura, which amount(e) shali be payeble as Additional Rent.

Tenam acknowtedges that the foregoing charges for talure to use trash receplacies represant falr
and reasonable eslimates of the cosis, expenses, and damages that Landlord will incur by rasson of such failures by
Tenent, the exact amount of such costs, expenses and damapes being extremely difficuft and impracticable to fix.
Acceptance of any such charges shall nol constituta 8 walves by Landlord of Tenants defauli or prevent Landlord
from axarciaing any of (he cther rights and remedias avallable to Landlord hereundesr or as provided by law.

Tenant shall, at its sole cost end axpense, conform to, abids by, and comply with, all laws, stetutes,
ordinancas, rules and regulations relating to the Premises and the operations hersin authorized and shall be subject
at all Umes to appiicable rules and regulations, resctutions, ordinances and statutes of the City, the County of Sen
ODisgo, the Stats of Celifsmia and the Federal Govemnment and all gther governmental agencies. Whare permits are
required for such operations, the same must be first had and obtained from the regulatery body having jurisdiction
thareof before such operation 1s underisken. Tenantand all its employees shail at ail times conguct themasivos and
the operstions on the Premizes In & crediteble mannser.

Tanant shall kasp the Premisas in & safe, clean, wholesome and sanitary conditlon lo the complete
eatisfaction of Landlord and Clty who shall have the right to enter upon and Inspact the Premises and tha business
canductod in the Pramizes. Should Lendlord and/or representatives of tha City or the County of San Dlego detemmine
the Premises are not being maintained in compliance therewith, Landlord shall be entiiad to pul the Premises in a
sals, clean, wholagome and sanitery condition end cherge the costs and expenses thereby incurred to Tenant as
Additions! Rent.

Tenant agreea to accept Master Card and Visa during the tarm of this Lease.

ARTICLE 17 - REPAIRS AND MAINTENANCE

174 Tenants Obligation. By accepting possession of the Premises, Tenam accepis he Premisas as
being In the condition called for by this Lease except for such Hems as Tenant shall advise Landlord In wriing within
five {8) days from the dote Tenant accepis poasession of the Premises, Excepl as provided In Section 17.2 below,
Tenant shall keep and maintein the Premises (Including all Tenant Impravements, altarations, fotures and .
furnishings) end the axterior and Intertor portions of all doors, windows, plate glass, and show casas in good, safe,
dacent, hasithy, and sanitary condition and repair satisfaclory to Lendlord and Chty, including, without limitation, al!
plumbing and sawage facifiies within the Premises, windows, interlor walle, fioors, cellings and signs (ncluding rapair
ond palnting thereof), and heating and sir conditioring equipment. Tenant hereby waives the provisions of any law
permitiing repairs by a Tenant &t the expenss of Landlerd, including without fimiation, afl rights of Tenant under
Antlcies 1941 and 1842 of the Civil Coda of the State of Califomia. At Landlord's option if Tenant falls to make such
ropaira, Landlord may, but nsed not, make the repaks and feplacements. On recelpt of an Invoice from Landlard,
Tenant shall pay tandlord for Landlord's out of pockel costs incurred I conneclion with such repelrs and
replacements plus ffleen percent (16%) of such costs, to reimburse Landiord for all overhead, and cther cosls and
expanses arising from Landlosd's invoivement with such rapalrs and replacements. Such costs shall be Additional
Rent and bea interest st the Lease Interest Rata unill pald in full,

472  Lgndierss Objigntions. As & Common Aréa Expense and subject to relmbursement under Arlicle
18, Landlord shall keap In good condilon and repslr the foundations and exteror walls am&d the Premises,
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except for any damage caused by any act or negligence of Tenant or Tenant's employees, agents, invileas, licensees
or contractors which demage Landlord shall repalr at Tenant's sole cost arnd expense.

ARTICLE 18 - RECONSTRUCTION

1841 Insyred Casusity. 'n the event of damage or destruclon of the Premises by fire, the slements, acls
of God, ar any other cause which damage or deatruction is covered by any insurance then camied by Landlord with
respact to the Centar, Landiord shall repair such damage or destruction In sccordancs with Clty requirements and
this Laase shab continue in full force and effect. Tensnt, at its sols cost and expense, shall promplly repair the
interior of the Premises, including al Tenant Improvemants, Alterations, fixtures, fumiture, fumishings and equipment
and replace a!l stock in irage.

182  Uninsured Caaually. In the avent of uninsured damage or destruction of the Premises, Landlard
shail have the cption to repalr the Premises and if Landiord does so this Lease shall remaln with all force and effect
and Tenant, af its scle cost and expense, shall promptly repalr the Intarior of the Premises, including sli Tenant
improvaments, Altarations, fixtures, fumiture, furnishings and equipmant and replace ail stock In trads, or (i) not to
repalr the Premises In which event Landicrd shall give written notice of such datermination to Tenant within ninety
(80) days of the svent of damage or destructicn and this Leass shall thereupon terminate.

183  _No Abgtement of Rent. In the event that Landiord underiakes such repalr, Tenant shall continue
the opsration of s business on the Premisas during such repair persiod, to the extent ressonably practicable from the
standpeint of prudent busineas management, and tha cbiigstion of Tenant hereunder to pay Rant shall remain In full
forca and affect without reduction or gbatement in any amount. Tenant shall not be entited to any compensation or
damages from Landlord for loss of use of the whola or any part of tha Pramizes, the bullding of which the Premises
are.a part, the Canter, or Tenant's personal property or any inconvenience or anncysnce occasionsd by such
damage, repalr, reconstruciion or restoration.

16.4 Waiver and Notice. With reapect to any partial or tota) destruction which Landlord I obligated to
restors or may restore under any of the provisions of this Laase, the provisions of Article 1932, Subdivision 2, and
Article 1833, Subdivisian 4, of the CMI Code of California, sre hereby walved by Tenan!. Tenant shalt give writtan
notice to Landlord and Clty of any damsgs or destruction that may occur on the Premises within ten (10) cays of such
damage or destruction.

ARTICLE 19 - COMMON AREAS

191  Dafinilign. The term "Common Areas” 63 used In this Lease shall be deamed lo Include those
portions of the Center and other areas that are dasignated by Landlord from tme to time for the genemal use,
conveniences and benafit of Landlord, Tenants in the Canter, and other eutharized users. The "Cammon Areas” may
inctude, without Emitation, sutomoblis parking areas and parking structures, driveways, roadways, sldewalka, sarvice
areas, podestrian walkways, public restrooms, landsceped and planted areas, open and ancloasd courls end malls,
museum pieces, art work, artistie displays, ponds and waterscaping, pedesirian overpastas 4r underpasses, bus
stops, and other faciliies as Landiord msy designats from tima to time, for the nonexclusive uss and beneft of
Landiord, Tenants In the Center and other suthorized users. Should a portion of ihe Center snd/or adjacent rea)
proparty be owned, used, or lassed undar any agresment by Landlord, or by ssparata legal entities, for the benefi, in
Landiord's sole discretion, of the Center, then the Common Areas shall inciuda arry portions of the Center and/or
edjacert real property under such ssparaie ownership, use, or masters lgase that may be designated by Landlord
and/or such other separate cwner(s) or master Landlord(s).

19.2  Use of Common Areas. Tenant and its employees and invitees are authorized, empowered, and
privitlaged to use the Common Areas In common with other persans during the term of this Legse, subject to the
provisions of this Leass and the Master Lease, reasonabio rules snd reguiations which shall be established from time
to time by Landlord, and any fogl.l_mocal sasemant agreemant or similar agreement affacting the Center antered into
by Landiord from {ime to time. Common Areas are at all imea to be used for ths benefit of the customers and
patrons of Tenant, and other Tenants, owners and occupants of the land constituting the Center of which the
Premises are @ part. The use of the swimming pocl and community maeting room shall be subject to the Master
Lessn and tha rights of the public to the use thereof.

19.3  Common Area Expensps. Landlord shell keap, or cause to be kepl, the Center and the Common
Areas In @ neat, ciean and orderly condition, properiy lighted and landscaped, and shsll repair any damage to the
faclitias thareof, but el Common Areas Expenses shall be cherged and prorated In the manner hereinafier set forth.
The phrase "Comman Ares Expanses’ shail inciuce the total cost and expenss incurred in operating, mainiaining and
managing the Canter, snd ths Commen Arees, apecifically Including, withaut imitation, (a)gnxntng, planting and
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landscaping, (b) public liabilty and property damage insurance, fira and extended coverage Insurance, rental loss
insurance, earthqueke, flood, sprinkier damage, vandalism, maliclous mischief, tidal action, and other Insurance
raquired by CRy or deemed necessary by Landiord of its lendar with respect to the Common Areas, Premiges, or
Landiord's inerast therein, and any deductibls required to be paid thareundsr, (c) rocf, bullding and signage repalrs,
{d) parking lot rasurfacing, line painting, restriping, sweeping and cleaning, (e) lighting utility systems, all utility
charges for the Common Areas and the Center, {f) sanitary contral, past control, janitoria) sarvices and ramoval of
trash, rubbish, garbage and other refuse, (g) reasonable reserves for replacements and repalrs, (h) bookkeeping, the
cost of porsonnel to implement such Common Ares servicas, to direct parking, to polica the Canter, and a
Managemsnt Fee as heteinafter defined, (i) malntanance and repalr of eny fire protection systems, (f) tranaportation
systems, including people movers, shutlle buses for customers and/or empioyees of the Tenants of the Canter,
directional signs and other markers and bumpars including, without timitation, shuttie service for employees of
Tenants and oocupants of the Center from oullying parking ereas to the Center, (k) Taxes (as hersafler defined)
() merchandising audits and Confidantisl Shoppers’ Program(s), (m) costs and expenses pertaining fo the sacurly
alerm system for the Tenants in the Center, (n) depreciation and maintenanca of operating machinary and equipment
(i owned) and rent paki for such machinery end equipment (i rented) (o) raasonabie rental cost and maintenance of
a managemant office in the Canter, (p) capital improvements or addilions to the Center or Cammen Areas and eny
machinary or equipmant Installed thverein which ere required by eny governments! authority or which have the effect
of reducing the expanses Included in Cammon Area Expenses, and (q) any other charge allocable to the operation,
maintanance, repalr and menagament of the Center end Commen Areas. The pariies heroto agree that Landlord
need not ltself directly manage or olherwise service all or any part of the Common Areas and Center but may cause
such manesgement, malntenance and oparation and other services to be parformed by Landlord's agent (hereinaRar
the "Manager of the Center"), Landiord may cause the Manager of the Center to render servicas to Tenanl, other
Tanants and occupants, required or permitied o be parformed by Landlord, pursuant to this Lease, in connection with
the maintensnce, repalr, management and operation of the Common Areas, The expanses describad in section 19.4
below are specifically excluded from Common Arsa Expenges.

Fer purposes of this Lease, "Taxas' shall include each of the following:

19.3.1 Any form of assessment, licensa foe, licensa tax, business license tax, commercial rental
1ax, levy, charge, penalty, possessor interast tax, public charge or tax, Impoged by any authorily having the
diract power to tax, including any dity, county, state or fadera! government, or any school, agricuitural,
lighting, drainage or other Improvement or special district thereof, as againet any legal ar equitable interest
of Landlord in the Master Lease, the Pramisas or the real property of which the Premises constliute a part;

19.3.2 Any {ux on Landlord's right to rant or on other incoms fram the Premises or Center or as
ajainst Landlord’s business of leasing the Premizas;

19.3.3 Any assesament, iax, fae, lavy or charge in substitution of, of In addition fo, partially or

. totally, any assessment, lax, fes, levy or charge previcusly Included within the definition of real proparty tax,
It baing acknowledged by Tenant ang Landlord that Proposition 13 was adoptad by the votera of the State of
California in the June, 1078 election and that assessments, taxes, fees, levies and chargas may be Imposed
by governmental agenaies for such sarvices as fire protection, etrest, sidewalk and road malntenance,
refuse removal and for other govemmentai services formarty providad without charge to property owners or
occupants. It is the intentlon of Tenant and Landiord that alt such substilute, new, additiona! and increased
asasaamonts, taxas, fass, loviss and charges and al) similar assesaments, taxas, foos, levies and charges
ba Includad within the definition of taxes for purposes of this Lasse;

19.3.4 Any tax allocable (o or measured by tha arsa of the Premises or the Rent payable
hereunder, including without imitation, any gross income tax or axcise tax levied by the State, any polilical
subdivision thereof, ¢ity, or faderal government, with respect to the recaipt of such Rent, or upon or with
respect lo the possessian, leasing, operaling, mansgement, alteration, repar, use or cctupancy by Tenant
of the Pramises, the Center or any portion thereol,

18.3.5 All costa end faaa Incured by Lendiord to appeal ar contest the amount or existance of any
such Taxes and any governmental impoaition of surchgrgs Imposed or assesasd againsi Landlard, the
automobile parking areas and parking structures.

18.3.8 Any tax upon this transaction or any document Lo which Tenant Is a party, cresling or
transferring an Intarest or an estale In the Premises, and any and all sssessmants Landlord must pay
pursuant to any covenants, conditions of restrictions, reciprocal easement agresment, tanancy in common
agreaments or aimilgr restrictions affeciing the Bullding or Comman Areas;

19.3.7 Texes shail not include Landiord’s fedaral or siale iIncomae, franchise, inherilancs of estate
taxes.

10.4 Method of Payment Tenant she!i pay to Landiord as Addilional Rent Tenant's pro rata share of
Common Area Expanses (n the following manner:
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19.4.1 From and after the Commencement Dats, Tenant shall pay Landlord, on the first day of
sach calandar month of the Lease Term, Tenant's pro rata shars of Common Ares Expanses, as hereinafter
defined. Sheuld Tenant fafl to mske any payment to Landierd of Tanant's pro rats share of Common Area
Expenses, Including, without limitation, the quartery or yearly payments required pursuant to subpsragraph
(b) below, by the tenth day following the date on which such payment bacomas dus, Tenant shall pay
interest thereon at the Lease Interes! Rete plus a Late Fee of ian parcent (10%) of Tenant's pro rata share
of auch Expense. Tenant acknowledges that the foregoing charge represents a falr and reasonable estimute
of the costs, expansss, and damagss that Landlord will incur by reason of such faliure by Tenant, the exact
amacunt of such costs, expensss and damages being extremely difficuit and Impracticable to fix. Accaptance
of sny such charge shall not constite a walver by Landiord of Tenant's dafsult or prevent Landlord from
axarclsing any of the cther rights and remedies avallable to Landiord hereundar or as provided by law.
Landlord may adjust {he estimated monthly charge st the and of any calendar quartsr on the basis of
Landlord's exparience-and ressonably anticipated costa.

18.4.2 Within thirty (30) days following the end of sach calendar quartar or, at Landlord's option,
ench calandar year, Landiord shall furnish Tenant a statement covering the calendar quarter or year just
expired, certified ay correct by a certified public Recountant or an suthorized representative of Landiord,
showing the total operating costs, the amount of Tenant's pro rate share of Cammon Area Expenses for
such calendar quarter or ysar and the payments made by Tanant with respect to such period. if Tenants pro
rata shere of Common Area Expanses sxceeds Tanant's paymenis so made, Tenant shall pgy Landlord the
deficiency within tan (10) days afier recsipt of such statament. If ssid payments exceed Tenant's pro rats
share of Common Aras Expensas, Tenant shall be entited to offset the excess.ugainst paymonts next
{hereafter to bacome dus Landlord as sat forth in subparagraph (18.8.1), Tenants pro rats share of Common
Area Expensas Is defined s thai proportion of Common Area Expansas which the Floor Assa In the
Pramizes bears to the total numbar of lsasable square feet occupled and open for business In the Center,
excluding that portian of The Center atidbutabls to the indoor public swimming poo! and attached support
faciities as detsrmined by Landlord.

195  Landlorfs Rights fo Determine Common Areas. Landlord shall sl a!l times have the rght to
determine the nature and extent of the Common Areas, end to make such changes tharein and thereto from time to
time which, in ils opinion, are dsemed lo be desirable and for the best Interasts of persons who may from time to tme
be using sald Common Areas, Including ths addition of bulldings, tha location and relocation of drivewsys, entrences,
axits, sutomobile parking spaces, the directisn and fiow of traffic, instaliation of prohibitad areas, lsndscapsd areas,
and cther faciiities thersof,

Landlord shall have the righl, in connecticn with any expanston or reconfiguration of the Center, to
construct Improvements, iandscaping, parking, pedestrian walkways and other festures on the Common Areas,
including, without limitation, any parking eres which msy exist from lime to time, provided that such parking conforms
10 the requirements of the City and the Califomia Coastai Commiasion. Any costs or expenses incurred by Landlord
g: connaction with the repair, meintenance, and opsretion of such replacement parking shall be inoluded in Commeon

rea Expanses.

166  Raleans of Liabllly. Nothing contained herein sha!l be deemed to creals any liabiitty upon Landlord
for any toss of, or damags to, maotor vehicies of customers or employees or for loss of property from within such
motot vehicles. Tenam acknowlsdges that if Landiord pravides security guards for the Common Areas, Landlord
does not represent of guargntes that Tenant will be securs from losses caused by the lllegal acts of third partles and
does not asaums responsibiity to prevent ary such llagsl acts. To Induce Landlord to provids such security guards,
if any, as Landlord deems reasanable, appropriste and economically feasible, Tanant hereby walves any preaent or
future ciatm Tenant may have sgalnst Lendiord, whether known or unknown, for bodily Injury or property damage or
lons ariaing from the performanca of such sacurlty guards.

10.7  Charged Paddng: Validation Following reasonatie notice to Tenant, Lendlord may charge a fes,
require velidation, institute a systom of controlling access to all or any portion of the automabile parking areas under
tandlords contro!, require Tenant snd employees of Tanant to utiize ahuttls bus service provided by Landiord to
off-gite parking areas, and instituts parking controls and regulations which may be necessary In Landlord's opinion, to
control and preserve parking for {he customens of the Centar, In connsclion therewith, Landlord may offer parking
free, of 8! raducad rates for specifiad periods, to customera of Tenart who present parking tickets velidated by
Tenant for such periods. Tanant agrees to purchass from Landlord validstion siamps (or cther evidence of validation
issued by Landlord) for such purpose, and agrees to deliver them to customers in consideration for purchages by the
customers from Tanant, pursuant 1o rules and regulations promulgated by Landiord from time to tma. Landlord may
at any time, and from Ume to Bme in s scle discretion, astablish non-discriminstory parking sress, retes, hours,
validation system, charges for parking and validations, rules and regulstions relating thareto, and sny other aspect of
the parking arangsmants, Tenant acknowladges that validaled parking |8 not currently pe by City or by the
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Califomls Coasts] Commission. Nothing contained herein shafl bs deamad to require Landlord to preserve this
stetus. :

198  Control of Common Areas. Landiord shall at il Umes during the term of this Leass have the right
1o control the use by Tenani and other authorized users of the automoblie parking areas, and parking structures, the
parking apsces thereon, driveways, entrances, and exits, and the sidewalks and pedestrian passagsways, and other
Commeon Aress, and may at any tima, from time to time during the tarm hersof, exciiude and restrain any person from
use OF occupaincy thefed!, excepting, however, bona fide customers, psirons end service suppliers of Tenant and
other Tenants of Landlord who make use of sald aroas in accordance with the rulss and reguiations established by
Landiord from time to time with raspsct thereto, Lendlord shadl furthar have the right to parmit Tenants of the Center
te occasional of mnimal use of the Common Areas as Landlord deams proper. The rights of Tenant hereunder, In
and to the parking sreas and parking struciure, shail at all times be subject to the rights of Lundlord as provided In
thia Laase, and of the City, and shail at all times ba subjec! fo the righls of Landiord and Ita empioyees, other Tenants
and suthorized users, to uee the sama in common with Tenant, and it shafl be the duty of Tenant to keep afi of said
areas fres and clear of any obatructions created or permitted by Tenant, or resulting from Tenant's operetion, and lo
permit the use of any said areas only for norma! parking and ingress and egress by the customers, patrons and
servios suppliers to and from the building occupied by Tenant and other Tenants of Landiord.

if, In the opinion of Landiord, unauthorized persons are using any of said areas by reason of the
presance of Tenant In the Premises, Tenant, upon ¢emand of Landiord, shell enforce such rights against all such
unauthorized perscna by appropriate procssdings. Nothing heretn shail affect the rights of Landlord at any lime to
remove any such unauthorized parsons from seid weas or to resirain the use of any sald areas by unauthorized
poersons.

ARTICLE 20 - BANKRUPTGY - INSOLVENCY

20.1  Right of Terminstion. The fiing by Tenant of any petition for reliel under the provisions of federal
bankrupicy isw, Including eny petition for or in recsganization, or the making by Tenant of & ganeral asslignmant for
the tenefit of Tenants crediors, or any aclion at the corperats or parnership level taken by Tenant to authorize
aithar of the foregoing actions to be taken on behalf of Tenant, or the appaintment of a recelver or trustes to take
possassion of all or substantally all of the assets of Tenant, or any aclion teken or suffered by Tenant under any
state Insaivency [aw now o hereafier In effect, or the taking or selzing of the Premises or any portion thereof under
levy of axacution or attachment against Tenant, and the continuance of such filing, assignment or taking for a period
of thirty (30) days, shafl constitute @ breach of this Leese by Tenant and In such event Landlord may st its opilon
terminate this Leasa upon written notice to Tenant. The term “Tenant" as used in this Section 20 shall be desmed to
include any parent corporation of which Tenant ls & subaidiary, and any Guarantor of this Lease,

It Is undsratocd and agreed that neither this Leass, nor any interest herein or hereunder, nor any
estote heraby crested, In favor of Tenant, shall pass by operation of law under any stale or fedsral Ingolvency ef
bankruptcy act, or any slmiiar iaw now or heresfter in effadi, to any trustes, recolver, assignes for the bernefit of
creditors, or any other person without tha prior written consent of Landlord and the Clty. Any iransfer In viclation of
the provisions of this Article 20 shall constiiute a non-cursble material bresch of this leasa by Tenant.

ARTICLE 21 - DEFAULY BY TENANT

211 Tenant's Defaull. The occurrence of any one or more af the following events shall consiftute a
mataria) dafault of the Leasa by Tenant ("Event(s) of Defaull’).

21.1.1 The vacation or abandonment of the Premises by Tenanl. Vacetion of the Premises shall
Include the fallure to ascupy the Premises for a conlinucus period of sixty (60) daya or more, whether or not the Rent

Is pald.

21.1.2 Tha breach of Tenant of any of the covenants, conditions or provisions of paragraphs 11
(alterations), 18 (assignment or subletting), 21.1.1 (vacation or abandenmani), 20 (insolvency), 21.1.8 (false
statement), 28.3 (astoppel cortificata), 2B.1 (subordination), 7.2 (auctions), or £.2 (Net Sules), all of which ere hersby
desmed to ba material, non-curable defaults without the nacassity of any nolica by Lendiord to Tenant therecl. In the
evant that Landlord sarves Tenant with a Thrae Day Notice to Qult, pursuant to applicable Unjawiu! Detainer stalutes
as & result of such non-curabla bresch, such notice shall constitute notics sufficlent to terminate this Leass.

21.4.3 The faflure by Tenant {o make any payment of Rant or any ofher payment fequired to be
mads by Tenant hereunder, as and when dus, where such fallure shall continue for a peried of thres (3) days after
written notios thereof from Landiord to Tenant. In the svent that Landlord serves Tenant with a Notice to pay Rent or
Quit. or @ Notice to Cura Covensnt or Quit, pureuant to appilcabie Unlawlul Detainer statutes, sush notice shall also
constitute the notice required by this subparagraph.
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21.1.4 The fallure by Tenant to observe or perform eny of the covenants, conditions or provisions
of ihe Leass to be observed or performed by Tenant ather then thoss referenced In subparagraph 21.1.2 and 21.1.3
above, whare such feilure shall continue for a period of thity (30) days after written notice thersof from Landlord to
Teneht; provided, howsver, Ihat if ha nature of Tenant's noncompliance Is such that more than thirty (30) days are
reasonably required for its cure, then Tenant shall not be deemed to be in default if Tenant commences such cure
within aald thirty (30) day pariod and thereafter diigently pursues such cure to comglation. To ths exterd permittad by
law, such thirly (30) day nollica ahall constitute tha scle and exciusive notice requirad to be given to Tenant under
applicable Unlawful Detalner statutes.

21.4.8 () To the extsnt allowed by Isw, the making by Tenant of any goeneral armangsment or
ganeral assignment for the baneflt of craditers: (I) Tenant becoming 8 "deblcr’ as defined in 11 U.5.C. § 101 orany
sucoenscr statute tharea! (untess, In the case cf » petition filed against Tenant, the same is dismissed within sbdy
(60) days): (i) the appointment of @ trustee or recelver to take possession of substantially ail of Tenant's assola
{ocated et the Premises or of Tenant's Interest in the Loass, where possession s not restored to Tenant within thity
{30) days; or (iv) the attachment, execution or other judiclal seizure of substantially all of Tenant's assets located at
the Promises or of Tenant's Interest in the Leass, where such seizure Is not discharged within thirty (30) days. In the
::m that sny provision of this paragraph is contrary to any applicable faw, such provision shall be of no further or

act.

21.1.8 The discovery by Landlard that any financia! statement given to Land!ord by Tenant or Iis
aucoesaor In Interest or by any guarantor of Tenant's obligation thereundor was materiafly false,

212 Lapndionds Rights and Remedies, Upon an Event of Default, Landiord shall have the rght to pursus
any one or more of the following remadies in sddition o any other remedies naw or later aveilable to Landlord
pursuant to this Lesss, at iaw or in equity. Thess remedias are not exclusive but cumulative.

21.2.4 The right of Landlord to declare the tarm herecf ended and to re-enter the Premises and
take possession thereof and remove all parsons therefrom, and Tenant shall have ne further clalm thereon of
thareunder,

21.2.2  The right of Landlord, without deciaring this Leass ended, to re-enter the Premisas and
ocaupy the whole, or eny part thereof, far and on sccount of Tenant, and to collect sald Rent and any othsr Rent that
may thereaftor become payable, provided that, if Landiond alects this remedy, then Tenant shall have the right to
engage In an Occupancy Transaction in sccordance with and subjact to the provisions of Arlicle 15, whaether or not
such Occupancy Transaction occurs during tha first two (2) years of the term of this Leass,

2123 The right of Landlord, even though i may have re-entered the Premises, to therasfter
olect to terminate this Lease and all of the rights of Tenant In of to the Premises.

8Should Landlord have re-sntered the Premises undsr the provisions of subparagreph 21.2.2 sbovs,
Landiord shall not be desmed to have terminated this Lsase, or the iiability of Tenant to pay Rent thersafter to
accrue, of its Hability for damages under any of the provisions hersct, by any such re-entry or by any action in
unlawful dstainer, or otherwise, to obtaln possassion of the Premisss, uniess Landlord shall have notified Tenant in
writing that it has so elected 1o tarminate thia Laass, and Tenant further covenants that the service by Lendlord of any
notice pursuant to the uniawiui deteiner sielutes of the State of Califomis, and the surrender of posseasion pursuant
1o such notice, shali not (unless Landiord elects o the contrary at the time of or at arry time subssgquent to the serving
of such notices and such election 1o be evidenced by a written notice to Tenani) b dsemed to be a termination of
this Lease. In tha svant of any entry or taking possession of the Pramiaas as eforesald, Landiord shall have the right
but not the obligation to remove tharefrom all or any part of the personal property locatad tharein and may place the
same |n storage st a public warahouse a1 the expenss and risk of the owners or owners thersof,

213 Landionfs Qamagen. Should Landlord elsct to terminate this Lease under the provisions of
subparagraph 21.2.1 or 21.2.3 above, Landlord may recover from Tenant as damages:

21.2.4 The worth, at the time of award, of eny unpald Rent which had been eamed st the time of
such termination.

21.3.2 The worth, &t the Ume of award, of tha amount by which the unpaid Rent, which would
have boen eamed efter termination unti the ime of award, exceeds the amoumt of such Rent loss Tenant proves
cauld have baen reasonably avoided.

, 21.3.3 The worth, at the tme of award, of ths amount by which the unpald Ran for the balance of
the term after the time of sward exceeds ths amount of such Rent loss that Tenant prove -@omhw
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avolded,

21.34 Any other amount necessary to compansate Landlerd for all the dstiment proximately
caused by Tenant's fallure to perform lta obiigations under this Lease or which In the erdinary course of things would
be Ikaly to result therefrom, Including, but not Emited to, any coste or expensas Incuired by Landiord In maintatning ar
pressrving the Premises after such default, preparing the Premises for reletting to @ new Tenant, any repairs or
afterations to the Premises for such rslatting, leasing commissions, costs of Tenant improvements made o the
Prum:tal for the benafil of Tenant end at Landiord's expense, or any othar casts necessary or sppropriate to relat the
Promises.

21.38 At Landiord's siaction, such othar amounts In addition to or in lieu of the foregoing as may
be pormittad from time to time by applicable Callfornia law,

: As used In subparagraph 21.3.1 and 21.3.2 abova, the “worth st the time of award™ is computad by
allowing interest at the Leasa Interest Rate, As usad In subparagraph 21.3.3 above, the "worth" at the time of award"
{8 computed by dlscounting such amount by the discount rate of the Federel Raserve Bank of San Frencisco at the
time of award plus one percant (1%).

For purposes of this Article 21, al items of Rent, other than the Minimum Monthly Rent, shall bs
computed on the basls of the average manthly amount thereof aconuing during the immediately preceding twelve (12)
month period, excapt that if t becomes necessary to compuia such Rent befare such a twelve (12) month period has
occurred, then on the basls of the sverags manthly amount thereof accrulng during such shorter period.

214  Fidures and Pesonal Progarty. In the event of default but subject to Article 11, eli of Tenant's
fumniture, fixtures, equipment, improvemants, eftérations, and othar personal property shall remaln on the Premises
and cantinuing during the tength of said dafaull, Landlord shall have the right to take the exciusive possassion of and
uss same, rent or charga free, untll ail dafaulls ars cured, or, at its option, at any time dusing the term of this Leasa, to
require Tenant to forthwith remove aame. .

215  No LimRatien of Remediag. The remedies given to Landiord in this Article shall be In addition end -
supplomenta! to all cther rights or remadias which Landiord may have under the [aws then in force. Tenant hereby
expressly walves any and all rights of redemption grented by or under any present or future laws In the event of
Tenan! boing evicted or dispossassed for any cause, or In the event of Lendiord obtalning possession of the
Pramises by reason of the violation by Tenant of any of the covenants and conditiona of this Lease or ctherwise.

218  No Yialyer. The waiver by Landiord of any breach of any term, covenant, or condlition herein
contained shafl not be deemed to be @ waiver of such term, covenant o onndilon or any subsagquent breach of the
same or any other temn, covenant or conditicn hereln coniained. The subsaguent scoeptance of rent hereunder by
Landiord shall not ba dasmoed to be a walver of any precading bresch by Tenant of any tarm, covenant or conditton of
this Leass, other than the fallure of Tensnt to pay the particuler rent sc accapted regardisss of Landlord's knowledge
of such preceding breach at the time of scceptance of such renl. No covenant, term or conditien of this Laase shall
te deemed 1o have been walved by Landiord uniess such waiver be in writing by Landiord. .

ARTICLE 22 - DEFAULT §Y LANDLORD

221 No Right of Terminalien. !n the event that Tenant claima that Landiord Is in bresch of this Lease or
that Landiord has failed to perform any of the covenants, provisions or conditions contained in this Lease on its part
to be performad, Tanant shall give written natice of such claim of defautt to Landlord and any !ender of Landlord, the
identity of which Tenant has written notice. Landiord shal! heva thirty (30) days after receipt of writtan notice, or such
additional tma as may be reasonably required, to cure any such dafault. Landlord shall not be considered [n braach
of this Lease unfess this procedure has besn foliowsd by Tenant.

222  Limitation of Liabllity. 'n no event snail Tenant have the right to terminate this Leasa or sat off any
claim against Rent payable hereunder as & result of a dafault by Landlord. Tenant and all successors and assigns
covenant and agres that, in the event of any acluai or aileged failure, breach or defsull hereunder by Landiond.

2221 The scie end exclusive remady shall be against the Landlord's interest in the Canter,

22.22 No partner, member or mansger of Landiord shafl be susd or named as a party In any ault
or action (sxcapt as may be necessary to securs jurisdiclion of Landiord),

2223 No sarvico of process shall ba made against any pariner, manager or member of Landlord
{except aa may be necessary to secure jurisdiction of Landlord);
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22.2.4 No partner, member or manager of Lardiord shall be required to answer or otherwise
pload to any service of process;

2226 No judgment will be taken against any partner, membaer or manager of Landlord;

22268 Any udgment taken sgainst any partner, mamber or manager of Landlord may be vacsted
and cet ssids at any time nunc pro tunc;

2227 No wril of execution will mr'l;e laviad against the sssels of any partner, member or
manager ¢of Landlord;

2228 These covenants and egresments are enforceable both by Landiord and also by any
partnar, membsr or manager of Landiord.

ARTICLE 23 - EMINENT QOMAIN

231 Iaking Resulting in Temmination. if the entire Premises are appropriated or taken under the power
of eminant domain by any public or quasi-public authority (*Condemnation®), this Lease shall terminate and sxpire as
of ths date of such taking, and Landiord and Tenant shall each thereupon be reloasad from any further Hablity
accruing under this Laasse.

In the event more than twenty-five parcent (25%) of the square footsge of Floor Araa of the
Premisas is takan by Condemnation and if the remaining portion of the Premises Is not suitable for the conduct of
businsss by Tenant, or if by reason of Condsmnastion, regardiess of the amount so taken, the Master Lassa ls
terminated, In whole or In pant, or the remainder of the Premises Is not one undivided parcel of property, afther
Landlord or Tenant shall have the right to terminate this Lease as of the date Tanam ls reguired to vacate such
portion of the Premises upon gliving notics In writing of such elaction within thirty (30) days afier receipt of Tenant
from Landlord of written notics {hat sald Premises have baan Condemned. In the svent of terminetion, beth Landiord
and Tenant shali thereupon be relsssad from any liabilty accruing hereunder.

23.2  Award 'n the event of eny Condemnation, Landiord shall be eniled to the entire award or
compensalion In such procesdings, but the Rent and other charges for the last month of Tenant's coccupancy shall ba
proreted and Landiord agrees to refund to Tenant any Rent or olher charges paid in advance. Tenanfs rghl to
recelve componsation or damages for the fixtures end persanal proparty which Tenant has the right to remove shall
not be affected (n any manner hersby.

233  Paplal Taking. !f netther Landiord nor Tenant terminate this Lease or if less than twenty-five
parcent (25%) of the Floor Area of the Premisss s Condemnad, Tenant shall continue to occupy that portion of the
Premises which shail not have been Condemned as herein provided and the parties will proceed as follows: (a) at
Landiord's cost and expense and as saon as reasonably possible, Landiord will reasonably rostore the Premises
{d) the Minimum Monthly Rent sha!l be reduced on en equitable basle, teking into account the relative valuss of the
portion taken as compared to the portion remaining; and {c) Landiord shall be enilited 1o receive the tolal award or
compensation in such proosedings. Tenant hersby waives any statutory rights of termination which may erise by
reason of any partia! taking of the Premises under the power of emingnt domain,

234  Iransfer Under Threat of Taking. For the purposes of this Article only, & voluntasy sale or
conveyanca under threat and In lleu of condemnation shall be deemed an appropriation or taking under the power of
aminant domain,

ARTICLE 24 - ATTORNEYS' FEES

2414 Aftomeys’ Feas. In the event that st any time during the term of this Lease either Lendlond or
Tenant shall institute any acticn or procesding against the ather relating lo the provislons of this Lease, or any default
hersunder, the unsuccessful party in such actien or procaeeding egraes to reimburse the succassful party for the
ectual attornoys' fass and actual costs and disbursements incurred therein by the successful party. Ths parties
sgrees that the aciusl sttornays’ fees and disbursements so incurred shali ba deemed ressonabls.

ARTICLE 28 - 9ALE OF PREMIGES OY LANDLORR

251  Ralpage of Lapdiard. In the event of any sale or transfer of the Center and/or Pramises by
Landlord, or assignment by Landlord of its rights under the Master Lease, Landiord shal) be entlraly fread and
relisved of all (lability under ils covenants and obfigationa contalned in or dertved from this Lease arising out of any
acl, cccurrence or omission retating (o the Center, Premises or this Lease occuning aftar the mmation of such
sale, transfer or assignment. D
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20.1  Subprdination. Upon written request of Landiord or its lender, Tenant will, In writing, subordinate its
rights hereunder to the llen of any mortgage, deed of trust, lease or essement, now or hereafter placed upon the land
and/or bulidings of which the Premises are a part, and to all sdvancas made or hersaflar to be made upon the

securtty therso.

20.2  Atlomment In the svent of any foreclosure or sxercise of the power of sale under any morigage or
deed of trust mede by Landiord covering the Premises, or In the event of the exercise of the right to terminate any
ground lesse or the Master Lesss, Tenant shall sttom o the purchaser upon any such foreclosure, sale, or
termination and recognize such purchaser as Landlord under this Lease,

283  Agmemsnt to Execute Daocyments. Tenant agrees to execute any documents required to
affsctuste an ettomment, & subordination, or to make the Lease or any opllon granted herein prior to the lien of any
mortgage, deed of trust or ground loase, as the case may be, Tenant's fallure to execute such documants within ten
(10) days sfer writtan dsmand shel) constitute @ material defsuit by Tenant hereunder without further notica to
Tenanl or, at Landiord’s option, Landiord shall executs such documents on behalf of Tenant as Tenant's attomey-in-
facl. Tenant does heredy make, constituts and Imevocably appaint Landlord as Tenant's attomey-in-fact and in
Tenant's name, place and stead, o exacute such dociuments in sccordancs with this paragraph 26.

‘264 Estoposl Cerificate.

28.4.1 Each party (as "responding party’) shall at any ma upon not leas than tan (10) days prior
written notice from the other party (‘requeating party”) executs, acknowledge an deliver to the requesting pasty @
statsment In writing () certifying that this Lease is unmodifled and In full force end effect {or f modlified, stating the
nsiure of such modification and certifying that the Leass, as 30 modified, is in full force and effect) and the date to
which the Rent and other charges ars paid in advance, if any, and (i) acknowledging that there are nol, to the
responding party’s knowledge, any uncured dsfauits on the part of the requesting party, or epeciying such dafauita if
any are claimed. Any such siatement may be conclusively relled upon by any prospectiva purchaser of
encumbrancer of the Center or of the business of the businsas of Tenant.

28.4.2 At the requesting party's option, tha fallure to deflver such statement within such time shalt
be a material default of the Laase by the party who is to respond, without any further notice to such party, or it sha!l
be conclusive upon such party thet (1) the Leass is In full force and effect, without modification excapt as may be
rapresanted by the requesting party, (i) thers are no uncured defaults in the requsasting party’s performance, and (i)
if Tenant Is tho requesting party, no more than cne month's rent has been pald in advance, If Tanant fails to deliver
the certificate within ten (10) days sfier written request therefore, Tenan! irrevocably constitutes and lppolnll
Landiord as its special attomsy-In-fact to execute and deliver tha ceriificats to any third party.

26.4.3 if Landlord desires to refinance or sefl the Center, or any part thereof, Tenani hereby agrees
to delivar to any lendar or purchaser designed by Landlord such financial statements of Tenant as may be reasonably
required by such fender or purchaser, Such statements shall inciude the past thres {3) years' financial stetements of
Tenant. All such financial atstements shall be recelved by Lanciord and such lender or purchaser in confidence and
shail be used only for the purposas sat forth herain.

ARTICLE 27 - QUIET POSQECQION AND RELOCATION

271  Quiet Posnession. Landlord sgrees that Tennnt. upon paying Rent and performing the covenants
and conditions of this Laase, may quislly have, hoid and enjoy the Premisas during the term hereof ar any axtension
tharaof, subject, however, to the provisions of the Master Lease and any mortgages, deeds of trust, agresments and
encumbrances lo which the Leasa is or may becoma subardinate,

272  Belocation. Landiord shall hava the right at any tims, upon at least one hundred twenty (120) days
written notice to Tenant, to relocate Tenant to new spacs In the Center provided the Premises to which Tenant shell
be relocated (the "New Premises”) shell have the same approximate Floor Area as ls contained in the existing
Premises. Landiord's notice shall be accompanied by a floor plan of the New Premises. The New Premises shall be
loased to Tanant on the aame terms and conditions as hereln provided, excapt that in the event the Floor Ares of the
Now Premises shall be more or less than the Fioor Area conlained In the existing Premisas, there shal! be a
propartionste adjustment of the Minimum Manthly Rent. Tenant shall submit to Landiord, within thity (20) deys
following the dale Tenant completos rencvation and opens for business In the New Premises, an affidavit signed and
verifiad by Tenant seiting forth the costa and expenses (accompanied with coples of paid recelpis for each item)
reasonably incurred by Tenant in connection with the relocation. Within thirty (30) days following Landiord's approval
of Tensnt's list of expenses, Lendlord shsll reimburse Tenant for such expenses. Expenses oy include
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moving expenses, the unamortized cost of Tenant's Tenan! improvemenis to the exisiing Premises and trade fixtures
(to tha exient paid for by Tenant and to the extent such Tenant Improvemants and trade fixtures cannot be used In
tha New Premises), and the sums expended by Tenant for new Tenant Improvements and trade fixiures required
solely as a result of such relocation. Excepl as provided above, Landlord shafl not be lable or responsible in any way
for any costs, expenses, damages or injuries suffered by Tenant pursuant to @ relocation In accordence with the
provisions of this Articte 27, including, bt not limited to, loss of goodwill, business or profits. Tenant agreas that all of
the obligations of this Leass, including the payment of Rent, shail continue throughout the pariod of relocation,
Tenant shall, not later than the date specified in Lendlord's notice, vacate and surrender the exiating Premisas,
ralocate to the New Premises, and prepare the New Premises for occupancy, all st Tenant's sole cost and axpense,
subjact lo the reimbursement provisions set forth above. Tenant agrees to use all reasonable efforts to open for
businass in the New Premises as quickly as Is reasonably posaihis under the, clrcumstances. Immaedistely following
the dats of relocation by Tenani, Landiord and Tenant shall execute a supplemental agreement specifying the
Jocation of the Now Premises and the new Minimum Monihly Rent to be paid pursusnt to this Lease. All Additional
Rent to be pald pursuant {o this Lease shall be adjusted pro rata based upon the diferantial, if any, In the Floor Area
of the existing Premises and the New Premises. Tha failure of Tanan to relocate in accordance with the provisions
of this Leasa shall constitite a material dafault under this Lease.

ART1CLE 28 - MARKETING FUND

28.1 Marketing Fund Landlord may Institute @ program of advertising or promotional evenis which Landlord
determines, In Its scle discretion will promote the Center. Tha costs of such advertising or promotional events ghall be
pald out of markating charges coliected by Landlord from lessees in the Center (the Marketing Fund).

28.2 Method of Payment From and after the Commencement Date, Tenant shall pay to Landlord on the first
day of each calendar menth of the tarm of this Lease, 83 Additional Rent, & sum equsl to the Marketing Fund
Contribution specified In the Fundamental Leass Provisions, which shall be usad for the purposes of pramoting and
advertsing the Center.

28.3 Marksting Fund Contdbution,, The Marketing Fund Contribution specified In the Fundamental Leage
Provisions shall ba adjusted aftar the expiration of the firet full calsndar year of this Lease to reflect any change in the
cost of living. The adjustmant, if any shall be calculated upon the basts of the | as defined in Section 6.1.1(a). The
Marketing Fund Contriibution payable during the following calendar yaar and unit the next adjustment sha'l ba set by
mutiiplying the Marketing Fund Cantribution by a factor equal %o the Increase In the Index as last published
Immediataly praceding the Commencement Date and the Indax last published mmedistaly preceding the date of
adjustmant. In no event shall the Marketing Fund Contribution be less than that for tha pravious year.

28.4 Ugo of Markefing Fund The use arid disbursement of tunds from the Marketing Fund shall be
considered by a contmittae composed of three (3) persona;.one {1) representative appeinted by Landlord, and two (2)
repragentatives who shati be elacted by leaseas in good standing within the Canter. The committee shall provide
suggestions to Landlord with regard lo the disbursements of funds from the Marketing Fund for the pramotion and
advertising of the Canter. Landlord egraes lo consider ihe commitlees suggestions but reserves the right to make
final detarmination as to the expendhture of satd funds and to tarminale any program of pramotion or advertising.

Coats and expenses payable out of the Marketing Fund shall inelude, without fimitation, coats and expenses related
1o 8 marketing director to be selacted by Landlord in Landlord's sole discretion.

28.5 Landlord's g Changa Marketing Goptabyution at, Landiord regerves the right to changse
Tenant's Marketing Fund Cantribullon from a minimum sum format to a pro rets share allocation provided that in no
avent shall Tenant be raquired to pay In any calendar year én amount that exceeds Tenants Marketing Fund
Contribution (as specified In the Fundamenta! Leass Provisions) for the Immediately preceding full or pardal calendar
yeat. Landlard shall change the Marketing Fund formal to a pro rata format, (f at ah, only as of the beginning of @
calender year and upon giving Tenant et least three (3) months’ advanca writlen notice. Landiord shall notify Tenant
In writing of the amount of the Marketing Fund Contribution for each calendar year and of Tenant's pro rata share
theresf, and Tenam shall pay Landlord on the first day of each calandar month of tha first calendar year that the pro
rala share format Is In effect. Within thirty (30) days foliowing the end of each calendar yesr, Landiord shel) furnish
Tenant a statemant covering the calendar year just expired, certifled as correct by a certified public accountant or an
authorized represontative of Landlord, showing the total amount of Marketing Fund Centribution payments made by
Tenant with respsct to such calendar year, and the amount, it any, by which the Marketing Fund Contribution
paymants made by Tenant exceeds the limitations s¢t forth abave. |f Tenant shall have made any such excess
paymants, then Tenant shaft be entilled to offset tha excess against the payment next thercafler tgat;keeome due

D

L andlord for Markating Fund Contribution payments as set {orth herein, If, howevar, Tenant's Nax 05 "|
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Contribution payments during the applicable calendar year do not equal Tenant's Marketing Fund Contribution for
such calendar year, the shortage shaB be deemad Additional Rent and shall be due within thirty (30) daye written
notice by Landiord, There shall be sn appropriate adjustment of Tenant's share of Marksting Fund Contribution
paymeants as of the expiration of tha Laase term.

28.6 Tenant Advertising, Tenant agrees not to produce any advertising which Is not In gocd taste or which
may Injure the Centar or other lassees within the Center. If, In Landiord’s sole discretion, Tenant viglates this
covanant, Landiord may give Tenant written notice of eame and Tenant shaft thereafter obiain Landiord’s prior written
approval of all advertising for a period of six (8) months following said written notice.

28.7 Lata Chatge, Should Tenant fall to make arty payment to Landlord for ila share of Markating Fund
Contribution or Grand Cpening Contribution as provided above, by the tenth day following the date on which such
pasyment bacomes duse, then such amount shall bear Interest at the Lease Interest Rats and a Late Fee egual to ten
percant (10%) of the amount due shall be sssesssd. Tenant acknowisdges that the foregoing charge represents a
falr and reasonable estimata of the coats, expansas, and damages that Landlord will incur by reason of such fallure
by Tenard, the exact amount of such coals, expenses and damages being extremely difficult and Impraciicable to fix.
Accepiance of any such charge sha!l not constitute a walver by Landiord of Tenant's defautt or prevent Landlord from
exsrclaing any of the other rights and remedies available to Landlord hareunder, or as provided by law.

28.8 No Interest in Marketing Fund Tenant shall at no time have any right, titls or interest in or to the
Marketing Fund or any part or portion thereod,

ARTICLE 20 - CAPTIONS AND TERMS: PARTICS: NOTICED

201 Rafarance Quly. The captions of Articles of this Lease are for convenlence only, are not a part of
this Lease and do ncl In any way limit or emplify the tarms and provisions of this Leasa.

20.2 Iha Termm. Except as otherwise specifically stated In this Lease, the "tsrm" shall include the
original term and any extsnsion, renswal or hoidover thereof,

203 Parlies. 'l more then one person or corporation |3 named as Landiard or Tenant In this Lasse and
executes the same as euch, then and In such event, the words “Landlord® or "Tenant” wherever used in this Lesse
are intended to refer to ali auch persons or corporations, and the Habity of such persons cr corporations for
compliance with and performance of all the terms, covenants and provisions of ihis Laass shall ba joint and several.
The mascuiine pronoun used hereln shall include the feminine or the neuter, as the cass may be, and the use of the
singular shall inctude the plural,

29.4  Nolices. All notices required or parmitted under this Lease shall be in wriling and shall be
porsonally dalivered or sant by certifisd mall, return receipt requested, postage prepald, by nalionally or locally
racognized ovemight or same day delivery sarvice which provides for acknowledgment of dellvery (Le., FedEx) or by
tolafacsimils ("Fax”) machine capable of confirming trensmisalon and receipt. Notices to Landiord and Tanant shal!
be delivered o the addraseas sst forth In the Fundamental Leass Provisions. Elther party may change such address
by giving written notice by certified or reglatersd mail to the other, Notices shall be deemed received upon actual
receipt if peraonaslly dalivered or sent vis Fax, and shall be deemed received thres (3) days after mailing if sant by
cortified mall.

ARTICLE 30 - OBLIGATIONS OF SUCCESSORS

30.1  Conmtruclion: Sugcmasoty. The parties hareto agres that all ths provisions are ta be conatrued as
covenanis and agreamants as though the words Importing such covenants and agresments wera used in each
separate paragraph heraof, and that all of the provislons hereof shall bind and inure to the benefit of the parties
hareto, and thelr reapactive heirs, legal represantatives, sucoessors and assigns.

ARTICLE 31 - CONSENTS AND APPROVALS

311 Consents Required Wherever this Leasa provides that Tenant Is required to obtain consent or
approva!, such consent or approval mus! be obtainad In advance and shall not be velid ar efiective unless consanted
to or approved expressly in writing In sach instance. Any such consant or approval may be given or denled at the
scls and absolute discrellon of any person having the right to give ¢r deny such consent or approval, except as
otherwise provided in this Lease. Landlord's consent to, or spprovai of, sny act by Tenant requiring Landlord's
conssnt or appreva)l shall not be deemed to waive or render unnecessary Landiord's conaeni to or approval of any
subsequent similsr sct by Tenant
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312  Relmbursement to Landiord, Tenant agress to reimbured Landlord for payment made to City for
any fees or charges assessed in connection with obtalning snd/or processing approvals hereof.

ARTICLE 32 - HOLDING OVER

Any holding over by Tenant after tha expiration of the Term of thia Lease shall be construed to be tenancy from
month to manth and shall atherwise ba upon the terms and conditions provided by this Leass.

321  Pasn Rent on Tengocy from Month-to-Month, Rent ghafl be et the rate equal to 200% of the sum of
the Minimum Monthly Rent amount st the expiration of the Lease and applicable Percentage Rent, Comman Area
Maintenance Contribution and Marketng Fund Contributien,

322  Termination of Tenancy from Month-to-Month, Landiord or Tenant may temiinate the tanancy from
manth-to-menth by giving the cther parly a 30 day notice prier to the next due date of Rant immediately prior to the
expiration of the Term of anytime during the monih-to-month tenancy provided thal the notice is given at least n
days prior to the naxt due date of Rent. Tenant shall have a maximum of 30 days from the delivary date of notica by
Landlord lo vacate the Promisea.

ARTICLE 33 - SECURITY DEPOSIT

33.1 Securlty Doposlt, Tenant has daposited with Lendlord the sum spacified in the Fundamental Legse
Provisions harsof as Sscurity Depostt, recelpt of which ls hareby acknowledged, Sald deposii shall be heid by
Landiord, wilhout bility for Inleres!, as security for the falthful parformance by Tenant of all of the tarms of thia
Lsase by Tenant to be obssrved and parformed. Such deposit may be commingled with other funds of Landlord. The
security deposh shall not be mortgaged, assigned, transfarted or ancumbared by Tenant, snd any such act on the
part of Tenant shall be without force and effeci and shell not be binding upon Landlord, In the event thal Minimum
Annual Rent ls increased in accordance with the provisions of this Ledss, the Security Deposit shall be Increassd In
the same proportion end at the same time &s sald incresse in Minimum Annua! Rent.

33.2 Use snd Reatorstion |f Rent or any other sum payable by Tenant to Landlerd shail be overdue snd
unpald or should Landlord maks paymsnts on bahalt of Tenant, or Tenant shall fall to perform any of the terms of this
Laass, then Landiord may, at its option and without prejudica to any other remady which Landiord may have on
account thereof, spproprinte and apply said entire depsait or 80 much thereof as may be necassary o compensate
Lendiord fowsrd the payment of Rent or loss or damage sustained by Landlord dus to such breach on the part of
Tenant, and Tenant shatl forthwith upon demand restore sald sacurity to the original sum dapasited. Should Tenent
comply with al} of said terms and premptly pay all Rant as It fsts due and a!l cther sums payable by Tenant to
Landlord, sald depostt shall bs retumed In full to Tenant within thirty (30) days of the tasi day of ths Lesse Term.

33,3 8ankrugicy, In the eveni of bankmupley of other debtor-creditor procoedings agsinst Tenant, such
security daposit shall be deemed to be applied first lo the payment of Rent and other charges due Landlord for all
periods prior to the fiting of such proceadings.

33.4 Trepafer of Security Depostt. Landlord may delivar the funds daposited hereunder by Tenant to the
purchaser of Landlord's !nierest In the Premises in the evant that such interest ba sold and thereupon Landlord shal)
be discharged from any further liability with respect to such deposit, snd this provision shsll also apply to any
subsequent irensfsrees.

ARTICLE 34 - SWIMMING POOL RATES AND MINIMUM HOURS

341  Bwimming Pool Rates and Minimym Hours, Tenant agrees thet the pos! known as the *Plunge”
shall be open 1o public use twalve (12) months per year (excapt for New Yeaors Days, Thankegiving Day, Christmas
Day, Easter Day, Memoria! Day, Independence Cay, and Labor Day), the following minimum hours shall ba observed
by Tenant: Menday through Friday, 8:00am — 8:00pm; Saturday 8:00am - 4:00pm; and Sunday 8:00 am to 2:00 pm.
Upon appraval from the City, the rate charged for such day use shall not exceed $7.00 per individual. Upon obtaining
written consent of City, which such consent shall not be unreasongbly withheld, Tanant she!l be permitied to Increase
such retes to compensate for increaaes in the Index {if any).

ARTICLE 38 - MISCELLANEQUS
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354  Relationship of Partics. % Is agreed that nothing contalned In this Leass shall be deemed or
construed as cresting a parinarship or joint venture between Landlord and Tenant or between Landlord and any other
party, or cause Lendlord to be responsibla In any way for the debis or obligations of Tenant, or any othar party.

332  Sayembiity. It is agreed that if any provision of this Lease shall be detormined to ba vald by any
court of competent jurlsdiciion, then such detenmination shall not affect any other provision of thia Lease and all such
other provisions shall rematn In full force and effect; and It Is the intantion of the parties hareto that if any provision of
this Lease is capabls of two constructions, one of which would render the provision vald and the other of which would
render the provision vakd, then the provision shal have the meaning which renders it valid.

353  Wamanty of Authodty.

3531 |If Tenunt s a corporation the parties executing this Lease on bohalf of Tenant hereby
covenanl and wasran! that Tensnt Is a duly qualified corporation and all staps havs been taken prior to the date
hereof to quallly Tenant to do business in Califomis, el franchise and corporate taxes have been pald to date, and all
future forms, raports, fees and cther documents necessary to comply with applicable taws will be filsd or pald when
dus. Upon the request of Landlord, Tenant shall provide Landiord with a cerlificate of good standing frem the
Callfonia Secretary of State, dated within thiny (30) dsys of the Commencement Date, along with a copy of the
.ﬁe:ig of tI‘nuorponﬂon for Tenent and @ corporate resohdlon authorizing the execution of lhis Leass by the
undarsignad.

35.3.2 !t Tenant Is & Gimited Gabiity company, or a limitad partnarehip, the parties executing this
Lesss on bahall of Tenant hereby covenant and warrant thet Tenant la @ duly qualified limited liabiiity company, or
limied partnership, and all steps have been taken prior lo the date hereof to qualify Tenant to do business in
Callfomis, all franchise and other taxes have been paid to dste, and all fulure forms, reports, feas and other
dacumenis necessary to comply with applicable laws will be filed or pald when due. Upon the request of Landlord,
Tenant shall provide Landlord with a cerificate of good stending from the Californis Secretsry of Stats, dated within
thirty (30) dsys of the Commencamaent Date, along with a copy of the articles of erganizetion of Tenant, and a copy of
the operating agreement of Tenant suthorizing the execution of this Lease by the undersigned,

354 Enlm Agreamant. No orsl agresmants exist between the parties hereto affacting this Lease, and
{his Laase supersedes snd cancels any and ol previous negotlations, arrangements, brochures, agreements and
undarstandings, if sny, between tha parties hersto (or thelr agents) or displayed by Landlord to Tenant with respect to
the subject matter thereof, and none thareof shall be used to [rterpret or construa this Lease. This Leass ls and shall
bs considersd 1o bs the only agreamant between the pariies hersto end their representatives and agents. Al
nagolistions and ora) agresments accaptabla to beth partias have been marged Into and are includad heratn, There
are no other repressniations or wamanties between the parties and ali rellance with respect to represantations is
soiely upon the represantations and agresmants contained In this docurnent.

355  Righttolease. Landlord reservas the absoluts right (o effect such other tenancies in the Center as
Landiord, In the sxercise of Ita sols business judgmeant, shall determine to best promote the Interests of the Center.
Tenant doss not rely on the fact, and Landlord does not represent, that any specific Tanant or number of Tenanis
shall, during the term of this Lease, occupy any space in the Center.

388 Goveming Lew, Eorum: Censtruction. The laws of the State of California shall govem the validity,
performance and enforcement of this Lease. Should either party Institule legal suit or action for enforcement of any
obligation contalned hersin, 1 is agreed that the venue of such sult or action shalt be in San Diego County, Cslifomnls.
Although the printed provisiens of this Leasa were drawn by Landlerd, this Lease shall not be conatrusd elther for or
against Landiord e Tenant, but this Leass shail be interpreted in accordance with the genaral tenor of the language
in an sffort to reach the resutt Intended by the language.

35.7  Foroa Majaura. Uniess the sama will cause the other party o be in defsult under any cbligation to
any third party (including without imitation the Master Lasse), any prevention, delay or stoppage due to strikes,
lockeuts, labor disputes, scts of God, nabllity to obtain materiala or reasonable substitutes therefor, govemmental
reslriciions, gavernmentsl regulations, governmental controls, judicisl orders, enemy or hostile govemmsntal action,
civil commotion, fire or other casualty, and other causes beyond (he reasonable control of the party obfigated to
perform (financlal Inabilty exceptad) shal excuse the performance by such psny for a peticd equal to any such
prevention, delay cr stoppage, excapt the cbiigations imposad with regard to Rent and other charges to be pald by
Tenant pursuant to this Lease.

386  Nondiscrimination and Equal Gonortunity. Tenant agress not to discriminate in any manner agalnst
dny person or persons on acoount of race, marital stetus, sex, refigious cresd, color, natlonal origin or ancestry, age
or physical handicap In the use, occupancy or enjoyment of the Premises or In the providing,qf goods, sarvices,
facifities, privilages, advantages and accommodations or n the abtaining and holding of emplo
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Tenant agreed to abida by City's Equal Opportunity Program for non-construston caniractors deing
business with the City, A copy of the program affective as of the date of this Lease is on file in the City Clerk's Office
as Document RR2626833, and by this reference is a part hereol. The goal of the program s the sttainment of
employment for minarities and woman in i areas of employment, in a total parcantage as established by the Clty for
its Equal Opportunity Program each year.

350  Semsona! Activitien. Tenanmt will cocperats by appropriste decoration of the Premises and
participation In promolional and public refations activitles of the Center for holideys such as Christmas, Eastsr,
Valentine's Day, Hallowsen, and ather special days selecied by Landiord from time to tima.

35,10 Coooeration with Clty. Tenant recognizes that It Is the policy of tha Center that @il Tensnts,
Including Tenant, will cooperate with activilles of City and 1o comply with sl rules end reguiations of City applicable to
the Center and Premises.

36.11  Shoolifing. Tenant wiil cooperats in all procsdures and programs calculated to discourage
shoplifting in the Center.

3812 Lender Reguirements. The parties agree that this Leass shall be modified at the request of
Landiord '
in any manner requested by a lender providing conatruction financing or permanent financing, provided that no such
modiication shall substentially affect the righta of Tenant hersunder, and In all events no such modification shall
changs the amount of Rent to be paid by Tenant.

3513 Confidenlial Bhoopers Program Lsndiord shall have tha right to instiute and maintain a
Confidential Shoppers Program which Is intsnded to assist Tenant in maintaining the highest quality of lis foed,
beverages, products, snd services provikied on the Premises.

Lendiord may from tme to time, and without Tanant's knowledge, send parsons {o the Premiass for
{he purpose of assessing the quality of Tenant's food, beverages, products and services. At the conclusion of said
viait Landiord shall prapare s writien report which shall be fumished to Tenant within fiftean (16) days sfter sald vialt,
Tenant shall promptly make svery effort to remedy any deficiency described in such report.

38,14 Rules and Regulstions. Tenant and s emplayees, agents, icansess and visilors will at all imes
obaerve falthfully, and comply strictly with, the rules and reguiations set forth on EXhitiLC, Landiord may from time to
ime reasonably amend, dsiste or modify existing rules and regulations or adopt reasonable new niles and
reguistions for the use, safsty, cleaniiness and care of the Premises and the Center and ths comfort, quist and
convenlencs of occupants of tha Center. Modifications or gdditiona to the rules and regulations will be effective upon
notice to Tenan from Landiord, In the event of any breach of any rules or regulationa, or any amendments or
additions to such rules and reguiations, Landiord will have all remedies which this Lease provides for default by
Tenant, and will, in additicn, have any remedias evailable at law or in equlty, inctuding the right to enjoin any brasch
of such rules and regulations. Landiord will not be Hable to Tanant for violation of such rules gnd reguiationa by any
cther Tenent, its smployses, agents, visitors or licensees, or any other parson, In the event of any conflict batween
the provisions of this Laase and the niles and regulations, the provisions of this Lease will govern.

3515 Washrooma. The washrooms and other plumbing fixtures shall not be used for any purposes other
than those for which they were constructed, and no sweepings, rubbish, rags of other substances shall be thrown
therein. Tenant agrees that all damages resulting from any misusa of the fixtures or the Promisea by Tenant or its
sarvants, employases, agents, visitors or licensess be repaired by Tenant, Washrooma for pubiic use In the Cenler
shall be maintsined by Landiord, and the cost thereof paid by Tenants receiving banefits therafrom, as determined by
Landiord In Landlord's sole discretion. The allocation of such costs shalt bs that proportion which the Floor Area of a
particutar Tenani receliving benefits thersfrom bears to the total number of leasable square fest occupled and open
for busineas by all Tenants racelving banefis therefrom.

3816 Diatutbonces. Tenant ahail not make or permit to be mads, any unseemly or disturbing ncisss, or
disturb ar Interfers with the occupants of nelghboring premises, or (hose having businass with them, whathar by the
use of any musical Instrument, ampiited sound, nolss, whistiing, singing, or in any other way. Tenant shall not throw
anything out of the doors, windows, or skylights, down the passagaways, or off any baiconias. Tenant shall not do
anything or pemmit anything to be dons on or from the Pramisas which wil disturb the quiet enjoyment of any other
Tenant or [ts premisas.

3517 Flammables and Tqxic Vvasle. Naither Tenant, nor eny of Tenant's se/vants, employees, agents,
vialtors or licansess shali at any tims bring to of kesp on the Premises any flammable, combustibls or axplosive fluld,

chemical or substance or any toxic, hazardous or radioactive matter, ™~
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3518 Caovasaing, Soflciting end Peddling Cenvassing, soliciing and pedding In tha Center is
prohibited and Tenant ahall cocperats to prevent the same.

35.19 VYiclatigns by Other Tenants Lendlord shall not be responsible to Tenant hereunder for the
-non-gbesrvanca ot violation of any of the provisions of any other lsase of the Centar by any other Tenant,

3520 No Waranties by Landiond. Landiord makea no warranty, guaranies, covenant or averment of any
neture whatsoever conceming condition of the Premises or the Common Areas, Including the physical congilion
theraof, or any condltion which may affect the Center or Premisas, inchuding the effect of tida) action, wind storma,
flooding, blowing ssnd, water sespage and the ilke from the ocean and beach which adjoin the Carder snd It is
agreed that Landiord will not be responsible for any loss, damage or costs which may bs incumed by Tenant by
reason of any auch condition or conditions.

38.2¢ Time [a of Essance: Binding Effect, Assignment Time is of the essenca of each and all of the
tarms and provislons of this Lease and this Laase shall inure to the bensfit of and be binding upon the perties hersto
and any succossors of Tenant as fully and to the same extent as though spacifically mentionsd In esch insisnce, and
allls_u\anam;i lﬂpulr:ﬂom and agreaments in this Leass shall extend to end bind any permitied assignees and
subTenants of Tenant. .

' 38.22 San Disgo Convention apd Visitors Bureau. If required by Landiord, Tenant agrees to join and
maintaln membaership in the San Diego Convention and Viaiters Buresu during the term of this Laase.

3523 No Pigtoria) ot r Renresentations of Centat. Tenant shall not publish or distributs any picioral
©r other reprassntation of the Center, or any part thereof, or its name or logo, by posicards, posters, imprinis on tes
shins or other ciothing, of by any other means, without the prior written eonsent of Landlord.

3524 No Qral Reprogentations. Tenant expresaly acknowiedges snd agrees that no eral representation
has besn made by Landlord to Tenant in conflict with the provisions of this Lease. No revision of this Lease shall be
valid unieas made In writing and signed by Landiord and Tenant.

38,26 |plerfor Lighling. Tenant agrees to Install parmansnt lighting which will remain on until at least
2:30 a.m. seven (7) days a week. Lighting must be spots or floods with white bulba only, )

38.26 Peat Exterminaiion. Tenant shall use at ita cost such pest extermination contractor as Landlord
may direct end at auch intervals as Landiord may require.

3527 Qpemations and Time Perdod. |f Landlord notiflas Tenant in writing that the Premises are ready for
occupancy and Tenant falls to take possession and opsn the Promises for business, fuily fixtured, stocked and
staflod within thirty (30) days, then Landlord shall have, in addition to eny and all remedies hereinafter provided, the
right to immadiately cancel and terminats this Lease,

35.28 Uae of Name of Canter. Landiord reserves the right to changs or modtly the name of the Cantsr as
Landlord may desire from time to time. Tenant acknowledges that the name "Beimont Park™ Is a propristary name
held by Lendlord end not a geographic name. Tenant ehall not have or acquire any property right or interest in the
name "Belmont Park,” the Bs!mont Park logo, or in any other name or logo of the Center, and shall not use "Balmont
Park,” the Beimont Park loge, or any other name or logo of tha Certer as @ parnt of its trade namse, service mark or
business name,

3528 Real Estele Broker. Tenant warrants that it has had no dealings with any real estale broker or
agent In connection with the negotlations and/or exscution of this Lease, except the broksr(s) listed in the
Fundamental Leass Provisions. Tenant hareby indemnifles and holds Landlord harmless from and against any costs,
expenses, attorneys foes, or llability for compensation or charges which may be claimad by any unnamed broker or
agent by reason of any dealings or acticns of Tenant.

36.30 Architactural Significance. Tenant acknowledges thet Landlord has @ significant Interast [n the
architeclural and asathetic appesrance of the Center, To protect Landlord's interest, Tenant agrees that he will not
do enything to impsir Landlord's interest in the srchitectursl and sesthetic nature of the Center and that Landlord
may, In Landlond's sole and absolute diacretion, remove any item, ot Tenant's scle cost and expense, or prohibit
Inataliation of any such item.

3831 Eurther Agsurgnces, Tenant further agrees and cavenants to exacute any further documents and
acticns as Landlord may ressonably require, In ordsr to glve effect (o any Intentions expressed in-this Lease.
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ARTICLE 38 . ADDITIONAL PROVISIONS

48.1 Additlonal Provisiona. By Insertion of numbera in the following blank, Landlord and lessee
acknowladge that Articia(s) : Is/are attached hereto and made @ part hereof. If
numbers have not besn sat forth tn the biank in this Section 45.1, # Is conclusive thet no additional provisions are 8
part of this Lease.

IN WITNESS WHEREOF, Landiord and Tenant have duly executed this Lease on the day and year first above
written.

LANDLORD TENANT

Symphony Asset Pool A R Ko Belmont Athfatics LLC,
a Dslawara limited tiability company Mﬂw

(4

Name: _| 1.3 UC ¢ Name: W
Tide: Title: /:szj)/{
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EXHIBIT B-1
{CONTINUED}
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EXHIBIT B-2

FLOOR PLAN BHOWING THE ADDITIONAL PORTION OF THE PREMISES
' (WAVE MACHINE)
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EXKIBIT Bt - Premises
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EXHIBITC
RULES AND REGULATIONS

1. The Premises Is & part of Mission Baach Park, a dadicated public park. The Premises must
therefore be utlilzed for park and recreation purposes and for fagiitles needed to accommodeto park vistors,
including visitor orisnted commercial and recreational uses. Tenant shall operale ite activitias in a manner
congistent with the foregolng purposes o as to accommodate the public uses of the park property.

2 No projection sha!l be attached 1o the outside wall of the buildings in the Center or any exterior
portion of the Center without the prior writen consent of Landiord. No cunasins, blinds, shades or screens
shall be stiachad to or hung In, or used In connection with, any window or door of a Tenant's premiaes,
without the prior written consent of Landiord, Such projections, curteins, blinds, shadoes, screans or othar
fixtures must be of a quality, type, design and colar, and aftachad in the manner approved by Landiord. All
eloctical celling fixtures hung In spaces along the perimeter of the bulldings In the Centar must be
fluorescent, of a qualtty, type, design and bulb color appraved by Landiord.

a The sashes, sash doors, akylights, windows, and doors that refiect or admit light and eir into the
passageways or other public places In the Center shall not be covered or obstruciad by any Tenant, nor
shall any botties, parcels or other articles be placed on the window sllla.

4, Vehicles snd hand trucks, except those equipped with rubber tiras and side guerds, shal) net be
:::l}n t:la Premises or in tha Common Aress, by any Tenant or its employees, in the deilvery or recelpt of
andise,

8. No Tenant shall mark, paint, drill inte, or in any wey deface any part of ita premises, or the bulldings
in tha Center, or eisewhere in the Center, No boring, cutting or etringing of wires, or laylng of lincisum or
other similar fioor coverings, or palnling or wood slalning of fixtures or equipment, shall be pennitted, except
wih the priar writlen consant of Landiord, and as Landiord may direct.

8. No bicycles, vehiclea or animals of any kind shall be brought into or kept In or about & Tenant's
premises, and excapt Bs permitted by the Lease, no cooking shall be done or permitiad on @ Tenanta
premises, except that the preparstion of coffes, lea, hot chocolsts and similer Hema for Tenants and thelr
employaes shall ba pammited. No Tenan shall causs or permit any unusual or objectionable odors to be
protuced or permaats ita premises,

7. No Tenant's premises shall be used for manufacturing or for tha storage of merchandise, except as
guch slorags may be inckiental to the use of the premicas as permitted by Landlord. No Tenan! shall
accupy of permit any portion of its premises to be occupled for any use other than parmiited by this Leasge.
No Tenant shali engage or pay any employees on is premises, excep! those actually working for such
Tenarnt on its premises nor advertise for laberers glvln? an addross ol ila premises. No Tenant's premises
shall be usad for lodging or sleaping, of for any immoral of Hllegal purposes.

8. No additiona! locks of bolts of any kind shall be placed upon any of the doors or windows by any
Tenant, nor shall any chenges be made in exisiing locks or the mechanism thereof. Each Tenant
lermination of his tenancy, restore to Landiord all keys of storas, offices, and tollet rooms, elther fumished
lo, of otherwise precured by, such Yenant, and In the event of the lose of any keys 80 furnished, such
Tenant shall pay to Landlord the cost of replacing the same or of changing the tock or locks opened by such
lost key If Landiosd shall desm it necessary to make such change.

9. All removals, of the camying In or out of any sales, frelght, fumiture, or bulky matter of any
description must ba accomplished undar the supervision of Landiord's representative and take piace during
the houts which the Landiord may determine from time to time. The moving of othar fixtures of bulky matter
of any kind musl be made upen previous noties to Landlerd and under his supervialon, and the persons
employed by any Tenant for such work must be accaptabls to Landlord.

10, No Tenant shali install any antennas, serial wirss or other such equipmant on the roof or extarior

walls of any building in the Center or elsawhere In the Center, without, in each and every insiance, obtaining
the prior approva), In wriling, by Landlord.
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EXHIBITD
COMMENCEMENT DATE CERTIFICATE
This Commencement Date Carilficate ("Cortificats”) s entered Into by Landiord end Tensnt
pursuant to Section 4.2 of the Laass.
1. Dsfinftions. In this Coritficate, the following tarms shall have tha meanings ghven to them:

(@) Lmdlotd Symphony Asset Pool XV1 LLC, a Delsware (imited liabiity compeny
(b) Tensnt: Baimont Athlstics LLC, a Delewsre limited liability comperny

(c) Leass: Lesss dated betwesn Landiord and Tensnt

(d) Premises: 3118 and 3119 Ocean Front Walk, San Disgo, Caifomia 82100

2. Confrmsticn of Lsass Commencemen Oats: Landiord and Tenant confrm thal the
Commencamant Oate of the Loase Is and the eoxpiration dste e

Lendiord and Tanant have execuled this Cartificate ss of the dates set forth below.

LANDLORD TENANT
Symphony Assst Pool XV1 LLC, Beimont Athlstics LLC,
a Detaware [imited llability company 8 Deluware iimited llabiilty company
By, By
Date, Dats,
Name: Nama:
Title: Title:
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EXHIBITE

LANDLORD FF&E
(ATTACHED)
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FF&E (Built In) - BELMONT ATHLETICS LLC
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1 boiler/AVAC - gym A/C
1 boiler/HVAC - insulate gas
1 boiler/HVAC - Plunge pool heat

check in kiosk - WHAC

combustion blower - Bmax jacuzzi

hardwood floors

lighting - fixtures and systems - WHAC

pool chemical controller

pool deck

pool filter

pool pump

pool tile - materials

sauna - locker room

signage - WHAC

window graphics

kiosk - boarwalk

kiosk - Bmax/retail

Bruticus Maximus Wave Machine

Bmax truss system

Flowrider Wave Machine

jacuzzi/spa -6 ftx 4 ft

drinking fountain
ADA lift - Plunge pool
Wyland mural
sufboard locker system
3 Joanon T o - Locker Rooms -detall” - . ... - .l RN
sinks kohler
men's urinals kohler
toilets American Standard

ey [ - - - el e Bk Bt el e e Bl B Y PRy iy 'y PNy pETY pEEY
s B AL = B e B (N

paper towel dispensers

11 toilet seat cover dispensers

11 ._toilet paper dispensers
2 bathing suit dryer suitmate
2 baby changing station

10 hand soap dispensers

172 member's lockers w/ doors (mens)

172 member's lockers w/ doors (womens)

10 shower heads/fixtures
2 shower heads (ADA compliant)

2 shower benches (ADA compiant)




EXHIBIT F
ADJUSTED GROSS SALES REPORT

for

Belmont Athletics LLC
3115 and 3119 Ocean Front Walk
San Diego, California 92109

According to the terms of our License, 1 / we hereby certify under penalty of perjury that

the gross sales for the period: to are as
follows:
Food Gross Sales:
Amount ] Percentage: — $
Retail & Other Gross Sales:
Amount: $ Percentage: $
LESS:
Refunds or
Allowances: S
Exchanges: $
Included Sales, Use or
Gross Receipts Taxes: b
Total Deductions from Gross Sales: (s )

TOTAL ADJUSTED GROSS SALES: §
TOTAL PERCENTAGE MINIMUM FEES (if applicgble): $

FEES FOR OD, DUE SYMPHONY ASSET POOL XVILLC: $
sgf 10 days after cad of month.

Autborized Sighature Date
Licenscr may request st any time coples of the report to the Board of Equalizstion and copy of Cancelled
check made to such board.
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EXHIBIT G
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STORM WATER
BEST MANAGEMENT PRACTICES

Prepared by:

WAVEHD)
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l Belmont Park's Planning and Organtzation Committes

Mirko Marone _ Property Manager (Enforcement Official)
Justin Lopez Diractor of Operations
John Akers Maintenance Enforcement Supervisor

. Balmont Park’s Reference Phone Listing

Name Phone Contact
Beimont Park’s Admin Offica 858-273-8440 Stave Smith
City of San Diego Asset Dept 819-238-8020 Jim Barwick
Allisd Waste (Daily Disposal) 858-276-8081 Mark Sanders
Dariing Int'l (grease removal) 8608-568-8800 Toby Simpaon
San Dlego's Hazardous Management 819-533-4477 Recording
San Dlego’s Wasts Enforcement 868-492-8066 Recording
San Dlego's Graffii Hotline 819-525-8522 Recording
San Diego's Code Compilance 819-238-6600 Recording
Storm Watar Poliution Hotiine 619-533-3783 Recording
Police non-emergency 858-484-3164 Officer on duty
District 2 Counciiman — Kevin Faulkner 858-238-8822 Kalie Hansen
Quick Reference Municipal Codes
Beference Reference Code
-Cily of SD Municipal Code saction 43.0307(a)
-CA Water Cade gaction 13050(d)
-CA Hoalth/8afsty Code saction 25117
-Discharge Conveyance System saction 43.0305
-Exemptions im Discharge saction 43.0304
-Inland Surface Water Plan City Clerk as Dot No, 00-17688-4
-Enclosed Bays/Eatuaries Plan City Clerk as Doc No. 00-17888-3
-Basin Plan City Clerk as Doc No. 00-17888-1
City's Storm Water Division

www. thinkbiuesd.omg

1. RESTAURANT TENANT OBLIGATIONS AND RECOMMENDATIONS

The by-products of focd-relatad businesses can harm the ocean and gea [ifs if thay enter the
atorm drain system. Food businesses can cause harm by food waste in leaky trash recaptacles,
not cleaning up outdoor food or chemical spills, o by washing outdoor splils into the storm drain
system. Ol and grease can clog fish gllis and block oxygen from aentering the water. Also, In high
concentrations toxins found In oven and floor cleaners can harm aguatic lite.

Landiord requires that a Tenant operating food service faclliities practice the proper handiing,
storing, and disposing of materials to keep pollutants out of storm drains.

Landlord recommends that Tenant use less toxic praducts, preferably products that are non-toxic,
non-petroleum-based; free of ammonila, phosphates, dye, or perfume; or readily blodagradabile.
Tanant should avoid chiorinated compounds, petroleum distillates, phenols, and formaidehyde.
Tenant should preferably use water-based products. Tenant must keep oil and grease in proper
containers to prevent spiiis while transporting to the re-cycle contalnet located at the compactor
enclosure (north parking lof).
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4. Grease traps and Interceptors, Tenant must contract wih a licensed grease disposal
sarvice to removed greass collections. Landiord recommends Dariing International (1-
800-447-3273) for recycling.

2. Tenant must contain all llquid trash in sealed bags to eliminate spills on
Boardwalk/compactor area.

. Tenant’s Hazardous Materiai Stored On-Site

Deacription Typleal Quantity Location
Blaach galions Kitchen
Simple Green gallons Kitchen

w. Matorisls Handling and Cleaning Reguirsments

Proper handling, storing, and disposing of materials can prevent poliutants from entering the

storm draina.
1. Painting: .

a. Keep all liquld paint products and wastes eway from the sireet, gutter, and storm

drains. Liquid residues from paints, thinners, solvents, giues and cleaning fluids
are hazardous wastes. : ) gad brus pas doths
pnd emply paint ¢ansg {ligs Ay D¢ poged of as (rasn

b. Use water-based paints instead of oll-based paints. Look for the words *latex” or
“clean up with watar” on the label.

¢. Don't use paints over 16 years old. They may contain toxic levels of lead

d. Reuse paint thinner. Set used thinner aside in a closed jar to settia out paint
particles. Then pour off clear liquid for future use. Wrap the rasidue in
newspaper and dispose of it In the trash.

e. Paint Remova): Chips and dust from marine paints or paints containing lead or
tributyl tin are hazardous wastes. Dry sweep and call {849-533-4477) for disposal

Information.
f. Paint chips and dust from non-hazardous dry stripping of sanding may be swep!
up and dispoased of aa trash,

2. Kasp poliutants off exposed surfaces.

3. Place trashcans and recycling receptacies around the Premises and servica often.

4. Cover and malintain trash receptacies.. Check fraquently for isaks. NEVER CLEAN A
TRASH RECEPTACLE BY HOSING IT DOWN OUTSIDE OF A SINK, e.g., Do not clean
on the Boardwalk..

5. Naver hase down “dirty" pavement or surfaces where materials have spilled. Use dry
cleanup mathods whenaver possible.

8. Make sure subcontractors know about the storm water requirements and thelr own
responsibliitias.

7. Minimize waste when ordering materials. Order only the amounts needed to complete the
job.

8. Use racycled and recyclable materiala whenever possible.

V. Parking Lot Vehiclos

At no time shall the Tenant or their empioyeas wash thelr vehicles in the North and East parking
iols. At no time shall the Tenant service thelr vehicles by way of oll changes, engine work or any
other means of dispensing poliutanta on the surface ground.
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vi.

Spill & Trash Removal Program

Trash Removal:

Tenant must sweep thelr Premises and the adjacent Boardwalk and North Plaza adjacent

the lifeguard tower daily and depose of debris In trash receptacles provided in North and East
parking lots,

Splll Removal:

Xin

1. For hazardous chemical and fluld spills such as oll, gas, dyes, etc. use Kitty fitter,
sawdust or cornmeal to absorb product, Piace In sealed contalner and take to the
Miramar Landfill (hwy 52 & Convoy) -Hazard Material Sectlon. if possible, call for an
eppointment at 855-804-7000.

2. For common spills such as soda, Ices, Ice cream, etc. mop up with mixture of water
and a blodegradabie detargent, (e.9., 'Simple Green') in a bucket and dispose In the
maintenance office desp sink.

3. For vomit/ excrement cleanup, uss sawdust or kitty litter material and swesp. After
swegp claan up, apply the anti-bacterial disinfectant, (e.g., ‘Consume’) in the area and
claan up with bucket and water. Dispose water and product into the maintenance office
deep sink.

Staff Tralning

All Tenant employees will be trained by the Enforcement Official In the proper use of
storm dralns and the removal of standing water per the Best Management Practices.
This training will be documented and coples placad in the employees’ personnael files.
Every employee will be given a copy of Belmont Park's Storm Water Poliution Pravention

Program,
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CITY OF SAN DIEGO

LESSEE'S AND SUBLESSEES QUESTIONNAIRE
FOR ALL LEASES, ASSIGNMENTS AND
SUBLEASES

Pursuant to the City of San Diego City Charter Section 225: “ Mandatory Disclosure of Business
Interests,” before the City will process requests to (Sub)Lease, all information requested in this
Questionnaire must be completed by the proposed (Sub)Lessee. Even though a proposed Sublessee
may complete the Questionnaire, the Questicnnaire must be delivered or mailed to the City with a
cover letter signed by the City Lessee or proposed Lessee. THE CITY WILL NOT ACCEPT THE
QUESTIONNAIRE, DOCUMENTS, OR OTHER INFORMATION DIRECTLY FROM A SUBLESSEE

Al information furnished in this Questionnaire must be complete and accurate. Omissions,
inaccuracies, or misstatements may cause the rejection and/or subsequent revocation of the City' s
Lease, consent to Sublease, or consent to Assignment of (Sub)Lease.

In submitting this Questionnaire, the proposed (Sub)Lessee completing the Questionnaire authorizes
the City to make any inquiry or investigation it believes necessary to substantiate or supplement the
information furnished in the Questionnaire, and authorizes others to release such information to the

City.

Exact name of existing Lessee {always complete): WAVE HOUSE BELMONT PARK, LLC (this
entity is under receivership and pending a trustee sale)

Exact name of proposed Lessee (complete only if applicable):

Exact name of existing Sublessee (complete only if applicable): WAVE HOUSE ATHLETI(} CLUB,

LLC

Exact name of proposed Sublessee (complete only if applicable): BELMONT ATHLETICS LLC

Date this Questicnnaire completed: OCTOBER 8, 2012

The information furnished in and with this Questionnaire is true, complete, and correct to the best of
my knowledge.

| / Ja /
Signature: v y/i%)

Title: CHV NANCIAL OFFICER !

Thank you for tdking the time to complete the Questionnaire. Lessees may contact Real Estate
Assets if they have any questions. Please return the completed Questionnaire, with any additional
information or documents to:

REAL ESTATE ASSETS DEPARTMENT
1200 THIRD AVENUE STE 1 700
SAN DIEGO, CA 92101
TEL.: (619) 236-6020 FAX: (619) 236-6706

This Questionnaire contains 15 pages.
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PROPOSED (SUB)LESSEE

1. Name of proposed (Sub) Lessee exactly as it will appear on the actual tenancy
document: '

BELMONT ATHLETICS LLC

2. Mailing Address of proposed (Sub)lLessee for purposes of notice or other
communication relating to the proposed tenancy:

1253 GARNET AVENUE, SUITE A, SAN DIEGO, CA 92109

Telephone No.: 858-273-8440 Fax. No. 858-274-2803
E-mail Address: CWILLIAMS@EATDRINKANDSLEEP.NET

3. Billing Address (only if different from Mailing Address),;

Telephone No.: Fax. No.:

4. Proposed (Sub)Lessee intends to operate as a:
Sole Proprietorship ( ); Partnership ( ); Corporation ( );
Limited Liabilty Company {X); Other

Explain if necessary:

5. Effective date of assignment (complete only if applicable)
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PARTNERSHIP STATEMENT

If proposed (Sub)Lessee is a partnership, please answer the following:
1. Date of Organization:

2. General Partnership ()
Limited Partnership ()
Other( ) Explain

3. Statement of Partnership recorded: Yes{ ) No( )

Date Book Page Count
y

4. Has the partnership conducted business in San Diego County?
Yes( ) No() Ifso, when?
If so, where?

5. Name, address, and partnership share of each general and limited partner. If a
general partner is another partnership, a corporation, or a limited liability company
(LLC), please complete separate pages 3; or 4 and 5; or 6, as appropriate for such
entity (type proposed [Sub]Lessee name [from page 2] on the top of each page for
identification purposes). If a limited partner holding a 10% or greater interest is
another partnership, a corporation, or an LLC, pages 3; or 4 and 5; or 6 must also be
completed for such entity (type proposed [Sub]Lessee name [from page 2] on the top
of each page).

General/Limited Name Address Share %

6. Aftach a complete copy of the Partnership Agreement. If a Partnership Agreement has
been previously submitted, a new Partnership Agreement need be submitted only if the
Partnership Agreement on file with the City is no longer current.
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Name:
Title;
Address:

No. of Shares:

Name:
Title:
Address:

No. of Shares:

Name:
Title:
Address:

No. of Shares:

Name:
Title:
Address:

No. of Shares:

(Additional page(s) may be added if needed to complete list of stockholders [type
proposed (Sub)Lessee name (from page 2) on the top of each page].)

. Attach complete copies of the Articles of Incorporation (and any Certificate(s) of
Amendment thereto, as the case may be) of the Corporation, and the Bylaws of the
Corporation (and any Amended and Restated Bylaws, as the case may be), and any
other applicable Corporate documents.

Any partnership, corporation, or LLC owning more than a 10% ownership interest must
also complete separate pages 3; or 4 and 5; or 6, as appropriate for each entity (type
proposed [Sublessee name [from page 2] on the top of each page for identification
purposes). Also, furnish the financial data for such partnership, corporation, or LLC, as
required on page 7. If there is an ownership chain of additional partnerships,
corporations, or LLCs, the above requirements extend to each such entity having either:
(1) a 10% or greater direct, indirect, beneficial ownership, or membership interestin
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the proposed (Sub)Lessee; or{2) effective control of the proposed (Sub)lLessee,
regardless of the percentage of ownership or membership interest.
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LIMITED LIABILITY COMPANY STATEMENT

If the proposed {Sub)Lessee is an LLC, please answer the following:

—

r

Where Organized: DELAWARE

Date of Organization: SEPTEMBER 5, 2012

3. Is the Company authorized to do business in California?

a Yes(X)

No( )

b. If so, as of what date? SEPTEMBER 7, 2012

4. Has the Company conducted business in San Diego County?

a Yes( )

No (X)

b. If so, when?
c. if so, where?

5. Please furnish the name, address, and membership share held by each manager and
officer, and each member owning more than a 10% membership interest. If a member is
a partnership, corporation, or another LLC, please complete separate pages 3; or 4 and
5: or 6, as appropriate for such entity (type proposed [Sub]Lessee name [from page 2]
on the top of each page).

SANTA FE, CA 92091

Manager/Officer/ Name Address Share

Member %

MANAGER MILLER PACIFIC BEACH |1253 GARNET AVENUE, SUITE A, 0%
ENTERPRISES INC. SAN DIEGO, CA 92109

MEMBER BRETT A. MILLER 1253 GARNET AVENUE, SUITE A, (30%
REVOCABLE TRUST  [SAN DIEGO, CA 92109

MEMBER SDLLVENTURES LLC |5505 CANCHA DE GOLF, RANCHO {70%

6. Attach a complete copy of the Operating Agreement. If an Operating Agreement has
been previously submitted, a new Operating Agreement need be submitted only if the
Operating Agreement on file with the City is no longer current.
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FINANCIAL AND OTHER BACKGROUND INFORMATION

FINANCIAL STATEMENT

(Sub)Lessee, general partners of (Sub)Lessee, owner-corporations of (Sub)Lessee,
members of (Sub)Lessee owning more than a 10% membership interest, and any person or
business entity guaranteeing the performance of (Sub)Lessee must attach a_complete
report, prepared in accordance with good accounting practice, reflecting current financial
condition. The report must include a balance sheet and annual income statement. The
person or entity covered by the report must be prepared to substantiate all information
provided.

OTHER INFORMATION
Each (Sub)Lessee, each general partner of (Sub)Lessee, each owner-corporation of
(Sub)l_essee, each member of (Sub)Lessee owning more than a 10% membership interest,
any person or business entity guaranfeeing the performance of (Sub)Lessee, any person or
entity owning more than a 10% interest of (Sub)Lessee, and any guarantor of (Sub)Lessee
must answer the following questions:
1. Surety Information - Has a surety or bonding company ever been required to

perform on the default of any of the individuals or entities?

a Yes( ) No(X)
b. If yes, please attach a statement naming the surety or bonding company, date,
. amount of bond, and the circumstances surrounding said default and
performance.

2. Bankruptcy Information - Have any of the individuals or entities ever been
adjudicated bankrupt or are any presently a debtor in a pending bankruptcy action?

a Yes( ) No(X)
b. If yes, please give dates, court jurisdiction, and amount of liabilities and assets.

3. Pending Litigation - Are any of the individuals or entities presently a party to ANY
pending litigation?

a Yes() No(X)
b. If yes, please provide detailedinformation for each action.

4. Claims, Liens, or Judgments - Are any of the individuals or entities now subject to
any outstanding claims, liens, or judgments?

a Yes( ) No(X)
b. If yes, please provide detailedinformation for each claim, lien, or judgment.
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METHOD OF OPERATION

Athletics Membership

Qur memberships are all-inclusive, providing access to our full lines of cardio, free weight and cable
equipment, indoor heated pool (84°) and our many group exercise and aquatic classes.

Club Features
¢ State of the Art Cardio Equipment
Spacious Weight Room
Olympic Sized Swimming Pool
Personal Training
Unlimited Group Fitness Classes and Aquatic Classes
Regutarly updated Healthy Living tips
In house - Water Sports and Physical Therapy
Video Surround System
Qutside Decked Work Out Area
Personalized Working Tracking Software
Social Activities and Events

Local Member Discounts

50% off Wave Riding on FlowRider and FlowBarrel at Wave House

20% off North Shore Café, Sound Wave, Wave House Bar & Grill, Patio Grill restaurants
20% off Swim School lessons at Wave House Athletic Club

25% off Birthday and Pool Parties at Wave House Athletic Club

Personal Training Consultation
New members receive an orientation program including three training sessions that focus on fitness
assessments, goal setting, functional training and corrective exercises.

Classes :

Belmont Athletic Club wants its members to value movement just as much as we do. We will create
an exercise environment conducive to all fitness levels, abilities and desires. We'll offer a wide
selection of class favorites inciuding Body Sculpting, Mind/Body, Kickboxing, Zumba/Salsa and
Core Classes. In addition, we'll offer an array of classes unique to the Wave House including Boards
Sports Performance, TRX overlooking the ocean, Aqualogix, Kettle Bells and Rehab classes. Our
enthusiastic and highly certified team of instructors creates an atmosphere that is motivating,
educational and most importantly, fun. Instructors are there before and after classes to ensure their
participants feel welcome and ready to move.

Fitness Classes

Abs of Steel Easy Yoga

Head to Toe Definition Train Like a Pro
B.ARK. - Flirty Girl

lyengar Yoga TRX Intermediate
B.A.R.K. Instruction Flowboarding
Kickboxing TRX Intro

Booty Bootcamp G.R.LT.

Power Vinyasa Yoga Turbokick

BOSU Bootcamp Gentle Hatha Yoga
Qi Gong Vinyasa Yoga
Circuit Boxing H.AB.LT.

Spin Yoga Strength, Rehab & Mobility
DCT/E-Centric Stretch Hatha Fusion Yoga
Surfer's Flow Yoga Zumba
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Aquatic Classes
Advanced Swim Training
Discover Scuba Diving
Aqua Zumba
Flowboarding
Aqualogix Fitness

H20 Bootcamp
Arthritis Foundation
Intro to Triathlon

Deep H20 Power

Open Water Polo

Deep H20 Sweat
Stroke Development
Deep Water Workout

Fitness for Life

The ability to move is an amazing gift that we have been given and it is too often overlooked.
Whether you're taking a stroll with a friend, lifting a heavy box, putting your child into his or her car
seat or training for an intense competition, we all, in some way or another, move our bodies all day
long. What better way to train, than to train for life? Belmont Athletics trainers adhere to a holistic
approach of athletic training in order to assist our clients in achieving and surpassing their goals.
With an emphasis on functional training, we use balance/stability, core training, strength training and
cardiovascular principles to challenge the body to move in ways that mimic movements of daily life.
Further, we’ll focus on creating a life of balance and enhancing the mind/body/spirit connection. The
Belmont Athletics trainers recognize that we are all on our own personal journey and are both
motivated and excited to be a part of yours.

Below are just a few of our many features and amenities to help you get in shape and keep you that
way...

State of the Art Cardio Equipment

Spacious Weight Room

Olympic Sized Swimming Pool

Customizable Personal Training

Saunas

Unlimited Group Fitness Classes and Aquatic Classes
Regularly updated Healthy Living tips and blog

In house Physical Therapy

Free Parking

Southern California’s Largest Indoor Heated Pool

Play, workout and have fun at The Plunge. Built in 1925, The Plunge at Mission Beach has served as
a historic aquatics and community center for many generations. It’s believed that over a million San
Diegan’s have learned how to swim in this pool: Today The Plunge continues to be the centerpiece of
Belmont Park, surrounded by restaurants, shops, our famous roller coaster, and Mission Beach, San
Diego’s #1 rated beach. The Plunge is now operated by the Belmont Athletic Club, an innovative
provider of sports and fitness management services. We invite you and your family to join us for
fitness, sports and fun here at The Plunge.

Our mission is to provide our swimmers with an aquatics facility that meets and exceeds the health,
fitness, safety, educational and recreational needs of San Diego citizens
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The Plunge gets to offer:
Swim School “Learn to Swim Program”
The Belmont Swim Team
Adult Swim
Water Fitness Classes
Pool Birthday Parties
Pool/Lane Rental
' Lifeguarding Training Curses
Family Swim

Health and Safety Courses

e Lifeguard Course
2012 Lifeguard Review
Title 22
CPR - AED for Lifeguards
Water Safety Instructor
Babysitter Training
Pet First Aid/CPR
Heart Saver CPR/AED
Heart Saver First Aid
Basic Life Support

On-site and Group Training

On-site training is for corporations, unified school district staff, workplaces, community based
organizations or social groups. We’ll offer a large variety of classes including CPR, AED and First
Aid for all ages and levels, child care provider classes and a Bloodborne Pathogens course.

Where: We offer private group trainings at your site or ours - whichever is most convenient
for you. '

When: We can schedule a class for whatever time you would like! Classes are typically
scheduled 2-4 weeks in advance so please plan accordingly.

Who: The minimum class size is 6 and maximum class size is 10 per training,.

Cost: Varies

Ages: All

Private Events

Offering fabulous party options, you are able to create the perfect celebration package for any
occasion! Catch the perfect wave on our FlowRider and enjoy the largest indoor swimming pool in
Southern California, The Plunge.

Belmont Athletics is happy to take care of all your party needs! Each party includes: Party Pan Pizza
& Soda for children. party area with tablecloths, utensils & balloons. You bring the cake, invite your
guests, and we’ll handle the rest!

Party Packages at Belmont Athletics
o Splashin' Pool Party
e Ultimate Surf Party
o Flowrider Wave Party
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PROPOSED METHOD OF FINANCING
DEVELOPMENT OR LEASEHOLD PURCHASE

Building 8 & 9 — “The Athletic Club and Plunge
Building Sq Ft: 36,900

Guest Spaces

Locker Room Remodel
All finishes in both the woman’s and men’s locker room need updating. Large format spa-style
tiles, granite counters and new fixtures will improve the look and functionality. The locker’s
chap veneers will be replaced with wood. Cleanable, anti-bacterial carpets installed. Light
fixtures need updating.

Roof Top Workout Facility
A new bridge will be constructed from the existing gym deck over to the roof of building #3. In
that location San Diego’s first outdoor, beachfront, group workout area will be developed. The
Athletic Cub will be able to maximize revenues by offering a completely unique product.
Decking and glass wind screen will be installed.

Replacement of Tile
This tile {non-historic) must be removed and replaced with a non-skid product.

Financing and Timeline for Improvements

The Plunge / Athletic Club

Financing: Landlord (Symphony Asset Pool XVI) will fund proposed improvements in cash.

Schedule: Improvements by the landlord will commence within 15 days of the Trustee Sale. See commencement
dates below. It is anticipated that the improvements will coincide with the necessary structural repairs of the
Plunge building...

By Landlord:
Guest Spaces

Locker Room Remodel )
All finishes in both the woman’s and men’s locker room need updating. Large format spa-style
tiles, granite counters and new fixtures will improve the look and functionality, The locker’s
chap veneers will be replaced with wood. Cleanable, anti-bacterial carpets installed. Light
fixtures need updating. (3/13)

Roof Top Workout Facility
A new bridge will be constructed from the existing gym deck over to the roof of building #3. In
that location San Diego’s first outdoor, beachfront, group workout area will be developed. The
Athletic Cub will be able to maximize revenues by offering a completely unique product.
Decking and glass wind screen will be installed. (3/13)

Replacement of Hazardous Tile
The tile that surrounds the Plunge is hazardous when wet. Especially for the older members.
This tile (non-historic) must be removed and replace by a non-skid product. (3/13)
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ESTIMATE OF GROSS RECEIPTS

If this Questionnaire is being completed by a prospective Lessee, please show the best
estimate of the average annual gross sales for each significant use or service, and for each
significant optional use or service which the Lessee and its Sublessees (if any) plan to
conduct on or from the property. (If the Questionnaire is being completed by a Sublessee,
only the estimate of the Sublessee's gross sales is required.) This data will be used by the
City to analyze the proposed Lease or Sublease Consent application. The time periods
shown should not be assumed to necessarily represent the term of a (Sub)Lease that may
be granted or consented to by the City.

Average annual gross sales for each proposed significant use during each of the first five
operating years:

Year of 2013 2014 ' 2015 2016 2017
Operation )

$1,735,000 $2,035,000 $2,211,825 $2,256,062 |$2,278,622

15
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EXPERIENCE STATEMENT

Please describe in detail the duration and extent of your business experience, with special
emphasis upon experience with the type of business which you propose to conduct on City
property. Also state in detail the pertinent experience of the persons who will be directly
involved in development and management of the business.

Brett Miller is one of the beach area’s most successful business developers and restaurant
entrepreneurs. Proprietor and Chief Executive of Eat Drink and Sleep, with corporate offices
on Garnet Avenue in Pacific Beach, he has served on the Pacific Beach Planning
Committee and the Discover Pacific Beach Board of Directors, and is a dedicated
contributor to the beach area’'s gentrification and growth. Brett is also active in the greater
community as a member of the California Restaurant Association’s San Diego Board of
Directors and served on the San Diego Historical Society’s Board of Directors.

Criginally from Washington State, Brett grew up in California and began working at the age
of 13. Bright and self-directed, he inherited leadership skills from his father and entered
management by age 16. He exhibited a natural talent for commerce and opened his own
business while still in high school. Attending San Diego State University, Brett got his reatl
estate license at age 20 and started his first corporation at the age of 22.

Brett's initial restaurantventure was acquisition of a neighborhood bar calledMoondoggies
on Everts Street in 1990. Foming Moondoggies, Inc., he opened Moondoggies La Jolia on
Prospect Streetin 1992, and successfully followed that with Mocondoggies Pacific Beach on
Garnet Avenue in 1995. Brett then developed plans for a striking transformation of the 6,000
historic Old Ox restaurant site at Mission Blvd. and Garnet Avenue into a contemporary,
upscale Mexican restaurant. He opened Gringo's Cocina y Cantina to rave reviewsin July
2001. :

The culmination of Brett's vision for a groundbreaking hotel on the boardwalk next to the
historic Crystal Pier soon followed. Taking Southern California by storm, the cutting edge,
three story, 45,000 square foot Tower23 Hotel opened to national acclaim in July 2005. The
eight-year, joint venture development project with Pacific Beach landowners Vern and Mary
Taylor quickly achieved both national and international recognition.

Appearing in such prestigious media as the New York Times Travel section, the Sunday
London Times, National Geographic Traveler and cited among Conde Nast Travelers Best
Hotels of 2006, the neo-modernistic glass hotel designed by San Diego archiect Graham
Downes has been viewed worldwide in travel videos from Spain, to Brazil, to Australia. Aptly
named for Lifeguard Tower 23 on its beachfront, Tower23 Hotel features 44 ocean view and
designer Spa and Temrace Cabana Suites, a private second story Tower Deck exclusively
for guests, and luxury en suite spa services. In addition, Tower23's entre ground floor is
dedicated to state of the art ocean view dining for San Diegans and tourists alike with its
upscale 10,000 square foot steak and seafood restaurant, JRDN. As one of the city’s
liveliest and most popular venues for breakfast, lunch and dinner daily, the award-winning
JRDN boasts unique indoor and outdoor dining, the Tower Lounge, Ei8ht Sushi Bar, and a
private Wine Room and Sunset Patio with fire ring, water sculpture, special event and
meeting facilities, all overlooking the majestic Pacific Ocean.
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TERMS AND CONDITIONS OF PURCHASE, SALE,
OR TRANSFER OF (SUB)LEASEHOLD INTEREST

(NOTE: Complete this page only if the transaction involves a Lease assignment.)

Please summarize the terms and conditions of the purchase, sale, or transfer of Leasehold
interest(s) which requires City consent, as specified in the Assignment-Sublease provisions
of the City Lease. Please attach copies of the applicable sales agreement(s), escrow
instructions, assignment agreement(s), or other documents in conjunction with the sale,
purchase, or transfer of the (Sub)lLeasehold interest(s).

17
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LIMITED LIABILITY COMPANY AGREEMENT

THE OFFER AND SALE OF MEMBERSHIP INTERESTS HAVE NOT BEEN REGISTERED UNDER
THE SECURITIES ACT OF 1933, AS AMENDED, OR REGISTERED OR QUALIFIED UNDER ANY
APPLICABLE STATE SECURITIES LAWS. MEMBERSHIP INTERESTS MAY NOT BE
TRANSFERRED UNLESS (A) COVERED BY AN EFFECTIVE REGISTRATION STATEMENT
UNDER THE SECURITIES ACT OF 1933, AS AMENDED, AND REGISTERED OR QUALIFIED
UNDER APPLICABLE STATE SECURITIES LAWS, OR (B) EXEMPTIONS FROM SUCH
REGISTRATION OR QUALIFICATION REQUIREMENTS ARE AVAILABLE. AS A CONDITION
TO PERMITTING ANY TRANSFER OF MEMBERSHIP INTERESTS, THE COMPANY MAY
REQUIRE THAT IT BE FURNISHED WITH AN OPINION OF COUNSEL ACCEPTABLE TO THE
COMPANY TO THE EFFECT THAT NO REGISTRATION OR QUALIFICATION IS LEGALLY
REQUIRED FOR SUCH TRANSFER.
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BELMONT AHLETICS LLC
LIMITED LIABILITY COMPANY AGREEMENT

This Limited Liability Company Agreement (“Agreement”) is entered into effective as of
September 10, 2012 (the “Effective Date), by Brett A. Miller Revocable Trust (“Miller”), and SDLL
Ventures LLC, a Delaware limited liability company (“SDLL").

1. C FO (0) TION.

1.1 Name. The name of the limited liability company (“LLC”) governed by this Agreement
(the “Company”) is Belmont Athletics LLC.

1.2 Formation. A Certificate of Forniation for the Company was filed with the Delaware
Secretary of State on September 5, 2012. ’

1.3 Principal Executive Office. The principal executive office of the Company shall be at
1253 Garnet Ave., Suite A, San Diego, California 92109, until changed by the Manager.
2. DEFINITIONS.

The following terms used in this Agreement shall have the following meanings, unless expressly
provided otherwise:

2.1 “Agents”: means (i) as to a corporation, its officers and directors, (ii) as to a partnership,
its general partners, (jii) as to a limited liability company, its managers and officers, and (iv) as to any
Person, its attorneys and other authorized agents.

2.2 “Affiliate” means any Person directly or indirectly controlling, controlled by or under
common control with another Person.

2.3 “Allocations™ means a Person’s share of the Net Income, Net Loss, and separately stated
items of income, deduction or tax credits, for income tax purposes, of the Company.

24 “Bankruptcy” means, with respect to any Person, being the subject of an order for relief
under Title 11 of the United States Code, or any successor statute or other statute in any foreign
jurisdiction having like import or effect. .

25 “Budget” means the initial budget included in the Business Plan, and such updates or
revised budgets as may be approved by SDLL pursuant to this Agreement.

26 “Business Plan” means the business plan for the Business attached to this Agreement as
Addendum 1. The Business Plan includes an initial Budget and financial projections.

2.7 “Capital Proceeds™ means all proceeds from a Capital Transaction less the amount of
such proceeds (i) used to pay debts, liabilities and obligations of the Company related to the Capital
Transaction, if any, and (ii) set aside as reserves to pay other debts, liabilities and obligations of the
Company. .

2.8 “Capital Transaction” means any sale or other disposition of all or substantially all of the
assets of the Business and any recovery of damage awards, condemnation awards (or payments received
as a result of & transfer under threat of or in lieu of condemnation) and/or insurance proceeds pertaining to
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demolition, destruction and/or condemnation by any governmental body of all or substantially all of the
assets of the Business. )

29 “Cash Flow From QOperations” means all funds received by or on behalf of the Company
(other than Capital Proceeds or Refinancing Proceeds), less the amount of such funds used to pay, or set

aside as reserves to pay, all expenses and expenditures of the Company (other than non-cash expenses
such as depreciation and amortization), including without limitation debt service payments (including
interest and principal) and operating expenses.

2.10  “Change in Control” means, with respect to a Person:

(a) the cumulative sale or other transfer, directly or indirectly, in one or more
transactions, of (i) all or substantially all of the assets of such Person, (ii) 50% or more of the issued and
outstanding capital stock, or partnership, membership or other ownership interests, of such Person, or (iii)
50% or more of the voting power of such Person;

(b) a merger or other consolidation of such Person with or into another entity which
results in a change of 50% or more of the ownership or voting power of such Person; or

(c) any other transaction or series of transactions which results in a change of 50% or
more of the ownership or voting power of such Person.

2.11  “Distribution” means the transfer of money or property by the Company to its Members
without consideration.

2.12  “Ecopomic Interest” means a Person’s right to share in the Allocations of, and to receive
Distributions from, the Company, but does not include any other rights of a Member, including the right
to vote or to participate in management or any right to information concerning the business and affairs of
the Company.

2.13  “IRC” means the Internal Revenue Code of 1986, as amended.

2.14  “LLC Act” means the Limited Liability Company Act, Title 6, Article 18, Sections 18-
101 et seq., of the Delaware Code.

2.15 “Manager” means a Person elected by the Members to manage the Company in
accordance with the LLC Act. :

2.16  “Member” means a Person who has (i) been admitted to the Company as a member in
accordance with the LLC Act and this Agreement, or an assignee of a Membership Interest in the
Company who has become a member pursuant to this Agreement; and (ii) not resigned, withdrawn, or
been expelled as a member or, if other than an individual, been dissolved.

217 “Membership Interest” means a Member’s rights in and obligations to the Company,
including the Member’s Economic Interest, any right to vote or participate in management, and any right
to information concerning the business and affairs of the Company provided by the LLC Act or this
Agreement.

2.18 “Officer” means a Person elected or appointed as an officer of the Company pursuant to
Section 18-407 of the LLC Act.
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2.19  “Person” means an individual, partnership, limited partnership, trust, estate, association,
corporation, limited liability company or other entity.

220 “Preferred Return” means a return accruing at the annual rate of 10% on a Member's
Unreturned Capital outstanding from time to time.

221 “Profits Percentage™ means, initially, with respect to each Member, as provided in
Paragraph 4.1 below. Profits Percentages shall be adjusted upon the transfer, issuance or redemption of a
Membership Interest or as otherwise provided in this Agreement or by operation of law.

222 “Refinancing Proceeds” means all proceeds from refinancing or restructuring of debt of
the Company, less the amount of such proceeds (i) used to pay the debt being refinanced or restructured
and related expenses, and (i) set aside as reserves to pay debts, liabilities and obligations of the

Company.

223 “Unreturned Capital” means an amount equal to the capital contributions made by a
Member, less the cumulative amount of all distributions made to such Member under Paragraph 5.2.1 (as
to SDLL) or Paragraph 5.2.2 (as to Miller) below, as applicable.

3. PURPOSE AND POWERS.

3.1 Purpose. The purpose of the Company is to lease, manage and operate the property
(currently) commonly known as the Wave House Athletic Club and The Plunge and related improvements
and personal property, located at Belmont Park, in San Diego, California, in the premises located at 3115
and 3119 Ocean Front Walk, aka Buildings 8 and 9 (collectively, the “Property”), and to carry on such
related activities as may be necessary or incidental to such purpose (collectively, the “Business™). The
Company is authorized to take such action as may be necessary or appropriate to acquire the Property and
to otherwise proceed with the renovation project set forth in the Business Plan (the “Project™).

32 Powers. The Company shall have the power and authority to engage in all activities
which an LLC may legally engage in under applicable law, including the powers described in Section 18-
106 of the LLC Act.

4. CAPITALIZATION.
41 Initial Capital Contributions. .
4.1.1  Sponsor Injtial Capital Contribution. Miller shall contribute to the Company the

sum of $5,000, payable in cash on or before the Effective Date, In exchange for such contribution, Miller
shall be admitted as a Member and shall receive a 30% Profits Percentage.

412 lg'xestor Initial Capital Contribution. SDLL shall contribute to the Company the

sum of $95,000, payable in cash on or before the Effective Date. In exchange for such contribution,
SDLL shall be admitted as a Member and shall receive a 70% Profits Percentage.

4.2 Additional Capital Contributions.

42.1 Capital Call. If the Manager determines that the Company needs additional
capital, the Manager may call for additional capital contributions from the Members (a “Capital Call”). In
that event, the Members shall be obligated to contribute additional capital to the Company (each, an

“Additional Capital Contribution”) in the following percentages (the “Capital Call Percentages™):
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SDLL 95%
Miller %

Notwithstanding the foregoing, the cumulative tota] of required Additional Capital Contributions shall not
exceed $100,000 without the approval of all Members. Additional Capital Contributions shall be payable
within 15 days after written notice to the Members.

42.2 Default Preferred Return. If Additional Capital Contributions are made other
than pro rata based on Capital Call Percentages, then each Member making an Additional Capital
Contribution (a “Contributing Member™) shall be entitled to receive an additional preferred return (the
“Default Preferred Return™) on such Member’s unreturned Additional Capital Contributions outstanding
from time to time, accruing at the annual rate of 10% (i.e., such Additional Capital Contributions will, in
effect, bear a total preferred return of 20%, consisting of the (regular) Preferred Return and the Default
Preferred Return. For purposes of determining a Member's unreturned Additional Capital Contributions,

distributions to such Member under P h 5.2.1 (as to Symphony) or Paragraph 5.2.2 (as to Miller)
below shall be applied first to return outstanding Additional Capital Contributions.

43 Loans. The Company shall not borrow money or incur any indebtedness for monies
borrowed, whether from a Member or otherwise, without the prior written approval of SDLL. The
amount of any loan from a Member shall not increase the capital account or Profits Percentage of the
lending Member; the amount of any such loan shall be a debt due from the Company to such lending
Member, repayable on the terms agreed on by the lending Member and the Company and approved by
SDLL. No Member shall be obligated to make any loans to the Company.

5. DI U

5.1 Cash Flow from Operations. Cash Flow From Operations shall be distributed from time
to time as follows:

5.1.1  SDLL Preferred Retun. First, to SDLL until it receives distributions under this
subparagraph equal to the then accrued and undistributed Preferred Return (and any Default Preferred
Retumn, if applicable) on its Unreturned Capital. '

. 512 Miller Preferred Retum. Second, to Miller until it receives distributions under
this subparagraph equal to the then accrued and undistributed Preferred Return (and any Default Preferred
Return, if applicable) on its Unreturned Capital, .

5.1.3  Profits Pergentages. Third, to both Members pro rata based on their respective
Profits Percentages. -

52 Capital and Refinancing Proceeds. Capital Proceeds and Refinancing Proceeds shall be

distributed from time to time:

5.2.1 SDLL Unreturned Capital. First, to SDLL until it recejves distributions under
this subparagraph equal to its Unreturned Capital.

5.2.2 Miller Unreturned Capital. Second, to Miller until it receives distributions under
this subparagraph equal to its Unreturned Capital. ‘
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523 SDLL R . Third, to SDLL until it receives distributions under this
subparagraph equal to the then accrued and undistributed Preferred Return (and any Default Preferred
Retum, if applicable) on its Unreturned Capital,

524 Miller Preferred Retum. Fourth, to Miller until it receives distributions under
this subparagraph equal to the then accrued and undistributed Preferred Return (and any Default Preferred
Return, if applicable) on its Unreturned Capital. ‘

5.2.5 Profits Percentages.. Fifth, to both Members pro rata based on their respective
Profits Percentages. -

5.3 Authority. Subject to the limitations in this Agreement, the Manager shall from time to
time determine the amount and timing of all Distributions.

54 Limitations op Distributions. No Distributions shall be made in contravention of Section
18-607 of the LLC Act. No Member shall be entitled to receive Distributions from the Company other
than as provided in this Agreement.

6. ALLOCATIONS.
6.1 Allocation of Net Income, Gain and Net Loss. Net Income, Gain and Net Loss shall be
allocated as set forth below.

6.1.1 Net Income and Gain shall be allocated as follows:

(a) First, in reverse order of the Net Loss allocated pursuant to Subparagraph
6.1.2 below, up to the amount of cumulative Net Loss so allocated, less any amount of Net Income or
Gain previously allocated pursuant to this item ).

(b) Next, to SDLL until it has received Allocations of Net Income and Gains
under this item (iii) equal to the then accrued Preferred Return (and any Default Preferred Return, if
applicable) on its Unreturned Capital, less any amount of Net Income or Gains previously allocated
pursuant to this item (iii).

(¢) Next, to Miller until it has received Allocations of Net Income and Gains
under this item (iv) equal to the then accrued Preferred Return (and any Default Preferred Return, if
applicable) on its Unreturned Capital, less any amount of Net Income or Gains previously allocated
pursuant to this item (iv).

(d) Next, to the Members pro rata based on their respective Profits Percentages.
6.1.2 NetLoss. Net Loss shall be allocated as follows:

(a) First, in reverse order of the Net Income and Gain allocated pursuant to
Subparagraph 6.1.1 above, up to the amount of cumulative Net Income and Gain so allocated, less any
amount of Net Loss previously allocated pursuant to this item (i).

(b) Next, to the Members pro rata based on the amount of the then outstanding
and unreturned Additional Capital Contributions made by each Member, until they have received
Allocations of Net Losses pursuant to this item (i) equal to their unreturned Additional Capital
Contributions, less any Net Losses previously allocated pursuant this item (ii).
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(c) Next, to SDLL until it has received cumulative Allocations of Net Losses
pursuant to this item (iii) equal to its Unreturned Capital, less any Net Losses previously allocated
pursuant this item (iii).

(d) Thereafter, to the Members pro rata based on their respective Profits
Percentages.

6.2 Net Income, Gain and Net Loss. The Net Income, Gain and Net Loss of the Company
shall be computed at the end of each fiscal year in accordance with federal income tax principles,
consistently applied, and shall be allocated among and credited to or debited against the capital accounts
of the Members. The terms Net Income, Gain and Net Loss shall refer to and be defined as those terms
are used and defined for federal income tax purposes.

6.3 Pre-Contribution Gain. Items of income, gain, loss and deduction with respect to
property contributed by a Member to the Company shall be allocated to the Members so as to take
account of the variation between the basis of the property to the Company and its fair market value at the
time of contribution, in accordance with IRC Section 704(c) and Treasury Regulations promulgated
thereunder.

6.4 ti ides.

6.4.1 Limitation on Losses. No loss or deduction shall be allocated to any Member if,
or to the extent, such allocation would create or increase a deficit in such Member’s capital account
(adjusted as required by applicable Treasury Regulations) as of the end of the taxable year to which such
allocation relates, unless such allocation of loss of deduction is attributable to nonrecourse debt of the
Company and otherwise satisfies the requirements of applicable Treasury Regulations.

6.42 Qualified Income Offset. If a Member unexpectedly receives any Allocations,
Distributions or adjustments, as described in applicable Treasury Regulations, which result in a deficit
balance in such Member’s capital account, Net Income shall be specially allocated to such Member in an
amount and manner sufficient to eliminate, as quickly as possible, such deficit created by such
Allocations, Distributions or adjustments.

6.43 Reversal of Allocation Overrides. If any Allocations of Net Income or Net Loss
are made to Members under the allocation overrides set forth above, Net Income and Net Loss shall

subsequently be allocated in a manner which most quickly results in the Allocations made under this
subparagraph offsetting the effect -of the prior allocation overrides, such that the Members® capital
accounts are returned to the balances which would have existed absent the allocation overrides; provided,
however, Allocations under this subparagraph shall also be subject to the allocation overrides set forth
above. :

6.5 Adjustments. The Tax Matters Member may make reasonable adjustments to the
Allocations set forth in this Section 6, based on the advice of the Company’s accountant, to fairly allocate
such items to the Members in accordance with their Membership Interests,

6.6 Savings Clause. The Allocations set forth in this Section 6 are intended to be consistent
with the interests of the Members in the Company and to comply with the requirements of IRC Section
704(b). If such Allocations do not accomplish that objective, they shall be modified to the extent
reasonably necessary to accomplish that objective.
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7. CAPITAL ACCOUNTS.

7.1 Capita unt Maintenance. An individual capital account shall be maintained for each
Member, in accordance with applicable Treasury Regulations. Subject to such requirement, each
Member’s capital account shall consist of such Member’s initial capital contribution (i) increased by any
additional capital contributions (valued at fair market value) and such Member’s share of Net Income and
Gain; and (ii) decreased by any Distributions and its share of Net Loss.

7.2 Book-up on Revaluation of Company Property. The Members’ individual capital
accounts may be increased or decreased to reflect the revaluation of Company property on the Company’s
books upon the occurrence of those events described in applicable Treasury Regulations. This adjustment
shall be made in the manner described in applicable Treasury Regulations.

7.3 istribution of Pro and ive Termination. If Company property other than
cash is distributed to a Member in liquidation of the Company, capital accounts shall be adjusted for the
hypothetical gain or loss that would have been realized by the Company if such property had been sold
for cash, to reflect unrealized gain or loss. Capital accounts may also be adjusted upon the constructive
termination of the Company as provided in IRC Section 708, as required by applicable Treasury
Regulations.

7.4 Target Capital Accounts. The Allocation provisions of this Agreement are intended to
produce final capital account balances (“Target Capital Accounts”) that reflect the distribution provisions
set forth in Section 5. To the extent the Allocation provisions of this Agreement would not produce such
Target Capital Accounts, then Net Income, Net Loss and separately stated items of income, gain,
deduction, tax credit and similar items shall be allocated in a manner that produces such Target Capital
Accounts, and, if necessary, prior tax returns shall be amended to reallocate such items to produce such
Target Capital Accounts.

8. OTHER FINANCIAL MATTERS.

8.1 Fiscal Year, The fiscal year of the Company shall be the calendar year.

8.2 Accounting Method. The Company;s books shall be kept on an accrual basis in
accordance with generally accepted accounting principles consistently applied.

83 Books and Records. Each Member shall have the right at any time to inspect and copy all
books and records of the Company. . '

84 Bank Accounts. The Company shall maintain a checking account in the name of the
Company at a bank or other financial institution (and with signatories) approved by the Manager. All
funds of the Company shall be maintained in such.account(s).

8.5 Organjzation Expenses. The Company shall pay or reimburse the Members for all
organizational expenses of the Company, including legal fees and costs incurred in connection with
formation of the Company and preparation of this Agreement.

86 Tax Information. Within 60 days after the end of each fiscal year, the Company shall
cause to be prepared and sent to each Member or assignee such tax information and statements as shall be
necessary for the preparation of each Member’s federal and state income tax returns.
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8.7 Tax Matters Partner. SDLL shall be the “Tax Matters Partner” for purposes of IRC
Sections 6221-6232 (the “TMP”). The TMP shall have the right to exercise the powers and assume the
responsibilities set forth in the applicable provisions of the IRC and related regulations.

8.8 Tax Elections. The Company shall have the right, as determined by the TMP, to make
any other elections or determinations required or pérmitted for federal or state income tax or other tax

purposes.

9. MANAGEMENT.
9.1  Manager.

9.1.1  Generak Authority. The Company shall have one Manager. The Initial Manager
shall be Miller Pacific Beach Enterprises, Inc., a California corporation doing business as Eat.Drink.Sleep
(“MPBE”). The business and affairs of the Company shall be managed by or under the authority of the
Manager. Subject to the limitations and restrictions set forth in Subparagraph 9,1.45 below, the Manager
shall have full power and authority to act on behalf of the Company, including the power and authority to
enter into agreements, to make expenditures and to incur obligations, all as provided in the Business Plan
and any approved Budget.

9.1.2  Dutijes and Responsibilities. The Manager shall be responsible for and shall:
(a) Manage and supervise the Business, including the Property renovations;

(b) Manage all employees of the Business, which employees will be
employed by the Company;

. (e Prepare and process applications for and obtain all licenses, building
permits and other governmental and regulatory approvals or consents required in connection with the
Business;

(d) Use its best efforts to operate the Business in accordance with the
Business Plan, including the then approved Budget;

(e) Prepare and submit to SDLL for its epproval any proposed changes to the
Budget, as needed (but no less frequently than quarterly) to keep the Budget current. If SDLL fails to
approve or disapprove any proposed change to the Budget within 21 days after written notice (properly
delivered) from the Manager, such change shall be deemed approved;

H Supervise all' Company bookkeeping, accounting and tax return
preparation, and coordinate the services of accountants, attorneys and other consultants;

(8 Establish and maintain a single bank account for all Company matters,
and deliver to SDLL copies of all monthly statements and deposits to, and checks drawn on, such
account;

(h) Prepare and deliver to SDLL a list of all vendors and service providers
used for the Business, and update such list at least semi-annually;

(i)  Prepare and deliver to SDLL, within 15 days after the end of each
calendar month, a monthly status report, which shall include a narrative describing financial matters
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(including monthly and year-to-date income statement, balance sheet and cash flow statement, budget
reports (including identification of variances), average occupancy and room rates, marketing plans and
such other management information as is within its reasonable control and requested by SDLL;

'§)) Meet with SDLL at least once each calendar month, within 15 days after
the end of each calendar month and at such time as may be requested by SDLL with at least three
business days’ advance notice, with both the project superintendent and at least one senior executive of
Manager actively involved with the Project being present; and

(k)  Notify SDLL of any lawsuit filed against the Company, in each case
within ten business days after notice thereof,

9.1.3 Compensation.

(a) The Company shall pay compensation to the Manager, in a total amount
equal to the lesser of 5% of gross revenues of the Business or the Adjusted Net Income (as defined below)
of the Business (the “Management Feg”), commencing on acquisition of the Business by the Company
and payable monthly within 15 days after end of each calendar month based on the cumulative gross
revenues and cumulative Adjusted Net Income of the Business during the preceding twelve calendar
months, less the Management Fees already paid for such preceding twelve calendar months; for clarity,
the intended effect of the foregoing is to enable the Manager to carry forward any shortfall between the
5% of gross revenues of the Business and the Adjusted Net Income of the Business to be paid to the
extent future Adjusted Net Income exceeds 5% of gross revenues of the Business, but only up to a
maximuin of twelve months. “Adjusted Net Income™ means net income as determined on an accrual
basis in accordance with Generally Accepted Accounting Principles consistently applied, less a
hypothetical deduction for depreciation of tenant improvements and personal property provided by the
lessor of the Property.

(b The Management Fee includes compensation for all administrative,
executive, office and overhead expenses of the Manager. No additional amounts shall be charged by the
Manager for such expenses, including accounting and bookkeeping services, information technology (IT)
services, marketing or branding services, executive or management personnel or expenses of the
Manager’s main office. Contracted services provided by third parties, including advertising, public
relations, designers, professional fees and tax preparation will be billed as an operating expense,

{c) The Company and the Manager will enter into a management agreement
approved by both Members that will incorporate the terms of this Paragraph 9.1.3 (“Management
Agreement”).

9.1.4 Expenses. The Manager shall be reimbursed by the Company for direct expenses
advanced or incurred on behalf of the Company, subject to appropriate documentation and such policies
as may be approved by the Members. :

9.1.5 Limitations on Manager's Authority. Without obtaining the prior written

approval of SDLL, the Manager shall not; and shall have no authority to, take any of the following actions
on behalf of the Company or otherwise cause or permit the Company to do any of the following:

(a) deviate from the Business Plan or the then approved Budget in any

manner which would involve or result in (i) any material change in the Business, or (ii)
an increase in Project costs of more than the lesser of $5,000 or 20% on a line item basis;
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(b) sell, exchange or transfer Company property other than in the ordinary
course of the Business;

(c) encumber any Company property;
(d) modify or terminate the lease for the Property;

(e) enter into or modify any other agreement or transaction with Miller, the
Manager or any Affiliate of either Miller or the Manager;

(49)] obtain any loan or otherwise incur indebtedness for monies borrowed;
(2 make any Distributions of assets other than cash;

(h) make any Distributions other than in accordance with Section 5 above;
@) use Company assets for other than a Company purpose;

G) guaranty any indebtedness of any Person;

(k)  acquire any real préﬁerm

4] do any act that would make it impossible or not reasonably practical to
carry on the ordinary business of the Company;

(m)  confess a judgment against the Company or stipulate to the entry of any
Jjudgment or arbitration award of more than $5,000;

(n) admit any Member to the Company; or
(0) do any act in contravention of this Agreement or any amendment.

9.1.6 No Exclusive Duty. The Manager shall not be required to devote all or
substantially all of its time or efforts to the management of the Company. Except as provided in
Paragraph 11.2 below, (i) there is no limitation on the outside interests or activities of the Manager, (ii)
the Manager may have other business interests and may engage in other activities, whether or not such
activities or interests are competitive with the Company, without any obligation to offer any interest in
such interests or activities to the Company or any Member, and (iii) neither the Company nor any
Member shall have any right to share or participate in any other business interests or activities of the
Manager and each Member waives and releases any right to share or participate in any such interests or
activities.

9.2 Removal and Replacement of Manager.

92.1 Removal of Manager. The Manager may be removed by SDLL (and the
Management Agreement terminated without liability by the Company), effective on written notice from
SDLL, only upon the occurrence of any of the following events:

(a) the Company defaults under the lease of the Property, and such default is
not cured before expiration of any cure period;
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(b) Miller fails to make an additional capital contribution when and in the
amount required under this Agreement and such failure is not cured within ten business days after written
notice from SDLL;

(c) Miller, the Mana&er or any Affiliate of either commits a material act of
dishonesty with respect to the Company (including embezzlement, misuse or misappropriation of funds,
or receipt of rebates or kickbacks from consultants, contractors, subcontractors, suppliers or others);

(d) the Manager fails to perform its duties and responsibilities set forth in
Subparagmph 9.1.2 above and, as to the first three such failures, such failure is not cured within ten
business days after written notice from SDLL;

(e) the Manager breaches its obligations under the Management Agreement
and, as to the first three such failures, such failure is not cured within ten business days after written
notice from SDLL;

69 the Manager acts in contravention of the limitations and restrictions set

forth in Subparagraph 9.1.45 above; ’

(2) Miller or the Manager otherwise breaches its obligations under this
Agreement, and such failure is not cured within ten business days after written notice from SDLL;

(h) Miller transfers all or any portion of its Membership Interest in
contravention of Section 13 below;

(i) a Change in Control occurs with respect to Miller or the Manager;
G) the dissolution of Miller or the Manager;

(k) Miller or tﬁe Manager makes an assignment for the benefit of creditors or
becomes the subject of an order for relief under the United States Bankruptcy Code or any comparable
order under any state insolvency laws; or

; ()] entry of an order appointing a receiver, custodian, trustee or similar
official for Miller or the Manager or for any substantial part of the assets or property of any of them, or
ordering the winding up or liquidation of the affairs of Miller or the Manager, and such decree or order
remains in effect for a period of 60 days.

9.22 Replacement of Manager.- If at any time a Manager is removed, resigns or
otherwise cease to be the Manager for any reason, a new Manager may be appointed by SDLL. Such
appointment shall be effective on execution of a written instrument by SDLL designating the successor
Manager.

9.3 Members.

93.1 Member’s Authority. No Member shall, acting solely in the capacity of a
Member, be an agent of the Company, nor have any authority to bind or act for, or execute any instrument
on behalf of, the Company.

93.2 Armangements with Members. A Member may transact business with the
Company and, subject to other applicable law, has the same rights and obligations with respect thereto as
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& Person who is not a Member; however, any arrangements between the Company and Miller or any
affiliates of Miller shall be approved in writing by SDLL and, in any event, the terms of any such
arrangements shall be no less favorable to the Company as are available from unaffiliated Persons.

10. S OTING.O RS.

10.1  VYoting Rights. Members shall have the right to vote on only those matters required by
law or as provided in this Agreement. On any matter on which a vote of the Members is required by law
or this Agreement, Members shall vote in accordance with their Profits Percentages. Except as otherwise
provided by law or in this Agreement, whenever the approval of the Members is required, such approval
shall be by the vote of Members holding a majority.of the Profits Percentages.

102 Rules and Procedures for Meetings and Voting. The rules and procedures for meetings

and voting of Members shall be as set forth in attached Addendum 2.

11.  QUTSIDE INTERESTS.

11.1  General. Except as provided in Paragraph 11,2 below, (i) there is no limitation on the
outside interests or activities of any Member, (ii) any Member may have other business interests and may
engage in other activities, whether or not such interests or activities are competitive with the Company,
without any obligation to offer any participation in such interests or activities to the Company or any
Member, and (iii) neither the Company nor any Member shall have any right to share or participate in any
other business interests or activities of any Member or its affiliates, and each Member hereby waives and
releases any right to participate in any such interests or activities,

11.2 | No Direct Competition by Miller, Neithér Miller nor any Affiliate of Miller shall,
directly or indirectly, sponsor, manage or own any interest in any athletic club within a radius of one mile

of the Property. .

113 Outside Activities. Each Member shall indemnify, defend, protect and hold the Company
and the other Members harmless from and against all claims, losses and liabilities, including attorneys’
fees and costs, incurred as a result of any activity or liability of such Member not associated with and
outside the scope of the business and purpose of the Company.

12, LIABIT, TY.

12.1  Liability of Members. Except as provided.in Section 18-607 of the LLC Act, no Member
shall be personally liable under any judgment of a court, or in any other manner, for any debt, obligation
or liability, of the Company, whether that debt, liability or obligation arises in contract, tort or otherwise,
solely by reason of being a Member of the Company.

122 Liability of Managers. No Person who is a Manager shall be personally liable under any
judgment of a court, or in any other manner, for any debt, obligation or liability of the Company, whether
that debt, liability or obligation arises in contract, tort or otherwise, solely by reason of being a Manager
of the Company. ' ' -

123 Indemnity of Members. Except as-provided in Paragraph 12.5 below, the Company shall
indemnify, defend, protect and hold each Member (and its Affiliates and their respective Agents)
harmless from and against all claims, losses and liabilities, including attorneys’ fees and costs, incurred or
sustained in connection with Company matters, unless such claims, losses or liabilities arise out of bad
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faith or willful misconduct by the Member. This paragraph shall not apply to a claim asserted against a
Member in its capacity as a Manager.

124  Tax Matters Partner. The Company shall indemnify, defend, protect and hold the Tax
Matters Partner harmless from and against all. claims, losses and liabilities, including attorneys,
accountants and expert fees and costs, incurred or sustained in acting as the Tax Matters Partner during or
after expiration of the term of the Company.

12.5 Indemnity of Managers.

12.5.1 In any threatened, pending or completed action or proceeding, other than an
action by a Member or by or in the right of the Company, to which a Manager was or is a party or is
threatened to be made a party by reason of the fact that such Person is or was a Manager of the Company,
the Company shall indemnify, defend, protect and hold the Manager harmless from and against all claims,
losses and liabilities, including attorneys’ fees and costs and amounts paid in settlement, incurred in
connection with Company matters.

12.5.2 In any threatened, pending or completed action or proceeding, by a Member or
by or in the right of the Company, to which a Manager was or is a party or is threatened to be made a
party by reason of the fact that such Person is or was a Manager of the Company, the Company may (as
approved by the Members) indemnify, defend, protect and hold the Manager or Officer harmless from
and against all claims, losses and liabilities, including attorneys’ fees and costs and amounts paid in
settlement, provided the Manager acted in good faith and in a manner such Person reasonably believed to
be in or not opposed to the best interests of the Company, and provided that such Person's conduct has
not been' determined by & court to constitute gross negligence, bad faith or willful misconduct, or a breach
of such Person’s fiduciary obligations to the Company or its Members.

12,53 To the extent a Manager. has been successful on the merits or otherwise in
defense of any claim, action or proceeding referred to in Subparagraph 12.5.2 above, the Company shall
indemnify the Manager in connection therewith.

13. TRANSFER OF INTERESTS.

13.1  Approval Required. Except as otherwise provided in this Agreement, no Member shall
transfer such Member’s Membership Interest without the approval of the other Member, and no purported
transfer, whether veluntary, involuntary or by operation of law, shall be effective without such approval.
Such approval may be given or withheld in the sole discretion of the other Member. The other Member
may require satisfaction of such conditions and may require such undertakings as the other Member
deems necessary or appropriate in connection with any proposed transfer of a Membership Interest.

132 Excluded Transfer, Paragraph 13.1 shall not apply to a transfer of a Membership Interest
to an Affiliate of such Member (an “Excluded Transfer”).

133  Status of Transferee. Except for transferees receiving their Membership Interest pursuant
to a transfer approved by the other Member or an Excluded Transfer, the transferee of a Membership
Interest shall be an assignee of an Economic Interest only (entitled to receive, in accordance with the
terms of the transfer, the Distributions and Allocations the transferring Member otherwise would have
received, and without any right to vote or to participate in management or any right to information
concerning the business and affairs of the Company).
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14, HT OF FIRST REFUSAL.

14.1  Excluded Transfers. The provisions of this Sectigg 14 shall not apply to an Excluded
Transfer.

142 Notice and First Right. If a Member (the “Transferring Member™) desires to sell,
exchange, encumber or otherwise transfer (a “Transfer”) any or all of such Member’s Membership
Interest, or any right or interest therein (the “Transferring Interest™), such Member shall first provide
wriiten notice (“Notice of Transfer”) to the other Member, Such Notice of Transfer must identify the
proposed transferee, the Transferring Interest and all of the terms of the Transfer, including (as
applicable) the consideration for the Transfer and the terms of payment, and be accompanied by a copy of
all written agreements between the Transferring Member and any proposed transferee and other
documents relating to the proposed Transfer. The other Member shall then have the exclusive right, for a
period of 30 days after receipt of the Notice of Transfer, to acquire the Transferring Interest on the same
terms and conditions as set forth in the Notice of Transfer, exercised by delivering written notice of
exercise to the Transferring Member within such 30-day period. If the other Member exercises such
option, then such Member shall then be obligated to acquire, and the Transferring Member shall obligated
to transfer, the Transferring Interest on the same terms and conditions as provided in the Notice of
Transfer.

14.2.1 Non-Exercise of Rights of Refusal. The Transferring Interest specified in a
Notice of Transfer and not purchased by the other Member may be sold or transferred at any time within
90 days from the date of such notice, to the transferee named and on the terms and conditions specified in
the Notice of Transfer, provided the transferee executes a written instrument agreeing to be bound by the
terms of this Agreement, in a form acceptable to Company (however, such transferee shall in any event be
bound by the terms of this Agreement). If a Transferring Interest specified in a Notice of Transfer and not
purchased by the other Member is not transferred pursuant to the Notice of Transfer within such 90-day
period, or the terms and conditions of such transfer are altered from those set forth in the Notice of
Transfer, then the Transferring Member may not consummate a Transfer without first re-offering the
Transferring Interest in the manner set forth above.

15. WITHDRAWAL AND OTHER DISSOCIATION.

15.1  Withdrawal or Resignation. No Member may withdraw as a Member of the Company.
Upon any attempted or purported withdrawal, or on any resignation, (i) the Company shall not be
dissolved, (ii) the affected Member shall not be entitled to receive any Distributions other than as
provided in this Agreement, and (iii) the affected Member’s Membership Interest shall be automatically
converted to an Economic Interest, with the affected Member thereafier treated as the holder of an
Economic Interest only (entitled to receive the Distributions and Allocations the affected Member
otherwise would have received, but without any right to vote or to participate in management or any right
to information concerning the business and affairs of the Company).

15.2  Dissolution. If a Member is dissolved or terminated, the affected Member’s Membership
Interest shall be automatically converted to an Economic Interest, and the legal representative or
successors and assigns of such Member shall be treated as the holder(s) of an Economic Interest only
(entitled to receive the Distributions and Allocations the affected Member otherwise would have received,
but without any right to vote or to participate in management or any right to information concerning the
business and affairs of the Company).

153  Bankruptcy. In the event of a bankruptcy of a Member, the affected Member’s
Membership Interest shall be automatically converted to an Economic Interest, and the bankruptcy estate
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of such Member shall be treated as the holder(s) of an Economic Interest only (entitled to receive the
Distributions and Allocations the affected Member otherwise would have received, but without any right
to vote or to participate in management or any right to information concerning the business and affairs of
the Company).

154  Expulsion. Neither the Manager nor the Members shall have the right to expel a
Member.

15.5 Miller Ceases to be Manager. If MPBE ceases to be the Manager, whether due to
resignation, removal or otherwise, Miller’s Membership Interest shall be automatically converted to an
Economic Interest, and the legal representative or successors and assigns of such Member shall be treated
as the holder(s) of an Economic Interest only (entitled to receive the Distributions and Allocations the
affected Member otherwise would have received, but without any right to vote or to participate in
management or any right to information concerning the business and affairs of the Company).

16.  DISSQLUTION.

16.1  Events of Dissolution. The Company shall be dissolved upon the earlier of (i) an election
to dissolve by one or more Members holding a majority of the Profits Percentages, or (ii) sale or other
disposition of all non-cash assets of the Company (each, an “Event of Dissolution™).

16.2  Effect of Event of Dissolution. Upon the occurrence of an Event of Dissolution, the
Company shall cease carrying on its business and affairs except as necessary for winding up the
Company, but its legal existence shall continue until its business and affairs are wound up and a
certificate of cancellation is executed and filed in accordance with applicable law.

163  Winding Up and Liquidation. Upon dissolution of the Company, the Manager shall wind
up the affairs of and liquidate the Company in accordance with applicable law and distribute the net
proceeds of liquidation to the Members pursuant to this Agreement.

164  Time for Liquidation. A reasonable time shall be allowed for the orderly liquidation of
Company property and the discharge of Company “debts, liabilities and obligations, so as to reduce the
loss normally resulting from hqmdatlon

16.5 Cemﬂcate of Dlssglutxon of Company. Upon dissolution of the Company, the Manager
shall execute, file, publish and record such certificates of dissolution and cancellation, tax returns and

other documents and instruments as may be required under applicable law.

17.  INVESTOR ACKNOWLEDGEMENTS.
17.1  Representations and Warranties. Each Member represents and warrants as follows:

17.1.1 Such Member knows of no public solicitation or advertisement conducted by the
Company or any other person with respect to the offer and sale of Membership Interests,

17.1.2 Such Member is acquiﬁﬁg a Membership Interest for such Member’s own

account (or a trust account if such-Member is a trustee) for purposes of investment and not with a view to
or for sale in connection with any distribution of the Membership Interests.
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17.1.3 Such Member (i) has a pre-existing personal or business relationship with the
Manager, and (ii) has the capacity to protect such Member’s own interests in connection with the
purchase of Membership Interests, by reason of such Member’s business or financial experience.

17.1.4 Such Member has had a reasonable opportunity to ask questions of and receive
answers concerning the Company and Membership Interests, and all such questions have been answered
to the satisfaction of such Member.

17.1.5 In purchasing a Membership Interest, such Member is relying solely on such
Member’s own investigation and due diligence.

17.1.6 Neither the Manager, nor any agent or other representative of the Company or of
the Manager, nor any Member, nor any other person, has at any time expressly or implicitly guaranteed,
represented or warranted to such Member that such Member would receive a return of such Member's
investment, or any profit on such investment, or that any distributions will be made to the Members in
any specific amount or by any specific date.

172 Acknowledgments. Each Member acknowledges and agrees as follows:

17.2.1 Any return on such Member’s investment is determined solely by the terms of
this Agreement and no additional return of such Member’s investment has been guaranteed or assured.

17.22 Neither the Manager nor any other Members or any other person or entity has
guaranteed return of such Member’s investment, or will be liable or responsible for any return of such
Member’s investment.

17.2.3 There will be no recognizable market for the resale or distribution of
Membership Interests. Such Member further understands such Member’s right to transfer its Membership
Interest will be subject to restriction under applicable securities laws.

17.2.4 No federal or state agency has made any finding or determination as to the
fairness of an investment in Membership Interests, nor has any recommendation or endorsement of
Membership Interests been made by any such agency.

17.2.5 No federal or state agency has reviewed or approved, or made any finding or
determination as to the adequacy or accuracy of the disclosures set forth in this Agreement or any other
documents.

17.2.6 The offer and sale of Membership Interests are not and will not be registered
under the Securities Act of 1933, as amended (the “1933 Act™), by reason of exemptions from federal
registration requirements provided by Section 4(2) of the 1933 Act and Regulation D promulgated by the
Securities and Exchange Commission. Such Member further acknowledges the offer and sale of
Membership Interests have not been registered or qualified with any other federal or state regulatory
authority.

. 17.2.7 The Membership Interests cannot be sold or transferred unless they are
subsequently registered and qualified under the 1933 Act and applicable state securities laws, or an
exemption from such registration and qualification is available. The Company must place a legend on
documents evidencing the Membership Interests, stating that the Membership Interests have not been
registered under the 1933 Act and setting forth or referring to the restrictions on transferability and sale of
the securities. '
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17.2.8 A Membership Interest is a speculative investment which involves a substantial
degree of risk of loss of such Member’s entire investment in the Company, that such Member understands
and takes full cognizance of the risk factors related to the purchase of the Membership Interest, and that
the Company is newly organized and has no financial or operating history.

18. GENERAL PROVISIONS.

18.1 Notices. Except as otherwise provided in this Agreement, any notice or other
communication given to any Member under this Agreement or applicable law shall be in writing and shall
be deemed duly given (i) on the date of delivery if personally delivered to the Member at such Member’s
address for notices set forth below (including delivery by a recognized courier or overnight delivery
service with a signed receipt confirming delivery), (ii) on the date of delivery by electronic mail or
facsimile transmission to the Member at such Member’s email address or facsimile number for notices set
forth below, if receipt is confirmed by electronic receipt or by telephone, or (jii) three business days after
mailing if sent by first class mail, postage prepaid, properly addressed to the Member at such Member’s
address for notices set forth below. A member may change its contact information for notices by giving
written notice of such change to the Company and to the other Member.

182 Amepndment and Waiver. This Agreement may be amended only by a written agreement
signed by all parties to this Agreement. Waiver of any provision of this Agreement shall not be deemed

or constitute & waiver of any other provisions, nor shall such waiver constitute a continuing waiver.

183  Governing Law and Severability. .This Agreement shall be governed by and construed
under the laws of the State of Delaware, without regard to its conflicts of law principles. If any provision

of this Agreement is invalid or unenforceable, such provision shall (i) be modified to the minimum extent
necessery to render it valid and enforceable, or (ii) if it cannot be so modified, be deemed not to be a part
of this Agreement and shall not affect the validity or enforceability of the remaining provisions.

184  Construction. This Agreement has been negotiated at arm’s length and each party has
been or has had the opportunity to be represented by legal counsel. Accordingly, any rule of law or legal
decision that would require interpretation of any ambiguities in this Agreement against the party drafting
it is not applicable and is waived. The provisions of this Agreement shall be interpreted in a reasonable
manner to effect the intent of the parties and the purpose of this Agreement. As used in this Agreement,
unless the context otherwise requires, “include,” “includes” and “including” are deemed to be followed by
“without limitation” whether or not they are in fact followed by such words or words of like import.

18.5  Successor Provisions. References in this Agreement to provisions of thé LLC Act, IRC,
Treasury Regulations or other applicable law shall be construed to include any successor provisions.

18.6  Paragraph Headings. The captions of the paragraphs in this Agreement are inserted as a
matter of convenience and for reference only and do rot define, limit, extend or describe the scope of this
Agreement or the intent of any of its provisions.

18.7 Gender. As used in this Agreement, the masculine, feminine or neuter gender, and the
singular or plural number shall each be deemed to include the others whenever the context so indicates.

18.8  Entire Agreement. This Agreement contains the entire understanding among the
Company and the Members and supersedes any prior written or cral representations, understandings and
agreements between the Company and the Members with respect to the subject matter of this Agreement.
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18.9  Waiver. Waiver of any provision of this Agreement shall not be deemed or constitute a
waiver of any other provisions, nor shall such wajver constitute a continuing waiver.

18.10 Successors and Assigns. Subject to the restriction on transfers set forth herein, this
Agreement shall be binding on and inure to the benefit of the legal representatives, successors and assigns
of each Member.

18.11 Further Assurances. The parties covenant and agree that they will execute such other and

* further instruments and documents as are or may become necessary or convenient to effectuate and carry

out this Agreement.

18.12  Counterparts. This Agreement may be executed in any number of counterparts, and each
such counterpart shall be deemed to be an original instrument.

18.13 Time. Time is of the essence under this Agreement,
19, RES ON.

The parties acknowledge that this Agreement has been prepared by Judkins, Glatt & Hulme LLP
(“JG&H”), which represents the Company and SDLL, and that such representation involves the
representation of multiple, conflicting interests. By executing this Agreement, (8) such parties
acknowledge and confirm that they have been advised of the right to seck independent counsel, and have
given their informed written consent to such representation of multiple, conflicting interests, and (b)
Miller acknowledges and confirms that JGH does not represent it and that it has been advised by its own
attorneys in connection the Company and this Agreement,

20. ALTERNATE DISPUTE RESOLUTION PROVISIONS.

Any dispute, claim or other controversy arising under this Agreement or in connection with the
Company, including any dispute regarding the interpretation or enforcement of this Agreement and any
claims asserted against a Member or an Affiliate, agent or representative of a Member (at the request of
such person), shall be resolved pursuant to the Alernative Dispute Resolution Provisions attached as
Addendum 3 to this Agreement. All persons covered by this provision, if not a Member, shall be third
party beneficiaries of this provision. )

[Signatures on next page]
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SDLL:

SDLL Ventures LLC,
a Delaware limited liability company

By: Pacifica Enterprises, Inc.,
a California corporation,
Its Manager

Tite:  CFD
v o
Name: DQ EfQ Iki uc4q
Title: P(z&[d ent
Address:; |

5505 Cancha de Golf
Rancho Santa Fe, California 92091

Manager:

Miller Pacific Beach Enterprises, Inc.,
a California corporation

By:
Name:
Title:
Address.

1253 Garnet Ave., Suite A
San Diego, California 92109
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Miller;

Brett A. Miller Revocable Trust

By:

. Name:

Title:

Address:
1253 Garnet Ave., Suite A
San Diego, California 92109

Company:

Belmont Ahletics LLC,
a Delaware limited liability company

By: Miller Pacific Beach Enterprises, Inc.,
a California corporation,
Its Manager,

By:
Name:
Title:
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ADDENDUM 2
RULES AND PROCEDURES FOR MEETINGS AND VOTING
The rules and procedures for meetings and voting of Members shall be as follows:

1. Place of Meetings. Meetings of Members may be held at the principal executive office of the
Company or at such other place as may be designated by the Manager.

2 Call of Meetings. A meeting of the Members may be called by any Manager or by any Member
or Members holding more than 10% of the Profits Percentages in the case of a meeting of all of the
Members for the purpose of addressing any matters on which the Members may vote.

3. Notice of Meeting.

3.1 Whenever Members are required or permitted to take any action at a meeting, a written
notice of the meeting shall be given not less than 10 days nor more than 60 days before the date of the
meeting to each Member entitled to vote at the meeting. The notice shall state the place, date, and hour of
the meeting and the general nature of the business to be transacted. No other business may be transacted
at this meeting.

3.2  Any report or any notice of a Members’ meeting shall be given either personally or by
mail or other means of written communication, addressed to the Member at the address of the Member
appearing on the books of the Company or given by the Member to the Company for the purpose of
notice, or, if no address appears or is given, at the place where the principal executive office of the
Company is located or by publication at least once in'a newspaper of general circulation in the county in
which the principal executive office is located. The notice or report shall be deemed to have been given at
the time when delivered ‘personally or deposited in the mail or sent by other means of written
communication. An affidavit of mailing of any notice or report in accordance with the provisions of this
article, executed by a Manager, shall be prima facie evidence of the giving of the notice or report. If any
notice or report addressed to the Member at the address of the Member appearing on the books of the
Company is returned to the Company by the United States Postal Service marked to indicate that the
United States Postal Service is unable to deliver the notice or report to the Member at the address, all
future notices or reports shall be deemed to have been duly given without further mailing if they are
available for the Member at the principal executive office of the Company for a period of one year from
the date of the giving of the notice or report to all other Members.

3.3 Upon written request to a Manager by any person entitled to call a meeting of Members,
the Manager shall immediately cause notice to be given to the Members entitled to vote that a meeting
will be held at a time requested by the person calling the meeting, not less than 10 days nor more than 60
days after the receipt of the request. If the notice is not given within 20 days after receipt of the request,
the person entitled to call the meeting may give the notice or, upon the application of that person, the
superior court of the county in which the principal executive office of the Company is located, or if the
principal executive office is not in this state, the county in which the Company’s address in this state is
located, shall summarily order the giving of the notice, after notice to the Company affording it an
opportunity to be heard. The court may issue any order as may be appropriate, including an order
designating the time and place of the meeting, the record date for determination of Members entitled to
vote, and the form of notice.

4, Adjournment of Meeting. When a Members’ meeting is adjourned to another time or place,
unless the Certificate of Formation or a written operating agreement otherwise require and, except as



provided in this subdivision, notice need not be given of the adjourned mecting if the time and place
thereof are announced at the meeting at which the adjournment is taken. At the adjourned meeting, the
Company may transact any business that may have been transacted at the original meeting, If the
adjournment is for more than 45 days, or if after the adjournment a new record date is fixed for the
adjourned meeting, a notice of the adjourned meeting shall be given to each Member of record entitled to
vote at the meeting.

5. Waiver of Notice. The actions taken at any meeting of Members, however called and noticed,
and wherever held, have the same validity as if taken at a meeting duly held after regular call and notice,
if a quorum is present either in person or by proxy, and if, either before or after the meeting, each of the
Members entitled to vote, not present in person or by proxy, signs a written waiver of notice or consents
to the helding of the meeting or approves the minutes of the meeting. All waivers, consents, and
approvals shall be filed with the Company records or made a part of the minutes of the meeting.
Attendance of a person at a meeting shall constitute a waiver of notice of the meeting, except when the
person objects, at the beginning of the meeting, to the transaction of any business because the meeting is
not lawfully called or convened. Attendance at a meeting is not a waiver of any right to object to the
consideration of matters required by this title to be included in the notice but not so included, if the
objection is expressly made at the meeting.

6. Telephonic Participation. Members may participate in a meeting of the Company through the use
of conference telephones or similar communications equipment, as long as all Members participating in
the meeting can hear one another. Participation in a meeting pursuant to this provision constitutes
presence in person at that meeting,

7. Quomum. A majority of the Profits Percentages with respect to a meeting of all of the Members
represented in person or by proxy shall constitute a quorum at a meeting of Members. The Members
present at a duly called or held meeting at which a quorum is present may continue to transact business
until adjournment, notwithstanding the loss of a quorum, if any action taken after loss of a quorum, other
than adjournment, is approved by the requisite Profits Percentages, In the absence of a quorum, any
meeting of Members may be adjourned from time to time by the vote of the applicable Profits
Percentages either in person or by proxy.

8. Written Consent. Any action that may be ‘taken at any meeting of the Members may be taken
without a meeting if a consent in writing, setting forth the action so taken, is signed and delivered to the
Company within 60 days of the record date for that 'action by Members having not less than the minimum
number of votes that would be necessary to authorize or take that action at a meeting at which all
Members entitled to vote thereon were present and voted. Unless the consents of all Members entitled to
vote have been solicited in writing, (a) notice of any Member approval of an amendment to the Certificate
of Formation or operating agreement, a dissolution of the Company or a merger of the Company, without
a meeting by less than unanimous written consent shall be given at least 10 days before the consummation
of the action authorized by such approval, and (b) prompt notice shall be given of the taking of any other
action approved by Members without a meeting by less than unanimous written consent, to those
Members entitled to vote who have not consented in writing. Any Member giving a written consent, or
the Member's proxy holder, may revoke the consent by a writing received by the Company prior to the
time that written consents of Members having the minimum number of votes that would be required to
authorize the proposed action have been filed with the Company, but may not do so thereafter. This
revocation is effective upon its receipt at the office of the Company required to be maintained.

0. Proxies. The use of proxies in connection with this section will be governed in the same manner
as in the case of private corporations.



10.  Record Date. In order that the Company may determine the Members of record entitled to
notices of any meeting or to vote, or entitled to receive any distribution or to exercise any rights in respect
of any other lawful action, the Manager, or Members representing more than 10% of the Profits
Percentages in the case of a meeting of all of the. Members may fix, in advance, a record date, that is not
more than 60 days nor less than 10 days prior to the date of the meeting and not more than 60 days prior
to any other action. If no record date is fixed, (a) the record date for determining Members entitled to
notice of or to vote at a meeting of Members shall be at the close of business on the business day next
preceding the day on which notice is given or, if notice is waived, at the close of business on the business
day next preceding the day on which the meeting is held; (b) the record date for determining Members
entitled to give consent to limited liability company action in writing without a meeting shall be the day
on which the first written consent is given; (c) the record date for determining Members for any other
purpose shall be at the close of business on the day on which the Manager adopts the resolution relating
thereto, or the 60th day prior to the date of the other action, whichever is later; and (d) the determination
of Members of record entitled to notice of or to vote at a meeting of Members shall apply to any
adjournment of the meeting unless the Manager or the Members who called the meeting fix a new record
date for the adjourned meeting, but the Manager or the Members who called the meeting shall fix a new
record date if the meeting is adjourned for more than 45 days from the date set for the original meeting,



ADDENDUM 3
ALTERNATIVE DISPUTE RESOLUTION PROVISIONS

A, Mediation. The parties shall first endeavor to resolve any claim, dispute or other controversy
subject to this addendum (“Dispute”) through mediation. The mediation shall be conducted by an
organization or individual selected by agreement of the parties or, failing such agreement, then by the San
Diego offices of the American Arbitration Association (“AAA™). The complaining party shall contact
AAA to schedule a mediation conference within 30 days. The parties may agree on a mediator from the
AAA panel. If they are unable to agree, AAA shall provide a list of three available mediators and each
party may strike one. The remaining one will serve as the mediator. Neither party may initiate arbitration
proceedings until mediation is completed.

B. Arbitration. Any Dispute not resolved thmugh mediation shall be resolved by binding arbitration.
The arbitration will be conducted by an organization or individual agreed upon by the parties or, failing
such an agreement, by the San Diego offices of AAA. The parties may agree on an arbitrator from the
AAA panel. If they are unable to agree, AAA shall provide a list of three available arbitrators and each
party may strike one. The remaining one will serve as arbitrator. The arbitrator may be the same person
who served as mediator. The complaining party shall initiate arbitration by delivering a written demand
for arbitration by personal delivery or by certified mail (return receipt requested) to all parties. The
demand must contain a description of the dispute, the amount involved, and the remedy sought. The
parties shall be permitted discovery, including the right to take depositions, under the supervision and
rules set by the arbitrator
Cd

C. Consolidation. To the maximum extent possible, the parties agree that any mediation or
arbitration under this addendum be consolidated with other mediation or arbitration proceedings in which
related issues are being resolved. The parties agree to take all action necessary or desirable to achieve
such consolidation.

D. Provisional Remedies. This addendum shall not preclude the filing of a lawsuit or other judicial
action to enable the recording of a notice of pendmg action, or for attachment, receivership, injunction or
other provisional remedies.
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BELMONT ATHLETICS LLC MILLER PACIFIC BEACH ENTERPRISES INC

CORPORATION STATEMENT
If proposed (Sub)Lessee is a corporation, pleas.e answer the following:
1.  Type of corporation. C( ) Subchapters (X)
2. Whenincorporated? May 15, 1996
3. Where incorporated? California

4. Is the corporation authorized to do business in California? Yes (X) No( )If
s0, as of what date?
5. The corporation is held:

a Publicly( ) Privately (X )
b. If publicly held, how and where is the stock traded?

Please list the following: . Authorized Issued Qutstanding
a Number of voting shares: 100,000 10,000 10,000
b. Number of nonvoting shares: 0 0__ 0
¢. Number of shareholders: 1
d. Value per share of Common Stock: Par $0
Book  $2000

Market $1,400,000

7. Please furnish the name, title, address, and the number of voting and nonvoting shares of
stock owned by each officer and, in addition, the same information for each
stockholder owning more than 10% of any class of stock.

Name: Brett Miller
Title: President, Vice President, CFO, Secretary
Address: 1253 Gamet Ave. Ste. A San Diego, CA 92109

No. of Shares: . 10,000



BELMONT ATHLETICS LLC MILLER PACIFIC BEACH ENTERPRISES INC

Name:
Title:
Address:

No. of Shares:

Name:
Title:
Address:

No. of Shares:

Name:
Title:
Address:

No. of Shares:

Name:
Title:
Address:

No. of Shares:

(Additional page(s) may be added if needed to complete list of stockholders [type
proposed (Sub)Lessee name (from page 2) on the top of each page].)

Attach complete copies of the Articles of Incorporation (and any Certificate(s) of
Amendment thereto, as the case may be) of the Corporation, and the Bylaws of the
Corporation (and any Amended and Restated Bylaws, as the case may be), and any
other applicable Corporate documents.

Any partnership, corporation, or LLC owning more than a 10% ownership interest must
also complete separate pages 3; or 4 and 5; or 6, as appropriate for each entity (type
proposed [Sublessee name [from page 2] on the top of each page for identification
purposes). Also, furnish the financial data for such partnership, corporation, or LLC, gs
required on page 7. If there is an ownership chain of additional partnerships,
corporations, or LLCs, the above requirements extend to each such entity having either:
(1) a 10% or greater direct, indirect, beneficial ownership, or membership interestin



BELMONT ATHLETICS LLC MILLER PACIFIC BEACH ENTERPRISES INC

the proposed (Sub)Lessee; or(2) effective control of the proposed (Sub)Lessee,
regardless of the percentage of ownership or membership interest.



BELMONT ATHLETICS LLC MILLER PACIFIC BEACH ENTERPRISES INC

FINANCIAL AND OTHER BACKGROUND INFORMATION

FINANCIAL STATEMENT

(Sub)Lessee, general partners of (Sub)Lessee, owner-corporations of (Sub)Lessee,
members of (Sub)Lessee owning more than a 10% membership interest, and any person or
business entity guaranteeing the performance of (Sub)Lessee must attach a complete
report, prepared in accordance with good dccounting practice, reflecting current financial
condition. The report must include a balance sheet and annual income statement. The
person or entity covered by the report must be prepared to substantiate all information
provided.

OTHER INFORMATION

Each (Sub)Lessee, each general partner of (Sub)Lessee, each owner-corporation of
(Sub)Lessee, each member of (Sub)Lessee owning more than a 10% membership interest,
any person or business entity guaranteeing the performance of (Sub)Lessee, any person or
entity owning more than a 10% interest of (Sub)Lessee, and any guarantor of (Sub)Lessee
must answer the following questions:

1. Surety Information - Has a surety or bonding company ever been required to
perform on the default of any of the individuals or entities?
a Yes( ) No(X)
b. If yes, please attach a statement naming the surety or bonding company, date,
amount of bond, and the circumstances surrounding said default and
performance.

2. Bankruptcy Information - Have any-<6f the individuals or entities ever been
adjudicated bankrupt or are any presently a debtor in a pending bankruptcy action?

a Yes( ) No(X)
b. If yes, please give dates, court jurisdiction, and amount of liabifities and assets.

3. Pending Litigation - Are any of the individuals or entities presently a party to ANY
pending litigation?

a Yes( ) No(X)
b. If yes, please provide detailedinformation for each action.

4. Claims, Liens, or Judgments - Are any of the individuals orentities now subject to
any outstanding claims, liens, or judgments?

a Yes( ) No(X)
b. If yes, please provide detailedinformation for each claim, lien, or judgment.



BELMONT ATHLETICS LLC MILLER PACIFIC BEACH ENTERPRISES INC

REFERENCES FOR PROPOSED (SUBLESSEE

Please list four persons or firms with whom you have conducted business transactions
during the past three years. Two of the references must have knowledge of your debt
payment history, with at least one being a financial institution. Two of the references must
have knowledge of your business experience.

REFERENCE NO. 1

Name: Sharon Council
Fim: Pacific Western Bank
Title: Senior Vice President

Address: 401 West A. Street Suite 200 San Diego, CA 92101
Telephcne: 619-338-1437

Nature and magnitude of purchase, sale, lcan, business, association, efc.

$12M loan with Pacific Western Bank for Tower 23, LP. Also the majority of Brett Miller's
companies bank with Pacific Western Bank

REFERENCE NO. 2

Name: David Gonzalez
Fim: Union Bank of CA
Title: Vice President

Address: 1706 Garnet Ave. San Diego, CA 92109
Telephone: (858) 581-5103
Nature and magnitude of purchase, sale, loan, business, association, etc.

The majority of Brett Miller's companies have bark accounts with Union Bank. There are 2
small lines of credit as well. 10



BELMONT ATHLETICS LLC MILLER PACIFIC BEACH ENTERPRISES INC

REFERENCE NO. 3

Name: Janis Palmeter
Firm:; US Foodservice
Title: Regional Sales Manager

Address: 1201 Park Center Dr. Vista, CA 92081
Telephone: 800-627-1115 Ext 6770

Nature and magnitude of purchase, sale, loan, business, association, etc.

US Foodservice is the largest purveyor of food & beverage products for
Brett Miller's companies

REFERENCE NO. 4

Name: Kurt Martin
Firm: Anheuser Busch
Title: Director of Sales & Marketing

Address: PO Box 80758 San Diego, CA 92138

Telephone: 800-301-4726
Nature and magnitude of purchase, sale, loan, business, association, etc.

Anheuser Busch is the largest beer purveyor for Brett Miller's companies.
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BY-LAWS
oF

Micier. PHCIEIC Lerck Surer i< AL

A CALIFORNIA CORPORATION

ARTICLE I
OFFTICES

Section 1. PRINCIPAL OFFICE. The principal office
for the transaction of business of the corporation is hereby
fixed and located at

City of ¢ County of
, State of California. The location may be
changed by approval of a majority of the authorized Directors,
and additional offices may be established and maintained at
such other place or places, either within or without California,
as the Board of Directors may from time to time designate.

Section 2. OTHER OFFICES. Branch or subordinate
offices may at any time be established by the Board of Directors
at any place or places where the corporation is gualified to do
business.

_ ARTICLE II
DIRECTORS - MANAGEMENT

Section 1. RESPONSIBILITY OF BOARD OF DIRECTORS. Sub-
ject to the provisions of the General Corporation Law and to
any limitations in the Articles of Incorporation of the corpora-
tion relating to action required to be approved by the Share-
holders, as that term is defined in Section 153 of the California
Corporations Code, or by the outstanding shares, as that term
is defined in Section 152 of the Code, the business and affairs
of the corporation shall be managed and all corporate powers
shall be exercised by or under the direction of the Board of
Directors. The Board may delegate the management of the day-to-
day operation of the business of the corporation to a management
company or other perscn, provided that the business and affairs
of the corporation shall be managed and all corporate powers
shall be exercised under the ultimate diréction of the Board.

Section 2. STANDARD OF CARE. Each Director shall per-
form the duties of a Director, including the duties as a member
of any committee of the Board upon which the Director may serve,
in good faith, in a manner such Director believes to be in the
best interests of the corporation, and with such care, including
reascnable inquiry, as an ordinary prudent person in a like
position would use under similar circumstances. (Sec. 309)



Section 3., EXCEPTION FOR CLOSE CORPORATICON. Not-
withstanding the provisions of Section 1, in the event that
this corporation shall elect to become a close corporation as
defined in Sec. 158, its Shareholders may enter into a Share-
holders' Agreement as defined'in Sec. 186. Said Agreement may
provide for the exercise of corporate powers and the manage-
ment of the business and affairs of this corporation by the
Shareholders, provided, however, such agreement shall, to the
extent and so long as the discretion or the powers of the Board
in its management of corporate affairs is controlled by such
agreement, impose upon each Shareholder who is a party thereof,
liability for managerial acts performed or omitted by such
person pursuant thereto otherwise imposed upon Directors as
provided in Sec. 300 (d); and the Directors shall be relieved
to that extent from such liability.

: Section 4. NUMBER AND QUALIFICATION OF DIRECTORS.
The authorized number of Directors shall be
{ ) until changed by a duly adopted amendment to the aArticles
of Incorporation or by an amendment to this by-law adopted by
the vote or written consent of holders of a majority of the
outstanding shares entitled to vote, as provided in Sec. 212.

Section 5. ELECTION AND TERM OF OFFICE OF DIRECTORS.
Directors shall be elected at each annual meeting of the Share-
holders to hold office until the next annual meeting. Each
Director, including a Director elected to fill a vacancy, shall
hold office until the expiration of the term for which elected
and until a successor has been elected and qualified.

Section 6. VACANCIES. Vacancies in the Board of
Directors may be filled by a majority of the remaining Directors,
though less than a guorum, or by a sole remaining Director,
except that a vacancy created by the removal of a Director by
the vote or written consent of the Shareholders or by court
order may be filled only by the vote of a majority of the
shares entitled to vote represented at a duly held meeting at
which a quorum is present, or by the written consent of holders
of a majority of the outstanding shares entitled to vote. Each
Director so elected shall hold office until the next annual
meeting of the Shareholders and until a successor has been
elected and gualified.

A vacancy or vacancies in the Board of Directors shall
be deemed to exist in the event of the death, resignation, or
removal of any Director, or if the Board of Directors by re-
sclution declares vacant the office of a Director who has been
declared of unscund mind by an order of court or convicted of a
felony, or if the authorized number of Directors is increased,
or if the shareholders fail, at any meeting of shareholders at
which any Director or Directors are elected, to elect the number
of Directors to he voted for at that meeting.



The Shareholders may elect a Director or Directors
at any time to fill any vacancy or vacancies not filled by the
Directors, but any such election by written consent shall re-
quire the consent of a majority of the outstanding shares en-
titled to vote.

No reduction of the ,authorized nuniber of Directors
shall have the effect of removing any Director before that
Director's term of office expires.

Section 7, REMOVAL OF DIRECTORS. The entire Board
of Directors or any individual Director may be removed from
office as provided by Secs. 302, 303 and 304 of the Corpo-
rations Code of the State of California. In such case, the re-
maining Becard members may elect a successor Director to fill
such vacancy for the remaining unexpired term of the Director
so removed.

Section 8. NOTICE, PLACE AND MANNER OF MEETINGS.
Meetings of the Board of Directors may be called by the Chair-
man of the Board, or the President, or any Vice President, or
the Secretary, or any two (2) Directors and shall be held at
the principal executive office of the corporation, unless some
other place is designated in the notice of the meeting. Members
of the Board may participate in a meeting through use of a con-
ference telephone or similar communications equipment so long
as all members participating in such a meeting can hear one an-
other. Accurate minutes of any meeting of the Board or any
committee thereof, shall be maintained as required by Sec. 1500
of the Code by the Secretary or other Officer designated for
that purpose.

Section 9. ORGANIZATION MEETINGS. The organization
meetings of the Board of Directors shall be held immediately
following the adjournment of the annual meetings of the Share-
holders.

Section 10, OTHER REGULAR MEETINGS. Regular meet-
ings of the Board of Directors shall be held at the corporate
offices, or such other place as may be designated by the Board
of Directors, as follows:

Time of Regular Meeting:
Date of Regular Meeting:

If said day shall fall upon a holiday, such meetings
shall be held on the next succeeding business day thereafter.
No notice need to be given of such regular meetings.



- Section 11, SPECIAL MEETINGS - NOTICES - WAIVERS.
Special meetings of the Board may be called at any time by
any of the aforesaid officers, i.e., by the Chairman of the
Board or the President or any Vice Presiderit or the Secretary
or any two (2) Directors.

At least forty-eight (48) hours notice of the time
and place of special meetings shall be delivered personally to
the Directors or perscnally communicated to them by a corpor-
ate Officer by telephone or telegraph. If the notice is sent
to a Director by letter, it shall be addressed to him or her at
his or her address as it is shown upon the records of the cor-
poration, or if it is not so shown on such records or is not
readily ascertainable, at the place in which the meetings of
the Directors are regularly held. 1In case such notice is mail-
ed, it shall be deposited in the United States mail, postage
prepaid, in the place in which the principal executive office
of the corporation is located at least four (4) days prior to
the time of the holding of the meeting. Such mailing, tele-
graphing, telephoning or delivery as above provided shall be
due, legal and personal notice to such Director.

When all of the Directors are present at any Directors'
meeting, however called or noticed, and either (i) sign a
written consent thereto on the records of such meeting, or, (ii)
if a majority of the Directors are present and if those not
present sign a waiver of notice of such meeting or a consent to
holding the meeting or an approval of the minutes thereof,
whether prior to or after the holding of such meeting, which
said waiver, consent or approval shall be filed with the Sec-
retary of the corporation, or, (iii) if a Director attends a
meeting without notice but without protesting, prior thereto or
at its commencement, the lack of notice, then the transactions
thereof are as valid as if had at a meeting regularly called
and noticed.

Section 2. SOLE DIRECTOR PROVIDED BY ARTICLES OF
INCORPORATION OR BY-LAWS. In the event only one (1) Director
is required by the By-Laws or Articles of Incorporation, then
any reference herein to notices, waivers, consents, meetings or
other actions by a majority or quorum of the Directors shall
be deemed to refer to such notice, waiver, etc., by such sole
Director, who shall have all the rights and duties and shall be
entitled to exercise all of the powers and shall assume all the
responsibilities otherwise herein described as given to a Board
of Directors. ’



Section 13. DTIRECTORS ACTION BY UNANIMOUS WRITTEN
CONSENT. Any action required or permitted to be taken by the
Board of Directors may be taken without a meeting and with the
same force and effect as if taken by a unanimous vote of Direc-
tors, if authorized by a2 writing signed individually or col-
lectively by all members of the Board. Such consent shall be
filed with the regular minutes of the Board.

Section 14, QUORUM. A majority of the number of Direc-
tors as fixed by the Articles of Incorporation or By-Laws shall
be necessary to constitute a quorum for the transaction of busi-
ness, and the action of a majority of the Directors present at
any meeting at which there is a quorum, when duly assembled, is
valid as a corporate act; provided that a minority of the Direc-
tors, in the absence of a quorum, may adjourn from time toc time,
but may not transact any business. A meeting at which a guorum
is initially present may continue to transact business, notwith-
standing the withdrawal of Directors, if any action taken is
approved by a majority of the required guorum for such meeting.

Section 15. NOTICE OF ADJOURNMENT. Notice of the time
and place of holding an adjourned meeting need not be given to
absent Directors if the time and place be fixed at the meeting
adjourned and held within twenty-four (24) hours, but if ad-
journed more than twenty-four (24) hours, notice shall be given
to all Directors not present at the time of the adjournment.

Section 16. COMPENSATION OF DIRECTORS. Directors, as
such, shall not receive any stated salary for their services,
but by resolution of the Board a fixed sum and expense of
attendance, if any, may be allowed for attendance at each regular
and special meeting of the Board; provided that nothing herein
contained shall be construed to preclude any Director from
serving the corporation in any other capacity and receiving
compensation therefor.

Section 17. COMMITTEES. Committees of the Board may
be appointed by resclution passed by a majority of the whole
Board. Committees shall be composed of two (2) or more members of
the Board, and shall have such powers of the Board as may be
expressly delegated to it by resolution of the Board of Directors,
except those powers expressly made non-delegable by Sec. 311.

Section 18. ADVISORY DIRECTORS. The Board of Direc-
tors from time to time may elect one or more persons to be
Advisory Directors who shall not by such appointment be members
of the Board of Directors. Advisory.Directors shall be avail-
able from time to time to perform special assignments specified
by the President, to attend meetings of the Board of Directors
upon invitation and to furnish consultation to the Board. The
period during which the title shall be held may be prescribed by
the Board of Directors. If no period is prescribed, the title
shall be held at the pleasure of the Board.



Section 19. RESIGNATIONS. Any Director may resign
effective upon giving written notice to the Chairman of the
Board, the President, the Secretary or the Board of Directors
of the corporation, unless the notice specifies a later time
for the effectiveness of such resignation. If the resignation
is effective at a future time, a successor may be elected to
take office when the resignation becomes effective.

ARTICLE IIT
OFFICERS

Section 1. OFFICERS. The Officers of the corpor-
ation shall be a President, a Secretary, and a Chief Financial
Officer. The corporation may alsoc have, at the discretion of
the Board of Directors, a Chairman of the Board, one or more
Vice Presidents, one or more Assistant Secretaries, one or
more Assistant Treasurers, and such other Officers as may be
appointed in accordance with the provisions of Section 3 of
this Article III. Any number of offices may be held by the
same person.

Section 2. ELECTION. The Officers of the corpor-
ation, except such Officers as may be appointed in accordance
with the provisions of Section 3 or Section 5 of this Article,
shall be chosen annually by the Board of Directors, and each
shall hold office until he or she shall resign or shall be re-
moved or otherwise disqualified to serve, or a successor shall
be elected and gualified.

Section 3. SUBORDINATE OFFICERS, ETC. The Board of
Directors may appoint such other Officers as the business of
the corporation may require, each of whom shall hold office for
such periocd, have such authority and perform such duties as are
provided in the By-Laws or as the Board of Directors may from
time to time determine.

Section 4. REMOVAL AND RESIGNATION OF QOFFICERS.
Subject to the rights, if any, of an Officer under any contract
of employment, any Officer may be removed, either with or with-
out cause, by the Board of Directors, at any regular or special
meeting to the Board, or, except in case of an Officer chosen
by the Board of Directors, by any Officer upon whom such power
of removal may be conferred by the Board of Directors.

Any Officer may resign at any time by giving written
notice to the corporation. Any resignation shall take effect
at the date of the receipt of that notice or at any later
time specified in that notice; and, unless otherwise specified
in that notice, the acceptance of the resignation shall not be
necessary to make it effective. Any resignation is without
prejudice to the rights, if any, of the corporation under any
contract to which the Officer is a party.



Section 5. VACANCIES. A vacancy in any office be-
cause of death, resignation, removal, disqualification or any
other cause shall be filled in the manner prescribed in the By-
Laws for regular appointments to that office.

Section 6. CHAIRMAN OF THE BOARD. The Chairman of
the Board, if such an officer be elected, shall, if present, pre-
side at meetings of the Board of Directors and exercise and per-
form such other powers and duties as may be from time to time
assigned by the Board of Directors or prescribed by the By-Laws.
If there is no President, the Chairman of the Board shall in
addition be the Chief Executive Officer of the corperation and
shall have the powers and duties prescribed in Section 7 of
this Article III.

Section 7. PRESIDENT. Subject to such supervisory
powers, if any, as may be given by the Board of Directors to the
Chairman of the Becard, i1f there be such an Officer, the Presi-
dent shall be the Chief Executive Officer of the corporation and
shall, subject to the control of the Board of Directors, have
general supervision, direction and control of the business and
Officers of the corporation. He or she shall preside at all
meetings of the Shareholders and in the absence of the Chairman
of the Board, or if there be none, at all meetings of the Board
of Directors. The President shall be ex officioc a member of all
the standing committees, including the Executive Committee, if
any, and shall have the general powers and duties of management
usually vested in the office of President of a corporation, and
shall have such other powers and duties as may be prescribed by
the Board of Directors or the By-Laws.

" Section 8. VICE PRESIDENT. 1In the absence or dis-
ability of the President, the Vice Presidents, if any, in order
of their rank as fixed .by the Board of Directors, or if not
ranked, the Vice President designated by the Board of Directors,
shall perform all the duties of the President, and when so acting
shall have all the powers of, and be subject to, all the restric-
tions upon, the President. The Vice Presidents shall have such
other powers and perform such other duties as from time to time
may be prescribed for them respectlvely by the Board of Directors
or the By-Laws.

Section 9. SECRETARY. The Secretary shall keep, or
cause to be kept, a book of minutes at the principal office or
such other place as the Board of Directors may order, of all
meetings of Directors and Shareholders, with the time and place
of holding, whether regular or special, and if special, how
authorized, the notice thereof given, the names of those present
at Directors' meetings, the number of shares present or repre-
sented at Sharehclders’' meetings and the proceedings thereof.



The Secretary shall keep, or cause to be kept, at
the principal office or at the office of the corporation's trans-
fer agent, a share register, or duplicate share register, showing
the names of the Shareholders and their addresses; the number and
classes of shares held by each; the number and date of certifi-
cates issued for the same; and the number and date of cancella-
tion of every certificate surrendered for cancellation.

The Secretary shall give, or cause to be given, notice
of all the meetings of the Shareholders and of the Board of
Directors required by the By-Laws or by law to be given. He or
she shall keep the seal of the corporation in safe custody, and
shall have such other powers and perform such other duties as may
be prescribed by the Board of Directors or by the By-Laws.

Section 10. CHIEF FINANCIAL OFFICER. The Chief Finan-
cial Officer shall keep and maintain, or cause to be kept and
maintained in accordance with generally accepted accounting
principles, adequate and correct accounts of the properties and
business transactions of the corporation, including accounts of
its assets, liabilities, receipts, disbursements, gains, losses,
capital, earnings (or surplus) and shares. The books of account
shall at all reasonable times be open to inspection by any Director.

This Officer shall deposit all moneys and other valu-
ables in the name and to the credit of the corporation with such
depositaries as may be designated by the Board of Directors. He
or she shall disburse the funds of the corporation as may be
ordered by the Board of Directors, shall render to the President
and Directors, whenever they request it, an account of all of his
or her transactions and of the financial condition of the corpora-
tion, and shall have such other powers and perform such other
duties as may be prescribed by the Board of Directors or the
By-Laws.

ARTICLE 1V
SHAREHOLDERS' MEETINGS

Section 1. PLACE OF MEETINGS. All meetings of the
Shareholders shall be held at the principal executive office of
the corporation unless some other appropriate and convenient
location be designated for that purpose from time to time by the
Board of Directors.

Section 2. ANNUAL MEETINGS. The annual meetings of
the Shareholders shall be held, each year, at the time and on
the day foliowing:

Time of Meeting:
Date of Meeting:



If this day shall be a legal holiday, then the meet-
ing shall be held on the next succeeding business day, at the same
hour. At the annual meeting, the Shareholders shall elect a
Board of Directors, consider reports of the affairs of the cor-
poration and transact such other business as may be properly
brought before the meeting.

Section 3. SPECIAL MEETINGS. Special meetings of the
Shareholders may be called at any time by the Board of Directors,
the Chairman of the Board, the President, a Vice President, the
Secretary, or by one or more Shareholders helding not less than
one~-tenth (1/10) of the voting power of the corporation. Except
as next provided, notice shall be given as for the annual meeting.

Upon receipt of a written reguest addressed to the
Chairman, President, Vice President, or Secretary, mailed or de-
livered personally to such Officer by any person (other than the
Board) entitled to call a special meeting of Shareholders, such
Officer shall cause notice to be given, to the Shareholders
entitled to vote, that a meeting will be held at a time requested
by the person or persons calling the meeting, not less than
thirty-five (35) nor more than sixty (60) days after the receipt
of such request. If such notice is not given within twenty (20)
days after receipt of such request, the persons calling the
meeting may give notice thereof in the manner provided by these
By-Laws or apply to the Superior Court as provided in Sec. 305 {c).

Section 4. NOTICE OF MEETINGS - REPORTS. Notice of
meetings,annual or special, shall be given in writing not less
than ten (10) nor more than sixty {60) days before the date of
the meeting to Shareholders entitled to vote thereat. Such notice
shall be given by the Secretary or the Assistant Secretary, or if
there be no such Officer, or in the case of his or her neglect or
refusal, by any Director or Shareholder.

Such notices or any reports shall be given personally
or by mail or other means of written communication as provided
in Sec. 601 of the Code and shall be sent to the Shareholder's
address appearing on the bocks of the corporation, or supplied
by him or her to the corporation for the purpose of notice, and
in the absence thereof, as provided in Sec. 601 of the Code.

Notice of any meeting of Shareholders shall specify
the place, the day and the hour of meeting, and (1) in case of a
special meeting, the general nature of the business to be trans-
acted and no other business may be transacted, or (2} in the case
of an annual meeting, those matters which the Board at date of
mailing, intends to present for action by the Shareholders. At
any meetings where Directors are to be elected, notice shall
include the names of the nominees, if any, intended at date of
notice to be presented by management for election.



If a Shareholder supplies no address, notice shall
be deemed to have been given if mailed to the place where the
principal executive office of the corporation, in California,
is situated, or published at least once in some newspaper of
general circulation in the County of said principal office.

Notice shall be deemed given at the time it is de-
livered personally or deposited in the mail or sent by other
means of written communication. The Officer giving such notice
or report shall prepare and file an affidavit or declaration
thereof. ’

When a meeting is adjourned for forty-five (45) days
or more, notice of the adjourned meeting shall be given as in
case of an original meeting. Save, as aforesaid, it shall not
be necessary to give any notice of adjournment or of the busi-
ness to be transacted at an adjourned meeting other than by
announcement at the meeting at which such adjournment is taken.

Section 5. WAIVER OF NOTICE OR CONSENT BY ABSENT
SHAREHOLDERS. The transactions of any meeting of Shareholders,
however called and noticed, shall be valid as though had at a
meeting duly held after regqular call and notice, if a quorum be
present either in person or by proxy, and if, either before or
after the meeting, each of the Shareholders entitled to vote,
not present in person or by proxy, sign a written waiver of
notice, or a consent to the holding of such meeting or an
approval of the minutes thereof. All such waivers, consents or
approvals shall be filed with the corporate records or made a
part of the minutes of the meeting. Attendance shall constitute
a waiver of notice, unless objection shall be made as provided
in Sec. 601 (e).

Section 6. SHAREHOLDERS ACTING WITHOUT A MEETING -
DIRECTORS. Any action which may be taken at a meeting of the
Shareholders, may be taken without a meeting or notice of meet-
ing if authorized by a writing signed by all of the Shareholders
entitled to vote at a meeting for such purpose, and filed with
the Secretary of the corporation, provided, further, that while
ordinarily Directors can only be elected by unanimous written
consent under Sec. 603 (d), if the Directors fail to fill a
vacancy, then a Director to fill that vacancy may be elected by
the written consent of persons holding a majority of shares
entitled to vote for the election of Directors.

Section 7. OTHER ACTIONS WITHOUT A MEETING. Unless
otherwise provided in the California Corporations Code or the
Articles, any action which may be taken at any annual or special
meeting of Shareholders may be taken without a meeting and with-
out prior notice, if a consent in writing, setting forth the
action so taken, signed by the holders of outstanding shares
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having not less than the minimum number of votes that would be
necessary to authorized or take such action at a meeting at which
all shares entitled to vote thereon were present and voted.

Unless the consents of all Shareholders entitled to
vote have been solicited in writing,

(1) Notice of any Shareholder approval pursuant
to Secs. 310, 317, 1201 or 2007 without a meeting by
less than unanimous written consent shall be given at
least ten (10) days before the consummation of the action
authorized by such approval, and

(2) Prompt nctice shall be given of the taking
of any other corporate action approved by Shareholders
without a meeting by less than unanimous written consent,
to each of those Shareholders entitled to vote who have
not consented in writing.

Any Shareholder giving a written consent, or the Share-
holder's proxyholders, or a transferee of the shares of a personal
representative of the Shareholder or their respective proxy-
holders, may revoke the consent by a writing received by the
corporation prior to the time that written consents of the number
of shares required to authorize the proposed action have been
filed with the Secretary of the corporation, but may not do so
thereafter. Such revocation is effective upon its receipt by
the Secretary of the corporation.

Section 8. OQUORUM. The holders of a majority of the
shares entitled to vote thereat, present in person, or repre-
sented by proxy, shall constitute a quorum at all meetings of
the Shareholders for the transaction of business except as other-
wise provided by law, by ‘the Articles of Incorporation, or by
these By-Laws. If, however, such majority shall not be present
or represented at any meeting of the Shareholders, the Share-
holders entitled to vote thereat, present in person, or by proxy,
shall have the power to adjourn the meeting from time to time,
until the requisite amount of voting shares shall be present.

At such adjourned meeting at which the requisite amount of voting
shares shall be represented, any business may be transacted which
might have been transacted at a meeting as originally notified.

If a quorum be initially present, the Shareholders may
continue to transact business until adjournment, notwithstanding
the withdrawal of enough Shareholders to leave less than a quorum,
if any action taken is approved by a majority of the Shareholders
required to initially constitute a qguorum.

Section 9. VOTING. Only persons in whose names shares

entitled to vote stand on the stock records of the corporation on
the day of any meeting of Shareholders, unless some other day be
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fixed by the Board of Directors for the determination of Share-
holders of record, and then on such other day, shall bhe entitled
to vote at such meeting.

Provided the candidate's name has been placed in nomina-
tion prior to the voting and one or more Shareholder has given
notice at the meeting prior to the voting of the Shareholder's
intent to cumulate the Shareholder's votes, every Shareholder
entitled to vote at any election for Directors of any corpora-
tion for profit may cumulate their votes and give one candidate
a number of votes equal to the number of Directors to be elected
multiplied by the number of votes to which his or her shares are
entitled, or distribute his or her votes on the same principle
among as many candidates as he or she thinks fit.

The candidates receiving the highest number of votes
up to the number of Directors to be elected are elected.

The Board of Directors may fix a time in the future
not exceeding sixty (60) days preceding the date of any meeting
of Shareholders or the date fixed for the payment of any dividend
or distribution, or for the allotment or rights, or when any change
or conversion or exchange of shares shall go into effect, as a
record date for the determination of the Shareholders entitled
to notice of and to vote at any such meeting, or entitled to
receive any such dividend or distribution, or any allotment of
rights, or to exercise the rights in respect to any such change,
conversion or exchange of shares. 1In such case only Shareholders
of record on the date so fixed shall be entitled to notice of
and to vote at such meeting, or to receive such dividends, dis-
tribution or allotment of rights, or to exercise such rights, as
the case may be notwithstanding any transfer of any share on the
books of the corporation after any record date fixed as aforesaid.
The Board of Directors may close the books of the corporation
against transfers of shares during the whole or any part of such
period.

Section 10. PROXIES. Every Shareholder entitled to
vote, or to execute consents, may do so, either in person or by
written proxy, executed in accordance with the provisions of
Secs. 604 and 705 of the Code and filed with the Secretary of
the corporation.

Section 11. ORGANIZATION. The President, or in the
absence of the President, any Vice President, shall call the
meeting of the Shareholders to order, and shall act as chairman
of the meeting. In the absence of the President and all of the
Vice Presidents, Shareholders shall appoint a chairman for such
meeting. The Secretary of the corporation shall act as Secretacy
of all meetings of the Shareholders, but in the absence of the
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Secretary at any meeting of the Shareholders, the presiding
Officer may appoint any person to act as Sécretary of the
meeting,

Section 12, INSPECTORS OF ELECTION. In advance of
any meeting of Shareholders the Board of Directors may, if they
so elect, appoint inspectors of election to act at such meeting
or any adjournment thereof. If inspectors of election be not
so appointed, or if any persons so appointed fail to appear or
refuse to act, the chairman of any such meeting may, and on
the request of any Shareholder or his or her proxy shall, make
such appointment at the meeting in which case the number of
inspectors shall be either one (1) or three (3) as determined
by a majority of the Shareholders represented at the meeting.

Section 13. (A) SHAREHOLDERS' AGREEMENTS. Not-
withstanding the above provisions, in the event this corpor-
ation elects to become a close corporation, an agreement bet-
ween two (2) or more Shareholders thereof, if in writing and
signed by the parties thereof, may provide that in exercising
any voting rights the shares held by them shall be voted as
provided therein or in Sec. 706, and may otherwise modify
these provisions as to Shareholders' meetings and actions.

(B) EFFECT OF SHAREHOLDERS' AGREEMENTS.
Any Shareholders’ Agreement authorized by Sec. 300 (b), shall
only be effective to modify the terms of these By-Laws if this
corporation elects to become a close corporation with appro-
priate filing of or amendment to its Articles as required by
Sec. 202 and shall terminate when this corporation ceases to
be a close corporation. Such an agreement cannot waive or
alter Secs. 158, (defining close corporations), 202 (require-
ments of Articles of Incorporation), 500 and 501 relative to
distributions, 111 (merger), 1201 (e) (reorganization) or
Chapters 15 (Records and Reports) or 16 (Rights of Inspection),
18 (Involuntary Dissolution) or 22 (Crimes and Penalties). Any
other provisions of the Code or these By-Laws may be altered or
waived thereby, but to the extent they are not so altered or
waived, these By-Laws shall be applicable.

ARTICLE V
CERTIFICATES AND TRANSFER OF SHARES

- Section 1. CERTIFICATES FOR SHARES. Certificates
for shares shall be of such form and device as the Board of
Directors may designate and shall state the name of the record
holder of the shares represented thereby; its number; date of
issuance; the number of shares for which it is issued; a state-
ment of the rights, privileges, preferences and restrictions,
if any; a statement as to the redemption or conversion, if any;
a statement of liens or restrictions upon transfer or voting,
if any; if the shares be assessable or, if assessments are col-
lectible by personal action, a plain statement of such facts.

13-



All certificates shall be signed in the name of the
corporation by the Chairman of the Board or Vice Chairman of
the Board or the President or Vice President and by the Chief
Financial Officer or an Assistant Treasurer or the Secretary
or any Assistant Secretary, certifying the number of shares
and the class or series of shares owned by the Shareholder.

Any or all of the signatures on the certificate may
be facsimile. 1In case any Officer, transfer agent, or registrar
who has signed or whose facsimile signature has been placed on
a certificate shall have ceased to be that Officer, transfer
agent, or registrar before that certificate is issued, it may
be issued by the corporation with the same effect as if that
person were an Officer, transfer agent, or registrar at the
date of issue.

Section 2. TRANSFER ON THE BOOKS. Upon surrender
to the Secretary or transfer agent of the corporation of a
certificate for shares duly endorsed or accompanied by proper
evidence of succession, assignment or authority to transfer, it
shall be the duty of the corporation to issue a new certificate
to the person entitled thereto, cancel the old certificate and
record the transaction upon its books.

Section 3. LOST -OR DESTROYED CERTIFICATES. Any
person claiming a certificate of stock to be lost or destroyed
shall make an affidavit or affirmation of the fact and shall,
if the Directors so require, give the corporation a bond of
indemnity, in form and with one or more sureties satisfactory
to the Board, in at least double the value of the stock repre-
sented by said certificate, whereupon a new certificate may be
issued in the same tenor and for the same number of shares as
the one alleged to be lost or destroyed.

Section 4. TRANSFER AGENTS AND REGISTRARS. The Board
of Directors may appoint one or more transfer agents or transfer
clerks, and one or more registrars, which shall be an incor-
porated bank or trust company, either domestic or foreign, who,
shall be appointed at such times and places as the requirements
of the corporation may necessitate and the Board of Directors
may designate.
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Section 5. CLOSING STOCK TRANSFER BOOKS - RECORD DATE.
In order that the corporation may determine the Shareholders
entitled to notice of any meeting or to vote or entitled to
receive payment of any dividend or other distribution or allot-
ment of any rights or entitled to exercise any rights in respect
of any other lawful action, the Board may fix, in advance, a
record date, which shall not be more than sixty (60) nor less
than ten (10) days prior to the date of such meeting nor more
than sixty (60) days prior to any other action.

If no record date is fixed; the record date for
determining Shareholders entitled to notice of or to vote at
a meeting of Shareholders shall be at the close of business
on the business day next preceding the day on which notice is
given, or, if notice is waived, at the close of business on the
business day next preceding the day on which the meeting is
held. The record date for determining Shareholders entitled
to give consent to corporate action in writing without a meeting,
when no prior action by the Board is necessary, shall be the
day on which the first written consent is given.

The record date for determining Shareholders for any
other purpose shall be at the close of business on the day on
which the Board adopts the resolution relating thereto, or the
sixtieth (60th) day prior to the date of such other action,
whichever is later.

Section 6. LEGEND CONDITION. 1In the event any
shares of this corporation are issued pursuant to a permit
or exemption therefrom requiring the imposition of a legend
condition, the person or persons issuing or transferring said
shares shall make sure said legend appears on the certificate
and shall not be required to transfer any shares free of such
legend unless an amendment to such permit or a new permit be
first issued so authorizing such a deletion.

Section 7. CLOSE CORPORATION CERTIFICATES. All
certificates representing shares of this corporation, in the
event it shall elect to become a close corporation, shall
contain the legend required by Sec. 418 (c).
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Section PROVISION RESTRICTING TRANSFER OF SHARES.
Before there can be a valid sale or transfer of any of the shares
of this corporation by the holders therecf, the holder of the
shares to be sold or transferred shall first give notice in writ-
ing to the Secretary of this corporation of his or her intention
to sell or transfer such shares. Said notice shall specify the
number of shares to be sold or transferred, the price per share
and the terms upon which such holder intends to make such sale or
transfer, The Secretary shall within five (5) days thereafter,
mail or deliver a copy of said notice to each of the other Share-
holders of record of this corporation. Such notice may be de-
livered to such Shareholders personally or may be mailed to the
last known addresses of such Shareholders, as the same may appear
on the books of this corporation. Within days after
the mailing or delivery of said notices to such Shareholders, any
such Shareholder or Shareholders desiring to acquire any part or
all of the shares referred to in said notice shall deliver by
mail or otherwise to the Secretary of this corporation a written
offer or offers to purchase a specified number or numbers of such
shares at the price and upon the terms stated in said notice.

If the total number of shares specified in such offers
exceeds the number of shares referred to in said notice, each
offering Shareholder shall be entitled to purchase such propor-
tion of the shares referred to in said notice to the Secretary,
as the number of shares of this corporation, which he or she
holds bears to the total number of shares held by all Share-
holders desiring to purchase the shares referred to in said
notice to the Secretary.

If all of the shares referred to in said notice to the
Secretary are not disposed of under such apportionment, each
Shareholder desiring to purchase shares in a number in excess of
his or her proportionate share, as provided above, shall be en-
titled to purchase such proportion of those shares which remain
thus undisposed of, as the total number of shares which he or
she holds bears to the total number of shares held by all of the
Shareholders desiring to purchase shares in excess of those to
which they are entitled under such apportionment.

The aforesaid right to purchase the shares referred to
in the aforesaid notice to the Secretary shall apply only if all
of the shares referred to in said notice are purchased. Unless
all of the shares referred to in said notice to the Secretary
are purchased, as aforesaid, in accordance with offers made
within said days, the Sharehclder desiring to sell or
transfer may dispose of all shares of stock referred to in said
notice to the Secretary to any person or persons whomsoever;
provided, however, that he or she shall not sell or transfer
such shares at a lower price or on terms more favorable to the
purchaser or transferee than those specified in said notice to
the Secretary.

Any sale or transfer, or purported sale or transfer,
of the shares of said corporation shall be null and void unless
the terms, conditions and provisions of this section are strictly
observed and followed.

Sa-
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Section PLEDGED OR HYPOTHECATED SHARES. Any Share-
holder desiring to borrow money on or hypothecate any or all of
the shares of stock held by such Shareholder shall first mail
notice in writing to the Secretary of this corporation of his or
her intention to do sco. Said notice shall specify the number of
shares to be pledged or hypothecated, the amount toc be borrowed
per share, the terms, rate of interest, and other provisions upon
which each Shareholder intends to make such loan or hypothecation.
The Secretary shall, within five (5) days thereafter, mail or de-
liver a copy of said notice to each of the other Shareholders of
record of this corporation. Such notice may be delivered to such
Shareholder personally, or may be mailed to the last known addresses
of such Shareholders as the same may appear on the books of this
corporation. Within fifteen (15) days after the mailing or de-
livering of said notice to said Shareholders, any such Shareholder
or Shareholders desiring to lend any part or all of the amount
sought to be borrowed, as set forth in said notice, at the terms
therein specified, shall deliver by mail, or otherwise, to the
Secretary of this corporation a written offer or offers to lend a
certain amount of money for the term, at the rate of interest, and
upon the other provisions specified in said notice.

If the total amount of money subscribed in such offers
exceeds the amount sought to be borrowed, specified in said notice,
each offering Shareholder shall be entitled to lend such proportion
of the amount sought to be borrowed, as set forth in said notice,
as the number of shares which he or she holds bears to the total
number of shares held by all such Shareholders desiring to lend
all or part of the amount specified in said notice.

If the entire amount of monies sought to be borrowed, as
specified in said notice, is not subscribed as set forth in the pre-
ceding paragraphs, each Shareholder desiring to lend an amount in
excess of his or her proportionate share, as specified in the pre-
ceding paragraph, shall be entitled to lend such proportion of the
subscribed amount as the total number of shares which he or she
holds bears to the tctal number of shares held by all of the Share-
holders desiring to lend an amount in excess of that to which they
are entitled under such apportionment. 1If there be but one Share-
holder so desiring to lend, such Shareholder shall be entitled to
lend up to the full amount sought to be borrowed.

If none, or only a part of the amount sought to be bor-
rowed, as specified in said notice, is subscribed as aforesaid, in
accordance with offers made within said fifteen (15) day period, the
Shareholder desiring to borrow may borrow from any person or persons
he or she may so desire as to any or all shares of stock held by him
or her which have not been covered by lending Shareholders; pro-
vided, however, that said Shareholders shall not borrow any lesser
amount, or any amount on terms less favorable to the borrower, than
those specified in said notice to the Secretary.

Any pledge or hypothecation, or other purported transfer
as security for a loan of the shares of this corporation, shall be
null and void unless the terms, conditions and provisions of these
By-Laws are strictly observed and followed.

-15b-
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ARTICLE VI
RECORDS ~ REPORTS -~ INSPECTION

Section 1. RECORDS. The corporation shall maintain,
in accordance with generally accepted accounting principles,
adequate and correct accounts, boocks and records of its business
and properties. All of such books, records and accounts shall
be kept at its principal executive office in the State of
California, as fixed by the Board of Directors from time to time.

Section 2. INSPECTION OF BOOKS AND RECORDS. All books
and records provided for in Sec. 1500 shall be open to inspection
of the Directors and Shareholders from time to time and in the
manner provided in said Sec. 1600 - 1602.

Section 3. CERTIFICATION AND INSPECTION OF BY-LAWS.
The original or a copy of these By-Laws, as amended or otherwise
altered to date, certified by the Secretary, shall be kept at
the corporation's principal executive office and shall be open
to inspection by the Shareholders of the corporation at all
reasonable times during cffice hours, as provided in Sec. 213
of the Corporations Code.

Section 4. CHECKS, DRAFTS, ETC. All checks, drafts,
or other orders for payment of money, notes or other evidences
of indebtedness, issued in the name of or pavable to the corpora-
tion, shall be signed or endorsed by such person or persons and
in such manner as shall be determined from time to time by
resolution of the Board of Directors.

' Section 5. CONTRACTS, ETC. -~ HOW EXECUTED. The
Board of Directors, except as in the By-Laws otherwise provided,
may authorize any Officer or Officers, agent or agents, to enter
into any contract or execute any instrument in the name of and
on behalf of the corporation. Such authority may be general or
confined to specific instances. Unless so authorized by the
Board of Directors, no Officer, agent or employee shall have any
power or authority to bind the corporation by any contract or
agreement, or to pledge its credit, or to render it liable for
any purpose or to any amount, except as provided in Sec. 313
of the Corporations Code.
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ARTICLE VII
ANNUAL REPORTS

Section 1. REPORT TO SHAREHOLDERS, DUE DATE. The
Board of Directors shall cause an annual report to be sent to
the Shareholders not later than one hundred twenty (120) days
after the close of the fiscal or calendar year adopted by the
corporation. This report shall be sent at least fifteen (15)
days before the annual meeting of Shareholders to be held
during the next fiscal year and in the manner specified in Sec-
tion 4 of Article IV of these By-Laws for giving nctice to
Shareholders of the corporation. The annual report shall con~
tain a balance sheet as of the end of the fiscal year and an
income statement and statement of changes in financial position
for the fiscal year, accompanied by any report of independent
accountants or, if there is no such report, the certificate of
an authorized Officer of the corporation that the statements
were prepared without audit from the books and recoxds of the
corporation.

Section 2. WAIVER. The annual report to Share-
holders referred to in Section 1501 of the California General
Corporation Law is expressly dispensed with so long as this
corporation shall have less than one hundred (100) Shareholders.
However, nothing herein shall be interpreted as prohibiting the
Board of Directors from issuing annual or other periodic reports
to the Shareholders of the corporation as they consider
appropriate.

ARTICLE VIIX
AMENDMENTS TQO BY-LAWS

. Section 1. AMENDMENT BY SHAREHOLDERS. New By-Laws
may be adopted or these By-Laws may be amended or repealed by
the vote or written consent of holders of a majority of the
outstanding shares entitled to vote; provided, however, that
if the Articles of Incorporation of the corporation set forth
the number of authorized Directors of the corporation, the
authorized number of Directors may be changed only by an
amendment of the Articles of Inceorporation.

Section 2. POWERS OF DIRECTORS. Subject to the
right of the Shareholders to adopt, amend or repeal By-Laws,
as provided in Section 1 of this Article VIII, and the limita-
tions of Sec. 204 (a) (5) and Sec. 212, the Board of Directors
may adopt, amend or repeal any of these By-Laws other than a
By-Law or amendment thereof changing the authorized number of
Directors.
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Section 3. RECORD OF AMENDMENTS. Whenever an amend-
ment or new By-Law is adopted, it shall be copied in the book
of By-Laws with the original By-Laws, in the appropriate place.
If any By-Law is repealed, the fact of repeal with the date of
the meeting at which the repeal was enacted or written assent
was filed shall be stated in said book.

ARTICLE IX
CORPORATE SEAL

The corporate seal shall be circular in form, and
shall have inscribed thereon the name of the corporation, the
year or date of its incorporation, and the word “California“.

ARTICLE X
MISCELLANEQUS

Section 1. REFERENCES TO CODE SECTIONS. 'Sec." re-
ferences herein refer to the equivalent Sections of the Cali-
fornia Corporations Code effective January 1, 1977, as amended.

Section 2. REPRESENTATION OF SHARES IN OTHER CORPORA-
TIONS. Shares of other corporations standing in the name of
this corporation may be voted or represented and all incidents
thereto may be exercised on behalf of the corporation by the
Chairman of the Board, the President or any Vice President and
the Secretary or an Assistant Secretary.

Section 3. SUBSIDIARY CORPORATIONS. Shares of this
corporation owned by a subsidiary shall not be entitled to vote
on any matter. A subsidiary for these purposes is defined as a
corporation, the shares of which possessing more than 25% of
the total combined voting power of all classes of shares
entitled to vote, are owned directly or indirectly through one (1)
or more subsidiaries.

Section 4. INDEMNIFICATION AND LIABILITY. The
liability of the directors of the corporation for monetary damages
shall be eliminated to the fullest extent permissible under
California law. :

The corporation is authorized to provide indemnification
of agents (as defined in Section 317 of the California Cor-
porations Code) for breach of duty to the corporation and share-
holders through bylaw provisions or through agreements with the
agents, or both, in excess of the indemnification otherwise
permitted by Section 317 of the California Corporatiocns Code,
subject to the limits on such excess indemnification set forth
in Section 204 of the California Corporations Code.

Section 5. ACCOUNTING YEAR. The accounting year of
the corporation shall be fixed by resolution of the Board of
Directors.
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CERTIFICATE OF ADOPTION OF BY-LAWS

ADOPTION BY INCORPORATOR({S) OR FIRST DIRECTOR(S).
The undersigned person(s) named in the Articles
of Incorporation as the Incorporator(s) or First Director(s)
of the above named corporation hereby adcpt the same as the
By-Laws of said corporation.
Executed this day of

. 18

Name

CERTIFICATE BY SECRETARY
I DO HEREBY CERTIFY AS FOLLOWS:

That I am the duly elected, qualified and acting Secretary
of the above named corporation, that the foregoing By-Laws were
adopted as the By-Laws of said corporation on the date set forth
above by the person(s) named in the Articles of Incorporation
as the Incorporator(s) or First Director(s) of said corporation.

IN WITNESS WHEREOF, I have hereunto SeL my hand and affixed
the corporate seal this day of 197,

Vi

Secretary

CERTIFICATE BY SECRETARY OF ADOPTION BY SHAREHOLDERS' VOTE.
THIS IS TO CERTIFY:

That I am the duly elected, qualified and acting
Secretary of the above named corporation and that the above and
foregoing Code of By-Laws was submitted to the Shareholders at
their first meeting and recorded in the minutes therecf, was
ratified by the vote of Shareholders entitled to exercise the
majority of the voting power of said corporation.

IN WITNESS WHEREOF, I have hcreunto set my hand this

day of /77T ﬁbhb : . 199w

....%@M

Secretary
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i

s | | - 1902110
: ' ENBQORSED - FILED
In the offica of the Secratary of State

ARTICLES OF INCORPORATION ot the Siate ol Caffomia

or NAY 15 199

MILLER PACIFIC BEACH MERPRISE, INC. ~ BiLL JONES, Secretary of State '
I -

The name of this corporation is Miller Pacific Beacdh "Enterprise,
Inc.

IT.

The purpose of this corporation is to engage in any lawful act or
activity for which a corporation may be organized under the General
Corporation Law of California other than the banking business, the
trust company business or the practice of a profession permitted to
be incorporated by the California Corporations Code.

III.

The name and address in the State of California of this
corporation’s initial agent for service of process is:

Barry M. Crane, 444 West "CY Street, Suite 410, San Diego,
California 92101

Iv.
This corporation is authorized to issue only one class of shares of
stock; and the total number of shares which this corporation is
authorized to issue is 100,000 of capitol stock.

V.
This corporation is a close corporation.

VI.

All of the corporation’s 1s§ued shares of,étock shall be held of
record by not more than thirty-five (35) persons.

VII.

' Stock shall be issued and transferred only to (1) natural persons,
(2) estates, or (3) a trust as defined. in the Internal Revenue Code
provision defining a qualified "small business corporation."

VIII.

Any reorganization involved in this corporation which results in
the shareholders of the corpdration receiving shares in a
corporation that is not a close corporation, may be approved by an
affirmative vote of a majority of cutstanding shares.
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IX.
An amendment to these articles deleting this corporation’s
designation as a close corporation may be adapted by the
affirmative vote of a majority of the outstanding shares.

The undersigned ingorporation has éxecuted these articles of
< .

incorporation on e, 2, STT
| 7 ;;;7

arry ne, Incorporator

o1 \oondogyles\corp\articles. 03



BELMONT ATHLETICS LLC SDLL VENTURES LLC

LIMITED LIABILITY COMPANY STATEMENT

if the proposed (Sub)Lessee is an LLC, please answer the foliowing:

1.

Date of Organizaton: SEPTEMBER 5, 2012

2. Where Organized: DELAWARE
3. Is the Company authorized to do business in California?
a Yes(X) No( )
b. If so, as of what date? SEPTEMBER 10, 2012
Has the Company conduded business in San Diego County?
a Yes( ) No (X)
b. If so, when?
c. If so, where?
Please furnish the name, address, and membership share held by each manager and
officer, and each member owning more than a 10% membership interest. If a member
is a partnership, corporation, or another LLC, please complete separate pages 3; or 4
and 5; or 6, as appropriate for such entity (type proposed [SubjLessee name [from
page 2] on the top of each page). '
Manager/Officer/ Name Address Share
Member %
MEMBER PACIFICA ENTERPRISES  |5505 CANCHA DE GOLF, RANCHO 100%
MANAGER INC. SANTA FE,CA 92091

Attach a complete copy of the Operating Agreement. If an Operating Agreement has
been previously submitted, a new Operating Agreement need be submitted only if the
Operating Agreement on file with the City is no longer current.




BELMONT ATHLETICS LLC SDLL VENTURES LLC

FINANCIAL AND OTHER BACKGROUND INFORMATION

FINANCIAL STATEMENT

(Sub)Lessee, general partners of (Sub)Lessee, owner-corporations of (Sub)Lessee,
members of (Sub)Lessee owning more than a 10% membership interest, and any person or
business entity guaranteeing the performance of (Sub)Lessee must attach a ccmplete
report, prepared in accordance with good accounting practice, reflecting current financial
condition. The report must include a balance sheet and annual income statement. The
person or entity covered by the report must be prepared to substantiate all information
provided.

OTHER INFORMATION

Each (Sub)Lessee, each general partner of (Sub)Lessee, each owner-corporation of
{Sub)Lessee, each member of (Sub)Lessee owning more than a 10% membership interest,
any person or business entity guaranteeing the performance of (Sub)Lessee, any person or
entity owning more than a 10% interest of (Sub)Lessee, and any guarantor of (Sub}Lessee
must answer the following questions:

1. Surety Information - Has a surety or bonding company ever been required to
perform on the default of any of the individuals or entities?

a Yes( ) No (X)
b. If yes, please attach a statement naming the surety or bonding company, date,
amount of bond, and the circumstances surrounding said default and

performance.
2. Bankruptcy Information - Have any of the individu}als or entities ever
been

adjudicated bankrupt or are any presently a debtor in a pending bankruptcy action?

a Yes{ ) No(X)
b. if yes, please give dates, court jurisdiction, and amount of liabilities and assets.

3. Pending Litigation - Are any of the individuals or entities presently a party to ANY
pending litigation?

a Yes( ) No (X)
b. If yes, please provide detailedinformation for each action.

4, Claims, Liens, or Judgments - Are any of the individuals or entities now subject to
any outstanding claims, liens, or judgments?

a Yes( ) No (X)
b. If yes, please provide detailedinformation for each claim, lien, or judgment.



BELMONT ATHLETICS LLC SDLL VENTURES LLC

REFERENCES FOR PROPOSED (SUB)LESSEE

Please list four persons or firms with whom you have conducted business transactions
during the past three years. Two of the references must have knowledge of your debt
payment history, with at least one being a financial institution. Two of the references must
have knowledge ofyour business experience.

REFERENCE NO. 1

Name: Robert Hulterstrom
Firm: California Bank & Trust
Title: Senior Vice President

Address: 4320 La Jolla Viltage Drive Suite 120, San 'Diego, CA 92122
Telephone: (858) 623-3120

Nature and magnitude of purchase, sale, loan, business, association, etc.
Business banking relationship

REFERENCE NO. 2

Name: Nancy Aul
Fim: Pacific Western Bank
Title: Senior Vice President

Address: 401 West A Street, San Diego, CA 92101
Telephone: 619-338-1425

Nature and magnitude of purchase, sale, loan, business, association, etc.

Business banking relationship
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REFERENCE NO. 3

Name: Greg Judkins
Firm: Judkins, Glatt & Hulme LLP
Title: Attorney at law

Address: 600 B Street, Suite 2350, San Diego, CA 92101
Telephone: 619-232-4604 x13

Nature and magnitude of purchase, sale, loan, business, association, efc.

Lawfirm

REFERENCE NO. 4

Name: Pete Palmer
Fimn: Swenson Advisors, LLP
Title: Certified CPA

Address: 25220 Hancock Avenue, Suite 240, Murrieta, CA 92562
Telephone: 951-445-4700 x218
Nature and magnitude of purchase, sale, loan, business, association, etc.

Accountant



SDLL VENTURES LLC
LIMITED LIABILITY COMPANY AGREEMENT

This Limited Liability Company Agreement (“Agreement”) is entered into effective as of September
5, 2012 (the “Effective Date”) by Pacifica Enterprises, Inc., a California corporation (the “Member™).

1. COMPANY FORMATION AND IDENTIFICATION.

1.1 Name. The name of the limited liability company governed by this Agreement (the
Company”) is SDLL Ventures LLC.

[

1.2 Formation. The Company was formed by filing a Certificate of Formation (“Certificate”)
with the Delaware Secretary of State on the Effective Date.

1.3 Principal Executive Office. The principal executive office of the Company shall be at 5505
Cancha de Golf, Rancho Santa Fe, California 92091, until changed by the Manager.

1.4 Agent for Service of Process. The agent for service of process of the Company shall be
designated from time to time by the Manager.

1.5 Admission of Member. The Member is hereby admitted as a member of the Company.
2, DEFINITIONS.

The following terms used in this Agreement shall have the following meanings, unless expressly
provided otherwise:

2.1 “Allocations” means a person’s share of the net income, gains, net losses, and similar items,
for income tax purposes, of the Company.

2.2 “Distribution” means the transfer of money or property by the Company to its Members
without consideration.

23 “IRC” means the Internal Revenue Code of 1986, as amended, or any successor provisions.

2.4 “LLC Act” means the Limited Liability Company Act, Title 6, Article 18, Sections 18-101 et
seq., of the Delaware Code, or any successor provisions.

2.5 “Manager” means a person elected by the Members to manage the Company in accordance
with the LLC Act.

2.6 “Person” means an individual, partnership, limited partnership, trust, estate, association,
corporation, limited liability company or other entity.

3. POWERS A RPOSE.

3.1  General. The Company shall have the power to engage in all activities which an LLC may
legally engage in under applicable law, including the powers described in Section 18-106 of the LLC Act.

32 Purpose. The purpose of the Company is to (i) become a member of limited [iability
_companies engaged in hospitality businesses associated with Lake San Marcos Resort and Belmont Park and
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other venues as may be approved by the Manager, and (ii) carry on such related activities as may be
necessary or incidental to such purposes.

4. CAP IZATION.

4.1 Capital. The Member shall from time to time contribute to the Company such amounts as
may be determined by the Member. The Member may, but shall not be obligated to, contribute additional
capital to the Company.

4.2 Loans. The Company may from time to time borrow such amounts from such persons
(including the Member or his affiliates) on such security and payable on such terms as may be approved by
the Member. The Member shall not be obligated to make any loans to the Company.

5. DISTRIBUTIONS.

5.1 General. Distributions shall be made from time to time to the Member, in such amounts as
the Manager may from time to time determine.

52 Limitations on Distributions. No distributions shall be made in contravention of Section 18-
607 of the LLC Act.

6. LOCATIO

6.1 Allocation of Income, Gains, Losses; Deductions and Tax Credits. All income, gains, losses,
deductions, tax credits and similar items of the Company shall be allocated from time to time to the Member.

6.2  Net Income, Gain et Loss. The net income, gain and net loss of the Company shall be
computed at the end of each fiscal year in accordance with federal tax accounting principles, consistently
applied, and shall be credited to or debited against the capital account of the Member, The terms net income,
net loss, income, gains, losses, deductions and tax credits shall refer to and be defined as those terms are used
and defined for federal income tax purposes.

7. OTHER FINANCIAL ERS.
7.1 Fiscal Year, The fiscal year of the Company shall be the calendar year.

72 Tax Elections. The Company shall have the right, as determined by the Manager, to make
any elections or determinations required or permitted for federal or state income tax or other tax purposes.

73 Bank Accounts. The Company shall maintain a checking account in the name of the
Company at a bank or other financial institution (and with signatories) approved by the Manager. Additional
accounts of the Company may be authorized by the Manager. All funds of the Company shall be maintained
in such account(s).

7.4 Organization Expenses. The Company shall pay or reimburse the Member for all
organizational expenses of the Company, mcludlng legal fees and costs incurred in connection with
formation of the Company.

LLC Agreement - SDLL Veniures 2



8. AGEMENT.

8.1 Manager.

8.1.1 Management Authority. The business and affairs of the Company shall be managed
by or under the authority of a Manager. The Manager shall have full power and authority to act on behalf of

the Company, including without limitation the power and authority to execute contracts, instruments and
other documents on behalf of the Company.

8.1.2 Number and Qualifications. The Company shall have one Manager. The Manager
may, but need not, be a Member.

8.1.3  Election and Removal. The Manager shall be elected and removed by the Member.
The initial Manager shall be Pacifica Enterprises, Inc.

8.1.4 No Exclusive Duty. The Manager shall not be required to devote all or substantially
all of the Manager’s time or efforts to the management of the Company. The Manager may have other
business interests and may engage in other activities not related to the Company. Neither the Company nor
any Member shall have any right to share or participate in such other business interests or activities.

8.2 Officers.

8.2.1 General. The Manager may from time to time appoint and remove officers of the
Company, including a chairman of the board, a president and chief executive officer, a chief operating
officer, one or more vice presidents, a chief financial officer, a secretary and any other officers with such
titles, powers, and duties as shall be determined from time to time by the Managers.

8.2.2 Appointment. The officers shall be appointed by the Manager, and each shall hold
office until resignation or removal, or appointment of a successor. Unless otherwise determined by the
Manager, the officers shall not be entitled to any fee or other compensation in connection with the
performance of their obligations under this Agreement.

8.2.3 Removal. Any officer may be removed, either with or without cause, by the
Manager, at any regular or special meeting or by written consent.

8.2.4 Resignation. Any officer may resign at any time by giving written notice to the
Manager or to the president of the Company (subject to the rights, if any, of the Company under any contract
of employment). Any such resignation shali take effect upon receipt of such notice or at any later time
specified therein; unless otherwise specified in a notice, the acceptance of a resignation shall not be
necessary to make it effective. '

8.3 ember.

83.1' Member’s Authority. The Member shall not, acting solely in the capacity of a
member, be an agent of the Company, or have any authority to bind or act for, or execute any instrument on
behalf of, the Company.

8.3.2 Arrangements with Member. The Member may transact business with the Company
and, subject to other applicable law, has the same rights and obligations with respect thereto as a person who
is not a Member.
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9. OUTSIDE INTERESTS.

There is no limitation on the outside interests or activities of the Member. The Member may have
other business interests and may engage in other activities, whether or not such interests or activities are
competitive with the Company, without any obligation to offer any interest in such interests or activities to
the Company.

10. LIABILITY AND INDEMNITY.

10.1  Liability of Member. Except as provided in Section 18-607 of the LLC Act, the Member
shall not be personally liable under any judgment of a court, or in any other manner, for any debt, obligation
or liability, of the Company, whether that debt, liability or obligation arises in contract, tort or otherwise,
solely by reason of being a Member of the Company.

10.2  Liability of Manager. No person who is a Manager, shall be personally liable under any
judgment of a court, or in any other manner, for any debt, obligation or liability of the Company, whether
that debt, liability or obligation arises in contract, tort or otherwise, solely by reason of being a Manager of
the Company.

10.3  Indemnity of Member., The Company shall indemnify, defend, protect and hold the Member
(and its agents) harmless from and against all claims, losses and liabilities, including attorneys’ fees and
costs, incurred in connection with Company mafters,

104 Indemnity of Manager. The Company shall indemnify, defend, protect and hold the
Manager harmless from and against all claims, losses and liabilities, including attorneys’ fees and costs,
incurred in connection with Company matters, unless such claims, losses or liabilities arise out of bad faith or
willful misconduct by the Manager.

1L DISSOLUTION.

11.1  Events of Dissolution. The Company shall be dissolved upon a written election to dissolve
by the Member.

11.2  Winding Up and Liquidation. Upon dissolution of the Company, the Manager shall wind up
the affairs of and liquidate the Company in accordance with applicable law and distribute the net proceeds of
liquidation to the Member.

113 Time for Liquidation. A reasonable time shall be atlowed for the orderly liquidation of
Company property and the discharge of Company debts, liabilities and obligations, so as to reduce the loss
normally resulting from liquidation.

114  Certificate of Dissolution of Company. Upon dissolution of the Company, the Manager
shall execute, file, publish and record such certificates of dissolution and cancellation, tax returns and other
documents and instruments as may be required under applicable law.

122 G PROVISIONS.

12.1  Goveming Law and Severability. This Agreement shall be governed by and construed under
the laws of the State of Delaware, without regard to its conflicts of law principles. If any provision of this
Agreement is invalid or unenforceable, such provision shall (i) be modified to the minimum extent necessary
to render it valid and enforceable, or (ii) if it cannot be so modified, be deemed not to be a part of this
Agreement and shall not affect the validity or enforceability of the remaining provisions.
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122 Amendment and Waiver. This Agreement may be amended only by a written agreement
signed by all parties to this Agreement. Waiver of any provision of this Agreement shail not be deemed or
constitute a waiver of any other provisions, nor shall such waiver constitute a continuing waiver.

12.3  Successors and Assigns. This Agréement shall be binding upon and inure to the benefit of
the heirs, beneficiaries, legal representatives, successors, assigns and personal representatives of the Member.

12.4  Parapraph Headings. The captions of the paragraphs in this Agreentent are inserted as a
matter of convenience and for reference only and in no way define, limit, extend or describe the scope of this

Agreement or the intent of any of its provisions.

Member:

Pacifica Enterprises, Inc.,
a California corporation

M"’_‘///

' ame Fno &t
Title: _ CFQ

Name: .Dahc De LUCG\

Title: Prosclond

Manager:

Pacifica Enterprises, Inc.,
a California corporation

By; A ///A[ /
me: P\\’\O \I .'H'l
Title: _CFO

Q&X
Name: Day Te f:ggg;

Tite: Prosiclent”
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Company:

SDLL Ventures LLC,
a Delaware limited liability company

By:

Pacifica Enterprises, Inc.,
a California corporation,
Its Manager

BM f?//%

iﬁﬁe: Pao V. tt ’

Title: _ CEFO

A S
Name: Da)’lo :D(’ Lu(a
Title: (Bjo 5 lr[Lp rd"
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BELMONT ATHLETICS LLC PACIFICA ENTERPRISES INC

CORPORATION STATEMENT

If proposed (Sub)Lessee is a corporation, please answer the following:

1.

2

Type of corporation: C( )  Subchapter S (X}
When incorperated? OCTOBER 17, 2003

Where incorporated? CALIFORNIA

Is the corporation authorized to do business in Califarnia? Yes (X)

If so, as of what date? OCTOBER 17, 2003

The corporation is held:
a Publicly( ) Privately (X)
b. If publicly held, how and where is the'stock traded?

Please list the following: Authorized Issued

a.  Number of voting shares: 100,000 100,000

b. Number of nonvoting shares: 0 0

¢.  Number of shareholders: ,

d. Value per share of Common Stock: Par
Book
Market

No( )

Outstanding

100,000

0

2
$ 0
$ 10.96
N/A

7. Please furnish the name, title, address, and the number of voting and nonvoting shares of
stock owned by each officer and, in addition, the same information for each

stockholder owning more than 10% of any class of stock.

Name: ROBERT AND ROMINA COLUCCI REVOCABLE TRUST

DATED NOVEMBER 26, 2001

Title: ROBERT COLUCCI, TRUSTEE

Address: 5505 CANCHA DE GOLF, RANCHQO SANTA FE, CA 92091
No. of Shares: 50,000 VOTING
Name: DARIO AND PATRICIA DE LUCA REVOCABLE FAMILY TRUST

DATED AUGUST 9, 2000

Title: DARIO DE LUCA, TRUSTEE

Address: 5505 CANCHA DE GOLF, RANCHO SANTA FE, CA 92091

No. of Shares: 50,000 VOTING



BELMONT ATHLETICS LLC PACIFICA ENTERPRISES INC

Attach complete copies of the Articles of Incorporation (and any Certificate(s) of
Amendment thereto, as the case may be) of the Corporation, and the Bylaws of the
Corporation (and any Amended and Restated Bylaws, as the case may be), and any
other applicable Corporate documents.

Any partnership, corporation, cr LLC owning more than a 10% ownership interest must
also complete separate pages 3; or 4 and 5; or 6, as appropriate for each entity (type
proposed [Sublessee name [from page 2] on the top of each page for identification
purposes). Also, furnish the financial data for such partnership, corporation, or LLC, as
required on page 7. If there is an ownership chain of additional partnerships,
corporations, or LL.Cs, the above requirements extend to each such entity having either:
(1) a 10% or greater direct, indirect, beneficial ownership, or membership interest in
the proposed (Sub)Lessee; or (2) effective control of the proposed
(Sub)Lessee, regardless of the percentage of ownership or membership interest.



BELMONT ATHLETICS LLC PACIFICA ENTERPRISES INC

FINANCIAL AND OTHER BACKGROUND INFORMATION

FINANCIAL STATEMENT

(Sub)Lessee, general partners of (Sub)Lessee, owner-corporations of (Sub)lLessee,
members of (SubjLessee owning more than a 10% membership interest, and any person or
business entity guaranteeing the performance of (Sub)Lessee must attach a _complete
repont, prepared in_accordance with_good accounting practice, reflecting current financial
condition. The report must include a balance sheet and annual income statement. The
person or entity covered by the report must be prepared to substantiate all information
provided.

OTHER INFORMATION

Each (Sub)Lessee, each general partner of (Sub)Lessee, each owner-corporation of
(Sub)Lessee, each member of (Sub)Lessee owning more than a 10% membership interest,
any person or business entity guaranteeing the performance of (Sub)Lessee, any person or
entity owning more than a 10% interest of (Sub)Lessee, and any guarantor of (Sub)Lessee
must answer the following questions: '

1. Surety Information - Has a surety or bonding company ever been required to
perform on the default of any of the individuals or entities?
a Yes( ) No (X)
b. If yes, please attach a statement naming the surety or bonding company, date,
amount of bond, and the circumstances surrounding said default and

performance.
2. Bankruptcy Information - Have any of the individuals or entities ever
been

adjudicated bankrupt or are any presently a debtor in a pending bankruptcy action?

a Yes( ) No{X)
b. If yes, please give dates, court jurisdiction, and amount of liabilities and assets.

3. Pending Litigation - Are any of the individuals or entities presently a party to ANY
pending litigation? '

a Yes( ) No (X)
b. If yes, please provide detailedinformation for each action.

4, Claims, Liens, or Judgments - Are any of the individuals or entities now subject to
any outstanding claims, liens, or judgments?

a Yes( ) No (X)
b. If yes, please provide detailedinformation for each claim, lien, or judgment.



BELMONT ATHLETICS LLC PACIFICA ENTERPRISES INC

REFERENCES FOR PROPOSED (SUBLESSEE

Please list four persons or fims with whom you have conducted business transactions
during the past three years. Two of the references must have knowledge of your debt
payment history, with at least one being a financial institution. Two of the references must
have knowledge ofyour business experience.

REFERENCE NO. 1

Name: Robert Hulterstrom
Fim: : California Bank & Trust
Title: Senior Vice President

Address: 4320 La Jolla Village Drive Suite 120, San Diego, CA 92122
Telephone: (858) 623-3120
Nature and magnitude of purchase, sale, loan, business, association, etc.

Business banking relationship ‘

REFERENCE NO. 2

Name: Nancy Aul
Firm: Pacific Western Bank
Title: Senior Vice President

Address: 401 West A Street, San Diego, CA 92101
Telephone; 619-338-1425

Nature and magnitude of purchase, sale; loan, business, association, etc.

Business banking relationship
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BELMONT ATHLETICS LLC PACIFICA ENTERPRISES INC

REFERENCE NO. 3

Name: Greg Judkins
Fim: Judkins, Glatt & Hulme LLP
Title: Attorney at law

Address: 600 B Street, Suite 2350, San Diego, CA 92101
Telephone: 619-232-4604 x13

Nature and magnitude of purchase, sale, loan, business, assaciation, etc.

Lawfim

REFERENCE NO. 4

Name: Pete Palmer
Firm: Swenson Advisors, LLP

Title: Certified CPA

Address: 25220 Hancock Avenue, Suite 240, Murrieta, CA 92562
Telephone: 951-4454700 x218
Nature and magnitude of purchase, sale, loan, business, association, etc.

Accountant
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~ -
~ ASSIGNMENT SEPARATE FROM CERTIFICATE

FOR VALUE RECEIVED, the undersigned hereby sells, assigns and transfers unto Dario
De Luca and Patricia De Luca, Co-Trustees of the Dario and Patricia De Luca Family Trust
U/D/T dated August 9, 2000, 50,000 shares of the capital stock (“Shares”) of Pacifica
Enterprises, Inc. (“Corporation”) standing in the name of Pacifica Enterprises LLC, on the books
of the Corporation represented by Certificate No. 1 herewith and does hereby irrevocably
constitute and appoint Clive M. Essakow attorney to transfer the Shares on the books of the
Corporation with full power of substitution.

DATED: December 31, 2009. Pacifica Enterprises LLC,
: a California limited liability company

By: Q‘Cﬁ_p‘

Dario De Luca, Manager
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ASSIGNMENT SEPARATE FROM CERTIFICATE

FOR VALUE RECEIVED, the undersigned hereby sells, assigns and transfers unto-
Robert Colucci and Romina Colucci, Co-Trustees of the Robert and Romina Colucci Revocable
Family Trust U/D/T dated November 26, 2001, 50,000 shares of the capital stock (“Shares”).of
Pacifica Enterprises, Inc. (“Corporation™) standing in the name of Pacifica Enterprises LLC, on
the books of the Corporation represented by Certificate No. 1 herewith and does hereby

irrevocably constitute and appoint Clive M. Essakow attorney to transfer the Shares on the books
- of the Corporation with full power of substitution.

DATED: December 31, 2009. Pacifica Enterprises LLC,
: a California limited liability company

By:
Dario De Luca, Manager



WRITTEN CONSENT ACTION
OF BOARD OF DIRECTORS OF
PACIFICA ENTERPRISES, INC.

The undersigned, constituting the entirc board of directors PACIFICA ENTERPRISES, INC, a
California corporation, hereby take the following action by written consent without a meeting pursuant to

the authority granted to the directors by the bylaws of this corporation.

RESCOLVED, the following persons are elected as officers of this corporation to serve in
the offices set forth opposite their names until their successors are elected and qualified:

Name Office

Robert Colucci Chief Executive Officer

Dario De Luca President, Chief Operating Officer, Secretary
Pino Vitti Chief Financial Officer

RESOLVED, FURTHER, all actions taken by the officers of this corporation since the
last annual meeting of the board of directors or the last written consent action in lieu of
such meeting, whether or not such actions are recorded in the minutes of this corporation,
arc hereby ratified, confirmed and approved in all respects, including without limitation
all compensation to officers, employces, and independent contractors, all loan
transactions (including loans to andfor from directors or shareholders), all real and
personal property lease or purchasc transactions (including transactions with directors or
shareholders), all actions taken with respect to governmental agencies and all other
actions, whether or not within the ordinary course of business.

This consent action may be execuled in counterparts.

Dated effective as of July 1, 2012

Dario De Lucé, Director

YA

_ Robert Colucci, Director




WRITTEN CONSENT ACTION
OF SHAREHOLDERS OF
PACIFICA ENTERPRISES, INC,

The undersigned, holders of all the issued and outstanding shares of stock of PACIFICA ENTERPRISES,
INC., a California corporation, hereby take the following action by written consent without a meeting

pursuant to the authority granted to the shareholders by the bylaws of this corporation.

RESOLVED, the following persons are elected to serve as directors of this corporation
until the next annual mecting of the sharcholders and until their successors are elected
and qualified:

Robert Colucci
Dario De Luca

RESOLVED, FURTHER, all actions taken by ihe officers and directors of this
corporation since the last annual meeting of the shareholders, or the last written consent
action in lieu of such meeting, whether or not such actions are recorded in the minutes of
this corporation, are hereby ratified, confirmed and approved in all respects, including
without limitation all compensation to officers, employees, and independent contractors,
all loan transactions (including loans to and/or from directors or shareholders), all real
and personal property lease or purchase transactions (including transactions with
directors or shareholders), all actions taken with respect to governmental agencies and all
other actions, whether or not within the ordinary course of business.

This consent action may be executed in counterparts.

Dated effective as of July 1, 2012

}/\r/[ —

Ribert'Colucct, Co-Trustee of the Dario De Luca, Co-Trustee of the
Robert and Romina Colucci Revocable Dario and Patricia De Luca Revocable
Family Trust U/D/T dated November 26, 2001 Family Trust U/D/T dated August 9, 2000
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ARTICLES OF INCORPORATION  ENDORSED - FILED
OF In the office of the Secretary of State

PACIFICA ENTERPRISES, INC. - Ofthe State of Caliornia
| - OCT 17 2003

L KEVIN SHELLEY
Secretary of Staty
The name of the corporation is Pacifica Enterprises, Inc.

The purpose of the corporation is to engage in any lawful act or activity for which a corporation may
. be organized under the Generai Corporation Law of California other than the banking business, the
trust company business or the practice of a profession permitted to be incorporated by the
California Corporations Code.

il

The name and address in the State of California of this corporation's initial agent for service of
process is Dario Deluca, 12780 High BIuiff Drive, Suite 160, San Diego, California 92130.

V.
This corporation is autharized to issue only one ciass of shares of stock and the total number of
shares which this corporation is authorized to issue is 100,000.

V.

- The liability of the directors of the corporation for monetary damages shall be eliminated to the
fullest extent permissible under California law.

Vi

The corparation is authorized to provide indemnification of agents (as defined in Section 317 of the
Corporations Code) for breach of duty to the corporation and its stockholders through bylaw
provisions or through agreements with the agents, or both, in excess of the indemnification
otherwise permitted by Section 317 of the Corporations Code, subject to the limits on such excess
indemnification set forth in Section 204 of the Corporations Code.

DATED: October 17, 2003 . P ey
Greg D. Judkirfs, Incorporat




BYLAWS FOR THE REGULATION,
EXCEPT AS OTHERWISE PROVIDED BY
STATUTE OR ITS ARTICLES OF INCORPORATION,
OF

PACIFICA ENTERPRISES, INC.

ARTICLE |
OFFICES

Section 1. Principal Executive Offices. The principal executive office of the corporation is
hereby fixed and located at 12780 High Bluff Drive, Suite 160, San Diego, California 92130. The
board of directors is hereby granted full power and authority to change the principal executive office
from one location to another. Any change of location may be noted on the bylaws by the secretary
opposite this section or this section may be amended to state the new location.

Section 2. Other Offices. Other offices of the corporation may be established by the board
of directors at any place or places where the corporation is qualified to do business.

ARTICLE II
MEETINGS OF SHAREHOLDERS

Section 1. Place of Meetings. All meetings of shareholders shali be held at the principal
executive coffice of the corporation, at the place specified in the notice or at any other place within
or without the State of California designated either by the board of directors or by the written
consent of all persons entitled to vote thereat and not present at the meeting, given either before
or after the meeting and filed with the secretary of the corporation.

Section 2. Annual Meetings. The annual meetings of shareholders shall be held on a date
fixed by the board of directors. At annual meetings of shareholders, directors shall be elected,
reports of the affairs of the corporation shall be considered, and any other business may be
transacted which is within the powers of the shareholders.

Section 3. Special Meetings. Special meetings of shareholders may be called for the
purposes of taking any action permitted by shareholders under the California General Corporations
Law and the Articles of Incorporation at any time by the chairman of the board or the president, or
by the board of directors, or by one (1) or more shareholders holding not less than ten percent
(10%) of the shares entitled to vote at the meeting. Upon request in writing that a special meeting
of shareholders be called for any proper purpose, directed to the chairman of the board, president,
vice president or secretary by any person or persons (other than the board) entitled to call a special
meeting of the shareholders, the officer shall cause notice to be given to shareholders entitled to
vote at the meeting as set forth in ARTICLE Il, Section 5 below. Any such meeting requested shall
be held at a time requested by the person or persons calling the meeting, not less than thirty-five
(35) nor more than sixty (60) days after receipt of the request. In the event such notice has not




been given within twenty (20) days after receipt of the request, the person or persons entitled to
call the meeting may give the notice, No business other than that described in the notice of the
meeting may be transacted at a special meeting of the shareholders.

Section 4. Adjourned Meetings. Any meeting of shareholders, whether or not a quorum
is present or has been established, may be adjourned from time to time by the vote of a majority
of the shares, the holders of which are either present in person or represented by proxy. When any
meeting of shareholders is adjourned for forty-five (45) days or more, or a new record date for the
adjourned meeting is fixed, notice of the adjourned meeting shall be given as in the case of an
original meeting as specified in ARTICLE Il, Section 5. If a meeting of sharehalders is adjourned
for a total of less than forty-five (45) days, notice of the time and place of the adjourned meeting
or the business to be transacted need not be given if the time and place thereof are announced at
the meeting at which the adjournment is taken. To the adjourned meeting the corporation may
transact any business which might have been transacted at the original meeting.

Section 5. Notice and Waiver. \Written notice of every meeting of shareholders shafl be
given to each shareholder entitled te vote at such meeting, either personally or by mail, telegram
or other means of written communication, charges prepaid, addressed to such shareholder at his
address appearing on the books of the corporation or given by him to the corporation for the
purpose of notice. In the evant any notice or report addressed to a shareholder at the address of
such shareholder appearing on the books of the corporation is returned to the corporation by
United States Postal Service marked to indicate that the United States Postal Service is unable to
deliver the notice or report to the shareholder at such address, all future notices or reports shall be
deemed to have been fully given without further mailing if the notice or report shall be available for
the shareholder upon written demand of the shareholder at the principal executive office of the
corporation for a period of one (1) year from the date of the giving of the notice or report to any
other shareholder. If no address appears on the books of the corporation and a shareholder gives
no address, notices shall be deemed to have been given to such shareholder if sent by mail,
telegram or other mearns of written communication addressed to the place where the principal
executive office of the corporationis located, or if published at least once in a newspaper of general
circulation in the county in which the principal executive office of the corporation is located.

All notices shail be personally delivered, deposited in the mail, or sent by other
means of written communication to each shareholder entitled thereto not less than ten (10) nor
more than sixty (60) days before such meeting. An affidavit of mailing of any such notice in
accordance with the foregoing provisions, executed by the secretary, assistant secretary or any
transfer agent of the corporation shall be prima facie evidence of the giving of the notice.

Except in special cases where other express provision is made by statute, notice of
meetings shall contain the following information:

a. the placé. date énd hour of the meeting;

b. the general nature of the business to be transacted or proposed, if any,
including but not limited to actions with respect to the approval of (i) a contract or other transaction
with an interested director; (ii) the amendment of the Articles of incorporation; (i) a merger,
exchange or sale of assets reorganization as defined by section 181 of the California General
Corporations Law; (iv) the voluntary dissolution of the corporation; or (v} a distribution and
dissolution other than in accordance with the rights of outstanding preferred shares, if any;




c. if directors are to be elected the names of nominees intended at the time of
the notice to be presented by management for election if any; and

d. in the case of an annual meeting, those matters which the board of directors
at the time of the mailing of the notice intends to present for action by the shareholders.

Section 6. Validation of Meetings Held Without Proper Call or Notice. The transactions of
any meeting of shareholders, however called and noticed, and wherever held, shall be valid as
though had at a meeting duly held after regular call and notice, if a quorum is present either in
person or by proxy, and if either before or after the meeting, each of the persons entitled to vote
and not present in person or by proxy, or who though present has at the beginning of the meeting
objected to the transaction of any business because the meeting was not lawfully called or
convened or has objected to the consideration of particular matters of business required to have
been included in the notice of the meeting but not so included, signs a written waiver of notice, a
consent to the holding of such meeting, or an approval of the minutes thereof. All such waivers,
consents and approvals shall be filed with the corporate records or made a part of the minutes of
the meeting.

Section 7. Quorum. The presence in person or by proxy of the holders of a majority of the
shares entitled to vote at any meeting shall constitute a quorum for the transaction of business.
Shareholders present at a duly called or held mesting at which a quorum is present may continue
to do business until adjournment, notwithstanding a withdrawa! of enough shareholders to leave
less than a quorum, if any action taken (other than adjournment) is approved by at least a majority
of the shares required to constitute a quorum. -

Section 8. Action Without a Meeting, Except with respect to the election of directors, any
action which may be taken at a meeting of the shareholders may be taken without a meeting and
without prior notice except as set forth below. If a consent or consents in writing, setting forth the
action so taken, is signed by the holders of shares having not less than the minimum number of
votes that would be necessary to authorize such action at a meeting at which all shareholders
entitled to vote thereon were present and voted. In the event the consents of all shareholders
entitled to vote have not been solicited in writing, notices shall be given in the manner as provided
in Section 5 of ARTICLE Il of these bylaws as follows:

a. at least ten (10) days hefore consummation -of the action authorized by
shareholder approval, notice shall be given of shareholder approval of (i} a contract or other
transaction with an interested director; (i) indemnification of an agent of the corporation; (iii) a
merger, exchange or sale of assets reorganization as defined in section 181 of the California
General Corporations Law; or (iv) a distribution in dissolution other than in accordance with the
rights of outstanding preferred shares, if any; and

b. Promptly with respect to any other corporate action approved by
shareholders without a meeting by less than unanimous written consent to those shareholders
entitled to vote who have not consented in writing.

In the event the board of directors has not fixed a record date as provided in Section
1 of ARTICLE V of these bylaws, for the determination of shareholders entitled to give such written
consent, the record date for determining shareholders entitled to give consent to corporate action
in writing without a meeting shall be at the close of business on the date on which the board adopts
the resolution relating thereto, or the sixtieth (60th} day prior to the date of such action, whichever
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is later, and in the event no prior action by the board has been taken the day on which the first
written consent is given. All such written consents shall be filed with the secretary of the
corporation.

Any shareholders giving a written consent, or the shareholders' proxyholders or a
transferee of the shares or personal representative of the shareholder of their respective
proxyholders, may revoke the consent by a writing received by the corporation prior to the time that
written consents of the number of shares requiredto authorize the proposed action have been filed
with the secretary of the corporation, but may not do so thereafter. Such revocation is effective

_upon its receipt by the secretary of the corporation.

Directors may be elected without a meeting by unanimous written consent of the
persons who would be entitled to vote for the election of directors; provided, if a vacancy on the
board of directors exists and has not been filled by the directors, a director may be elected at any
time without prior notice by the written consent of persons holding a majority of the ocutstanding
shares entitled to vote for the election of directors.

Section 9. Elections of Directors. In any election of directors, the candidates receiving the
highest number of votes of the shares entitled to be voted for them up to the number of directors
to be elected by such shares are elected. Elections for directors need not be by ballot unless a
shareholder demands election by balict at the meeting and before the voting begins.

Every shareholder entitled to vote at any election of directors may cumulate such
sharehalder's votes and give one (1) candidate a number of votes equal ta the number of directors
to be elected multiplied by the number of votes to which the shareholder's shares are entitied, or
distribute the shareholder's votes on the same principle among as many candidates as the
shareholder thinks fit, provided however, that no shareholder shall be entitled to cumulate votes
unless the name of each such candidate has been placed in nomination prior to the voting and a
shareholder has given notice at the meeting. prior to the voting of such shareholder's intention to
cumulate such shareholder's votes.

Section 10. Proxies. Every person entitled to vote shares shall have the right to do so in
person or by one (1) or more agents authorized by a written proxy executed by such person or his
duly authorized agent and filed with the secretary of the corporation. Any proxy executed is not
revoked and continues in full force and effect until (i) a writing stating that the proxy is revoked or
a duly executed proxy bearing a later date is filed with the secretary of the corporation prior to the
vote pursuant thereto; (ii) the person executing the proxy attends the meeting and votes in person;
or (iii) written notice of the death or incapacity of the maker of such proxy is received by the
corporation before the vote pursuant thereto is counted; provided that no proxy shall be valid after
the expiration of eleven (11) months from the date of its execution, unless the person executing
it specifies therein the length of time for which such proxy is to continue in force.

Section 11. Inspectors of Election. In advance of any meeting of shareholders, the board
may appoint inspectors of election to act at the meeting and any adjournment thereof. Ifinspectors
of election are not so appointed, or if any person so appointed fails to appear or refuses to act, the
chairman of any meetings of shareholders may, and on the request of any shareholder or a
shareholder's proxy shall, appeint inspectors of election (or persons to replace those who so fail
or refuse) at the meeting. The number of inspectors shall either been one (1) or three (3). If
appointed at a meeting on the request of cne (1) or more shareholders or proxies, the majority of




shares represented in person or by proxy shall determine whether one (1) or three (3) inspectors
are to be appointed. .

The inspectors of election shall determine the number of shares outstanding and
the voting power of each, the shares represented at the meeting, the existence of a quorum and
the authenticity, validity and effectiveness of proxies, receive votes, ballots or consents, hear and
determine all challenges and questions in any way arising in connection with the right to vote, count
and tabulate all votes or consents, determine when the polls shall close, determine the result and
do such acts as may be proper to conduct the election or vote with fairness to all shareholders.
in the determination of the validity and effect of proxies, the dates contained on the forms of proxy
shall presumptively determine the order of execution regardless of the postmark dates on the
envelopes in which they are mailed.

The inspectors of election shall perform their duties impartially, in good faith, to the
best of their ability and as expeditiously as is practical. If there are three (3) inspectors of election,
the decision, act or cerlificate of a majority is effective in all respects as the decision, act or
certificate of all. Any report or certificate made by the inspectors of election is prima facie evidence
of the facts stated therein.

ARTICLE Il
DIRECTORS

Section 1. Powers. Subject to the limitations of the Articles of Incorporation, the business
and affairs of the corporation shall be managed and all the corporate powers shall be exercised by
or under the direction of the board of directors. The board of directors may delegate the
management of the day-to-day operation of the business of the corporation to the management
of company or other person or persons provided that the business and affairs of the corporation
shall be managed and all corporate powers shall be exercised under the ultimate direction of the
board of directors. Without prejudice to such general powers, but subject to the same limitations,
the directors shall have the following powers:

First: To select and remove all the officers, agents and employees of the
corporation; prescribe such powers and duties for them as may be consistent with law, the Articles
of Incorporation and these Bylaws; fix their compensation; and require from them security for
faithful service.

Second: To conduct, manage énd, control the affairs and business of the
corporation, and to make such rules and regulations therefor consistent with law, the Articles of
Incorporation or these Bylaws, as they may deem best.

Third: To change the principal executive office and the principal office for the
transaction of business of the corporation from one location to another as provided in ARTICLE I,
Section 1; to fix and locate from time to time one (1) or more subsidiary offices of the corporation
within or without the State of California as provided in ARTICLE [, Section 2; to designate any place
within or without the state for the holding of any meeting or meetings of shareholders; to adopt,
make and use the corporate seal and to prescribe the forms of certificates of shares; and to alter
the form of such seal and certificates from time to time as in their judgment they deem hest,
provided such seal and such certificates shall at all times comply with the provisions of law.




Fourth: To authorize issuance of shares of the corporation from time to time upon
such terms as may be lawful in consideration of money paid, labor done, services actually rendered
to the corporation or for its benefit or in its formation or reorganization, debts or securities
cancelled, and tangible cr intangible property actually received either by the corporation or any ocne
of its wholly owned subsidiaries, if any, or as a share dividend or upon a stock split, reverse stock
split, reclassification, conversion or exchange of shares for shares of another class or series of
shares, but not in consideration of promissory notes of the purchaser (unless adequately secured
by collateral other than the shares acquired or pursuant to a stock purchase plan or agreement or
stock option plan or agreement authorized by section 408 of the California General Corporations
Law) or future services.

Fifth: To borrow money and incur indebtedness for the purposes of the corporation,
and to cause to be executed and delivered in the corporate name promissory notes, bonds,
debentures, deeds of trust, mortgages, pledges, hypothecations or other evidences of debt and
securities.

Sixth: By resolution adopted by a majority of the authorized number of directors,
to designate an executive committee and other committees, each consisting of two (2) or more
directors, to serve at the pleasure of the board. Unless the board of directors shall otherwise
prescribe the manner of proceedings of any such committee, meetings of such committee (other
than the executive committee whose proceedings shall be governed by Section 16 of this ARTICLE
Il of these bylaws) may be regularly scheduled in advance and may be called at any time by any
two (2) members thereof, otherwise, the provisions of these bylaws with respect to notice and
conduct of the meetings of the board shall govern. Any such committee, to the extent provided in
a resolution of the board, shall have all the authority of the board, except with respect to:

. (i) the approval of any action for -which the California General
Corporations Law or the Articles of Incorporation also require shareholder approval;

(ii) the filling of vacancies on the board of directors or on any commiittee;

(iii) the fixing of compeﬁsation of the directors for serving on the board
or any committee; ‘

(iv) the adoption, amendfnent or repeal of bylaws;

(v) the amendment or repeal of any resolution of the board which by its
express terms is not so amendable or repealable;

(vi)  thedeclaration of a dividend, or the authorization or ratification of the
repurchase or redemption of shares, except at a rate or in a periodic amount or within a price range
determined by the board of directors; and

(vii)  the appointment of other committees of the board or the members
thereof.

Section 2. Number and Qualifications of Directors. The authorized number of directors
shall be two (2) until changed by amendment of the Articles of incorporation or by an amendment
of this section duly adopted by the vote or written consent of holders of a majority of the
outstanding shares entitled to vote; provided that a proposal to reduce the authorized number of
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directors below five (5) cannot be adopted if the votes cast against its adoption at a meeting, or the
shares not consenting in the case of action by written consent, are equal to more than sixteen and
two-thirds percent (16 2/3%) of the outstanding shares entitled to vote.

Section 3. Election and Term of Office. The directors shall be elected at each annual
meeting, but if any such annual meeting is not held or the directors are not elected thereat, the
directors may be elected at any special meeting of shareholders held for that purpose. Ali directors
shall hold office until the next annual meeting of shareholders and until their respective successors
have been elected and qualified, subject to the California General Corporations Law and the
provisions of these bylaws with respect to vacancies on the board of directors.

Section 4. Vacancies. A vacancy in the board of directors shall be deemed to exist in the
event of the death, resignation, or removal of any directors, any increase of the authorized number
of directors, or the failure of the shareholders at any annual or special meeting of shareholders at
which any director or directors are to be elected to elect the full authorized number of directors to
be voted for at that meeting. The board of directors may declare vacant the office of a director who
has been declared of unsound mind by an order of court or convicted of a felony.

A vacancy or vacancies in the board of directors, except for a vacancy created by
the removal of a director, may be filled by a majority of the remaining directors, though less than
a quorum, or by a sole remaining director, and each director so elected shall hold office until his
successor is elected in an annual or special meeting of shareholders called for that purpose. A
vacancy in the board of directors created by the removal of a director may be fitled only by the vote
of the majority of the shares entitled to vote represented at a duly held meeting at which a quorum
is present, or by the written consent of the holders of the majority of the outstanding shares. The
shareholders may elect a director or directors at any time to fill any vacancy or vacancies not filled
by the directors. Any such election by written consent shall require the consent of holders of a
majority of the outstanding shares entitled to vote.

Any directors may resign upon giving written notice to the chairman of the board,
the president, the secretary or the board of directors of the corporation, unless the notice specifies
a later time for the effectiveness of such resignation. If the resignation is effective at a future time,
a successor may be elected to take office when the resignation becomes effective. No reduction
of the authorized number of directors shall have the effect of removing any director prior to the
expiration of his term of office.

Section 5. Place of Meetings. All meetings of the board of directors shall be held at any
place within or without California which has been designated in the notice of the meeting, or if not
stated in the notice or if there is no notice, at any place designated from time to time by resolution
of the board or by written consent of all members of the board. In the absence of such designation,
meetings shall be held at the principal executive office of the cerporation.

Section 6. Telephonic or Other Meetings. Sc long as permitted by statute, directors may
participate in a meeting through any means of communication, including conference telephone,
electronic video screen communication, or other communications equipment, Participating in a
meeting pursuant to this section constitutes presence in person at that meeting if each participating
director is provided the means to communicate with all of the other directors concurrently and (i)
the meeting is held by conference telephone or video conferencing or other communications mode
enabling participants to determine, through voice or image recognition, that a participant is or is not
a director entitled to participate in the meeting or (ii) another communications device (such as a
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computer modem) is used in conjunction with another method (determined in the discretion of the
chairperson of the meeting) enabling participants to determine that a participant is or is not a
director entitled to participate in the meeting. Such verification method may include use of
passwords or similar codes for gaining access to the meeting or encryption and authentication
technology approved in the discretion of the chairperson. Participation in a meeting as permitted
in the preceding sentence constitutes presence in person at such mesting.

Section 7. Organization_Meeting. Immediately following each annua! meeting of
shareholders, the board of directors shall hold a regular meeting at the place of the annual meeting
of shareholders or at such other place as shall be fixed by the board of directors, for the purpose
of organization, election of officers and the transaction of other business.

Section 8. Other Regular Meetings. Other regular meetings of the board of directors shali
be held at such times as may be designated by the board of directors.

Section 9. Special Meetings. Special meetings of the board of directors for any purpose
or purposes may be called at any time by the chairman of the board, the president, any vice
president, the secretary or any director.

Section 10. Notice of Directors' Meetings. Regular meetings of the board may be held
without notice if the time and place of the meetings are fixed by the bylaws or the board. Special
meetings of the board shall be held upon four days' notice by mail or 48 hours' notice delivered
personally or by telephone, including a voice messaging system or other system or technology
designed to record and communicate messages, telegraph, facsimile, electronic mail, or other
electronic means. A notice, or waiver of notice, need not specify. the purpose of any regular or
special meeting of the board. Notice of a meeting need not be given to a directer who signs a
waiver of notice or a consent to holding the meeting or an approval of the minutes thereof, whether
before or after the meeting, or who attends the meeting without protesting, prior thereto or at its
commencement, the lack of notice to that directar, These waivers, consents and approvals shall
be filed with the corporate records or made a part of the minutes of the meeting. Whenever any
director has been absent from any meeting of the board of directors for which notice has not been
dispensed with, an entry in the minutes to the effect that notice has been duly given shall be
conclusive and incontrovertible evidence that due notice of such meeting was given to such
director. :

Section 11. Quorum. The presence at a meeting of the board of directors of a majority of
the members of the board of directors shall constitute a quorum for the transaction of business:
provided that such quorum shall at no time be less than one-third (1/3) of the authorized number
of directors. A meeting at which a quorum is initially present may continue to transact business
notwithstanding the withdrawal of enough directors to leave less than a quorum, provided that any
action taken is approved by at least a majority of the required quorum for such meeting.

Section 12. Voting. Every act or decision done or made by a majority of the directors
present at a meeting duly held at which a quorum is present shall be regarded as the act of the
board of directors, unless a greater number, or the same number after disqualifying one (1) or more
directors from voting, is required by law, by the Articles of Incorporation or by these bylaws.

Section 13, Validation of Meetings Held Without Proper Call or Notice. The transactions
of any meeting of the board of directors, however called and noticed or wherever held, shall be

valid as though had at a meeting duly held after regular call and notice, if a quorum is initially
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present, and if, either before or after the meeting, each of the directors not present or who though
present has prior to the meeting or at its commencement protested the lack of proper notice to him
signs a written waiver of notice, a consent to holding of such meeting or an approval of the minutes
thereof. All such waivers, consents and approvals shall be filed with the corporate records or made
a part of the minutes of the meeting.

Section 14. Adjournment. A majority of the directors present, whether or not a quorum is
present, may adjourn any directors' meeting to meet again at another time or place. -in the event
a meeting of the board of directors is adjourned for more than twenty-four (24) hours, notice of any
adjournment to another time or place shall be given prior to the time of the adjourned meeting to
the directors who were not present at the time of the adjournment. Otherwise, notice of the time
and place of holding an adjourned meeting need not be given to absent directors if the time and
place is fixed and announced at the meeting so adjourned.

Section 15. Unanimous Written Consent to Actions Taken. Any action required or
permitted to be taken by the board of directors may be taken without a meeting if all the members
of the board of directors shall individually or collectively consent in writing to such action. Such
consent or consents shall be filed with the minutes of the proceedings of the board of directors and
shall have the same force and effect as a unanimous vote of the directors.

Section 16, Fees and Compensation. Directors and members of committees may receive
such compensation, if any, for their services and such reimbursement for expenses as may be
fixed or determined by resolution of the board of directors. Nothing herein shall be considered to
preclude any director from serving the corporation in any other capacity, including as an officer,
agent, employee or otherwise, and receiving compensation therefor.

Section 17. Executive Committee. In the event the board of directors shall appoint an
executive committee and shall not provide otherwise, regular meetings of the executive committee
shall be held at such times as are determined by the board or by such committee as appointed, and
notice of such regular meetings is hereby dispensed with. Meetings of the executive committee
shall be held at the place designated in the notice of the meeting, or if not stated in the notice or
if there is no notice, at any place which has been designated from time to time by resolution of the
executive committee or by written consent of all the members thereof, or in the absence of such
designation, at the principal executive office of the corporation. Special meetings of the executive
committee may be called by the chairman of the board, the president, any vice president who is
a member of the executive committee, or any two (2) members thereof, upon written notice to the
members of the executive committee of the time and place of such special meeting given in the
manner and within the time provided for giving of notice to members of the board of directors of
the time and place of special meetings thereof. Minutes shall be recorded of each meeting of the
executive committee and kept in a book of minutes of the corporation. Vacancies in the
membership of the executive committee may be filled only by the board of directors. Only
members of the board of directors shall serve as members of the executive committee. A majority
of the authorized number of members of the executive committee.shall constitute a quorum for the
transaction of businéss. The provisions of this ARTICLE |1l also apply to the executive committee
and action by the executive committee, mutatis mutandis. The board of directors may designate
one (1) or more directors as alternate members of the executive committee, who may replace and
act in the stead of any absent members at any meeting of such committee.

ARTICLE iV



OFFICERS

Section 1. Officers. The officers of the corporation shall be a president, a secretary and
a chief financial officer (whc may be called the treasurer). The corporation may alsc have, at the
discretion of the board of directors, a chairman of the board, one (1) or more vice presidents, one
(1) or more assistant secretaries, one (1) or more assistant financial officers, and such other
officers as may be appointed in accordance with the provisions of Section 4 of this ARTICLE IV.
Any number of offices may be held by the same person.

Section 2. Election. The officers of the corporation, except such officers as may be
appointed in accordance with the provisions of Section 4 of this ARTICLE IV, shall be chosen by
the board of directors, and each shall hold his office until he shall resign or shall be removed by the
board of directors or otherwise disqualified to serve, or his successor shall be elected and qualified.

Section 3. Subordinate Officers. The board of directors may appoint, and may empower
the chairman of the board or the president to appoint, such other officers as the business of the
corporation may require, each of whom shali hold office for such period, have such authority and
perform such duties as the appeinting authority may designate, subject to any limitations imposed
by resolution of the board of directors.

Section 4. Removal. Any officer may be removed, either with or without cause, by the
hoard of directors, at any regular or special meeting thereof or, except in case of an officer chosen
by the board of directors, by any officer upon whom such power of removal may be conferred by
the board of directors (subject, in each case to the rights, if any, of an officer under any contract
of employment).

Section 5. Resignation. Any officer may resign at any time by giving written notice to the
board of directors or to the president or secretary of the corporation, with prejudice, however, to
the rights, if any, of the corporation under any contract to which such officer is a party. Any such
resignation shall take effect at the date of the receipt of such notice or at any later {ime specified
therein; and, unless otherwise specified therein, the acceptance of such resignation shall not be
necessary to make it effective.

Section 6. Vacancies. A vacancy in any office because of death, resignation, removal,
disqualification, or any other cause shall be filled in the manner prescribed in these bylaws for
regular appointments to such office. '

Section 7. Chairman of the Board. The chairman of the board, if there shall be such an
officer, shall, if present, preside at all meetings of the board of directors and shareholders and
exercise and perform such other powers and duties as may be from time to time assigned to him
by the board of directors or prescribed by these bylaws.

Section 8. President. Subject to such powers, if any, as may be given by the board of
directors to the chairman of the board, if there be such an officer, the president shall be the chief
executive officer of the corporation and shall, subject to the control of the board of directors, have
general supervision, direction and control of the business and officers of the corporation. In the
absence of the chairman of the board or if there be none, he shall preside at all meetings of the
shareholders and the board of directors. He shall have the general powers and duties of
management usually vested in the office of president of a corporation, and shall have such other
powers and duties as may be prescribed by the board of directors or these bylaws.
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Section 9. Vice Presidents. !n the absence or disability of the president, the vice
presidents, if there be any, in order of their rank as fixed by the board of directors or, if not ranked,
the vice president designated by the board of directors, shall perform all the duties of the president,
and when so acting shall have all the powers of, and be subject to all the restrictions upon, the
president. The vice presidents shall have such other powers and perform such other duties as
from time to time may be prescribed for them respectively by the board of directors or these
bylaws.

Section 10. Secretary. The secretary shall record or cause to be recorded, and shall keep
or cause to be kept, at the principal executive office of the corporation and such other place or
places as the board of directors may order, a book of minutes of actions taken at all meetings of
directors, committees and shareholders, with the time and place of holding, whether regular or
special, and if special, how authorized, the notice thereof given, the names of those present at
directors' and committee meetings, the number of shares present or represented at shareholders'
meetings, and the proceedings thereof.

The secretary shall keep, or cause to be kept, at the principal executive office or at
the office of the corporation's transfer agent, a share register, or a duplicate share register,
showing the names of the shareholders and their addresses, the number and classes of shares
held by each, the number and date of certificates issued for the same, and the number and date
of cancellation of every certificate surrendered for cancellation.

The secretary shall give, or cause to be given, notice of all the meetings of the
shareholders and the board of directors required by these bylaws or by law to be given and he shall
keep the seal of the corporation in safe custody, and shall have such other powers and perform
such other duties as may be prescribed by the board of directors or by these bylaws,

The secretary shall keep at the principal. executive office, and if the corporation's
principal executive office is not in California, at the corporation's principal business office in
California, the original or a copy of these bylaws as amended to date.

Section 11. Chief Financial Officer. The chief financial officer (who may be called the
treasurer) shall keep and maintain, or cause to be kept and maintained, adequate and correct
accounts of the properties and business transactions of the corporation, including accounts of its
assets, liabilities, receipts, disbursements, income, losses, changes in financial position, capital
stock, retained earnings and shares. '

The chief financial officer shall deposit all moneys and other valuables in the name
and to the credit of the corporation with such depositories as may be designated by the board of
directors. He shall disburse the funds of the corporation as may be ordered by the board of
directors, shall render to the president and the directors, whenever they request it, an account of
all of his transactions as chief financial officer and of the financial condition of the corporation, and
shall have such other powers and perform such other duties as may be prescribed by the board
of directors or these bylaws.

ARTICLE V

MISCELLANEQUS
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Section 1. Record Date. The board of directors may fix a time in the future as record date
for the determination of the shareholders entitled to notice of and to vote at any meeting of
shareholders, give consent to corporate action in writing without a meeting, receive any report,
receive any dividend or other distribution or any allotment of rights, or exercise rights in respect to
any change, conversion or exchange of shares. The record date so fixed shall not be more than
sixty (60) days nor less than ten (10) days prior to the date of any meeting, nor more than sixty (60)
days prior to any other event for the purpose of which it is fixed. In the event the board of directors
does not fix a record date, the record date for determining shareholders entitled to notice of or to
vote at a meeting of shareholders shall be the close of business on the business day next
preceding the day on which notice is given, or if notice is waived, at the close of business on the
business day next preceding the day on which the meeting is held; the record date for determining
shareholders entitied to give consent to corporate action in writing without a meeting, when no prior
action by the board of directors has been taken, shall be the day on which the first written consent
is given; and the record date for determining shareholders for any other purpose shall be the close
of business on the day on which the board adopts the resolution relating thereto, or the sixtieth
(60th) day prior to the date of such other action, whichever is later. Only shareholders of record
on the record date are entitled to notice of and to vote at any such meeting, give consent without
a meeting, receive any report, receive a dividend, distribution or allotment of rights, or exercise the
rights, as the case may be, notwithstanding any transfer of shares on the books of the corporation
after the record date, except as otherwise provided in the Articles of Incorporation or these bylaws.
A determination of shareholders of record entitled to notice of or to vote at a meeting of
shareholders shall apply to any adjournment of the meeting unless the board of directors fixes a
new record date for the adjourned meeting. In the event such a meeting is adjourned for more than
forty-five (45) days from the date set for the original meeting, the board of directors shall fix a new
record date.

Section 2. Director Inspection of Corporate Records, Every director shali have the absolute
right at any reasonable time to inspect all books of account, records and documents of every kind
and to inspect the physical properties of the corporation and all of its subsidiaries, both domestic
and foreign. Inspection by a director may be made in person or by agent or attorney and the right
of inspection includes the right to copy and make extracts.

Section 3. Shareholder Inspection of Corporate Records. The accounting books and

records and minutes of proceedings of the shareholders and the board of directors and committees
of the board of this corporation and all of its subsidiaries shall be open to inspection upon the
written demand on the corporation of any shareholder or holder of a voting trust certificate at any
reasonable time during usual business hours for a purpose reasonably related to such hoider's
interest as a shareholder or as a holder of such voting trust certificate. Inspection by a shareholder
or a holder of a voting trust certificate may be made in person or by an agent or attorney and the
right of inspection includes the right to copy and make extracts.

A shareholder or shareholders who hold at least five percent (5%) in the aggregate
of the outstanding voting shares of the corporation, or hold at least one percent (1%) of such voting
shares and have filed a Schedule 14 B with the United States Securities and Exchange
Commission relating to the election of directors of the corporation shall have the right, exercisable
in person or by agent or attorney, to inspect and copy the record of shareholders' names and
addresses and shareholdings, as of the most recent record date for which it has been compiled or
as of a date specified by the shareholder subsequent to the date of demand. The list shall be made
available on or before the later of five (5) business days after the demand is received or the date
specified therein as ‘of the date as of which the list is to be compiled.
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Every shareholder shall have the absolute right to inspect at all reasonable times
during office hours the original or a copy of these bylaws as amended to date, at the corporation's
principal executive office, or if its principal executive office is not in California, then at its principal
business office in California. In the event the principal executive office of the corporation is outside
California, and the corporation has no principal business office in California, it shall, upon the
written request of any shareholder, furnish to such shareholder a copy of the bylaws as amended
to date.

Section 4. Annual and Financial Reports. The requirement for the sending of an annual
report to the shareholders, except upon proper request as set forth below, is expressly waived.

A shareholder or shareholders holding in the aggregate at least five percent (5%)
of the outstanding shares of any class of the corporation may make a written request to the
corporation for an income statement of the corporation for the three (3) month, six (6) month, or
nine (9) month period of the current fiscal year ended not less than thirty (30) days prior to the date
of the request and a balance sheet of the corporation as of the end of such period, and in addition,
if no annual report for the last fiscal year has been sent to shareholders, the annual report for the
last fiscal year. The income statement, balance sheet, and if applicable the annual report, shall
be delivered to the person making the request within thirty (30) days thereafter. In addition, the
corporation shall, upon a written request of any shareholder, mail to the shareholder a copy of the
last annual, semiannual or quarterly income statement and balance sheets and other financial
statements referred to in this section shall be accompanied by the report thereon, if any, of any
independent accountants engaged by the corporation, or the certificate of the chief financial officer
or any other officer authorized by the board of directors that such financial statements were
prepared without audit from the books and records of the corporation. A copy of any such
statement and reports shall be kept on file in the principal executive office of the corporation for
twelve (12) months and they shall be exhibited at all reasonable times to any shareholder
demanding an examination of them or a copy shall be mailed to such shareholder.

Section 5. Share Certificates. Every holder of shares in the corporation shall be entitied
to have a certificate signed in the name of the corporation by the chairman or vice president and
by the chief financial officer or any assistant financial officer or the secretary or any assistant
secretary, certifying the number of shares and the class or series of shares ocwned by the
shareholder. Any of the signatures on the certificate may be a facsimile, provided that in such
event at least one (1) signature, including that of any of the aforementioned officers or the
corporation's registrar or transfer agent if any, shall be manually signed. In the event any officer,
transfer agent or registrar who has signed or whose facsimile signature has been placed upon a
certificate, shall have ceased to be such officer, transfer agent or registrar before such certificate
is issued, the certificate may be issued by the corporation with the same effect as if such person
were an officer, transfer agent or registrar at the date of issue.

There shall appear on certificates for shares of the corporation the following facts
if, and to the extent, applicable:

a. the shares are subject to restrictions upon transfer, including those imposed
by the California Corporate Securities Law of 1968, the federal securities laws, any agreement
between the corporation and the issuee thereof, the Articles of Incorporation, these bylaws or
otherwise;

b. the shares are assessable;

.13
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c. the shares are not fully paid and the total amount of the consideration to be
paid therefor and the amount theretofore paid thereon;

d. the shares are subject to a close corporation voting agreement;

e. the shares are subjectto reétrictions upon voting rights contractually imposed
by the corporation, '

f. the shares are redeemable;
g. the shares are convertible and the period for conversion;
h. the corporation has elected to be taxed pursuant to the provisions of

Subchapter S of the Internal Revenue Code of 1986, as amended; and

i. the shares are classified or a class of the shares has two (2) or more series,
and a statement setting forth the office or agency of the corporation from which shareholders may
obtain, upon request and without charge a copy of a statement of the rights, preferences, privileges
and restrictions granted to or imposed upon each class or series of shares autherized to be issued
and upon the holders thereof.

No new certificate for shares shall be issued in lieu of an old certificate unless the
latter is surrendered and cancelled at the same time; provided however, that the board of directors
may authorize the issuance of a new share certificate in the place of any certificate previously
issued by the corporation and alleged to be lost, stolen or destroyed in the event that: (i) the
request for the issuance of the new certificate is made within a reasonable time after the holder of
the old certificate has notice of its loss, destruction or theft and prior to the receipt of notice by the
corporation that the old certificate has been acquired by a bona fide purchaser or holder in due
course; and (i) the holder of the old certificate files a sufficient indemnity bond with or provides
other adequate security to the corporation and satisfies any other reasonable requirements
imposed by the board. In the event of the issuance of a new certificate, the rights and liabilities of
the corporation and the holders of the old and new certificates shall be governed by the provisions
of sections 8104 and 8405 of the California Commercial Code.

Section 6. Representation of Shares of Other Corporations. The chairman of the board,
the president or any vice president, or the chief financial officer, or any assistant financiat officer,
and the secretary or any assistant secretary of this corporation are authorized to vote, represent
and exercise on behalf of this corporation all rights incident to any and all shares of any other
corporation or corporations standing in the name of the corporation. The authority granted to such
officers to vote or represent on behalf of this corporation any and all shares held by this corporation
in any other corporation or corporations may be exercised either by such officers in.person or by
any other person authorizing to do so by proxy or power of attorney duly executed by any of such
officers.

Section 7. Registrars and Transfer Agents. The board of directors may appoint one (1) or
more registrars of transfers, which shall be incorporated banks or trust companies, either domestic
or foreign, and one (1) or more transfer agents or transfer clerks, who shall be appointed at such
times and places as the board of directors shall determine.
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Section 8. Subchapter S Election. [f this corporation has elected to be taxed pursuant to
the provisions of Subchapter $ of the Internal Revenue Code of 1986, as amended, then the
corporation, any shareholder and any person to whom any of its shares are transferred shall not
do any act or take any course of conduct which shall have the effect of terminating such election
without the prior vote of at least sixty-six and two-thirds percent (66 2/3%) of the outstanding
shares of the corporation or the written consent of the persons entitled to vote such shares.

Section 9. Fiscal Year. The fiscal year of the corporation shall be determined by the board
of directors, and having been so determined by the board of directors, and having been so
determined, is subject to change from time to time as the board of directors shall determine.

Section 10. Checks, Drafts and Other Instruments. All checks, drafts, or other orders for
payment of money, notes or other evidence of indebtedness, issued in the name of or payable to
the corporation, shall be signed or endorsed by such person or persons and in stich manner as
from time to time shall be determined by resoluticn of the board of directors.

Section 11. Execution of Contracts and Instruments. The board of directors, except as
these bylaws may otherwise provide, may authorize one (1) or more officers or agents of the
corporation to enter into any contract or execute any instrument in the name of and on behalf of
the corporation, and such authority may be general or confined to specific instances. Any
instrument may also be executed on behalf of and in the name of the corporation by the chairman
of the board, the president, or any vice president, and the secretary, or any assistant secretary,
chief financial officer, or any assistant financial officer.

Section 12. Construction and Definitions. Unless the context otherwise requires, the
general provisions, rules or construction and definitions contained in the California General
Corporations Law shall govern the construction of these bylaws. Without limiting the generality of
the foregoing, the masculine gender includes the feminine and neuter, the singular number
includes the plural, the plural number includes the singular, and the term “person” includes a
corporation or partnership in trust, as well as a natural person.

Section 13. Indemnification and Liability Insurance.

a. This corporation shall have power to indemnify any person who was or is a
party or is threatened to be made a party to any proceeding (other than an action by or in the right
of the corporation to procure a judgment in its favor) by reason of the fact that such person is or
was an agent of the corporation, against expenses, judgments, fines, settlements and other
amounts actuaily and reasonably incurred in connection with such proceeding if such person acted
in good faith and in a manner such person reascnably believed to be in the best interests of the
corporation and, in the case of a criminal proceéding, had no reasonable cause to believe the
conduct of such person was unlawful. The termination of any proceeding by judgment, order,
settlement, conviction or upon a plea of nolo contendere or its equivalent shall not, of itself, create
a presumption that the person did not act in good faith and in a manner which the person
reasonably believed to be in the best interests of the corporation or that the person had reasonable
cause to believe that the person’s conduct was unlawful.

b. This corporation shall have power to indemnify any person who was or is a
party or is threatened to be made a party to any threatened, pending or completed action by or in
the right of the corporation to procure a judgment in its favor by reason of the fact that such person
is or was an agent of the corporation, against expenses, judgments, fines, settlements and other
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amounts actually and reasonably incurred by such pe-rson‘ in connection with the defense or
settlement of such action. Notwithstanding any other provisions contained herein, no
indemnification shall be made for any of the foliowing:

(1) in respect of any claim, issue or matter as to which such person shall
have been adjudged to be liable to the corporation in the performance of such person's duty to the
corporation and its shareholders, unless and only to the extent that the court in which such
proceeding is or was pending shall determine upon application that, in view of all the circumstances
of the case, such person is fairly and reasonably entitled to indemnity for expenses and then only
to the extent that the court shall determine,

: (2) of amounts paid in settling or otherwise disposing of a pending action
without court approval; or

(3) of expenses incurred in defending a pending action which is settled
or otherwise disposed of without court approval,

(4) for acts or omissions that involve intentional misconduct or a knowing
and culpable violation of law;

(5) for acts or omissions that an agent believes to be contrary to the best
interests of the corporation or its shareholders or that involve the absence of good faith on the part
of the agent;

. (6) for any transaction from which an agent derived an improper personal
benefit;

)] for acts or omissions that show a reckless disregard for the agent's
duty to the corporation or its shareholders in circumstances in which the agent was aware, or
should have been aware, in the ordinary course of performing the agent's duties, of a risk of
serious injury to the corporation or its shareholders;

(8 for acts or omissions that constitute an unexcused pattern of
inattention that amounts to an abdication of the agent's duty to the corporation or its shareholders;

(9) under California Corporations Code section 310; or
(10)  under California Corporations Code section 316.

c. To the extent that an agent of a corporation has been successful on the
merits in defense of any proceeding referred to in subsections a or b or in defense of any claim,
issue or matter therein, the agent shall be indemnified against expenses actually and reasonably
incurred by the agent in connection therewith.

d. Except as provided in subsection ¢ above, any indemnification under this
section shall be made by the corporation only if authorized in the specific case, upon a
determination that indemnification of the agent is proper under the circumstances because the
agent had met the applicable standard of conduct set forth in subsections a or b, by any of the
following:
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(1) amajority vote of a quorum consisting of directors who are not parties
to such proceeding;

(2) if such a quorum of directors is not obtainable, by independent legal
counsel in a written opinion;

(3) approval of the shareholders pursuant to California Corporations
Code Section 153, with the shares owned by the person to be indemnified not being entitled to vote
thereon; or .

(4) the court in which such proceeding is or was pending upon application
made by the corporation or the agent or the attorney or other person rendering service in
connection with the defense, whether or not such application by the agent, attorney or other persen
is opposed by the corporation.

e. Expenses incurred in defending any proceeding may be advanced by the
corporation prior to the final disposition of such proceeding upon receipt of an undertaking by or
on behalf of the agent to repay such amount if it shall be determined ultimately that the agent is not
entitled to be indemnified as authorized in this Section.

f. The indemnification provided herein shall not be deemed exclusive of any
other rights to which those seeking indemnification may be entitled under any bylaw, agreement,
vote of shareholders or disinterested directors or otherwise, both as to action in an official capacity
and as to action in another capacity while holding such office, to the extent such additional rights
to indemnification are authorized in the Articles of Incorporation. The rights to indemnity hereunder
shall continue as to a person who has ceased to be a director, officer, employee, or agent and shall
inure to the benefit of the heirs, executors, and administrators of the person. Nothing contained
in this section shall affect any right to indemnification to which persons other than such directors
and officers may be entitled by contract or otherwise.

g. No indemnification or advance shall be made under this section, except as
provided in subsections ¢ or d(4), in any circumstance where it appears:

(1) that it would be inconsistent with a provision of the Articles of
Incorporation, these bylaws, a resolution of the shareholders or an agreement in effect at the time
of the accrual of the alleged cause of action asserted in the proceeding in which the expenses were
incurred or other amounts were paid, which prohibits or otherwise limits indemnification; or

(2) that it would be inconsistent with any condition expressly imposed by
a court in approving a settlement. .

h. This corporation shall have power to purchase and maintain insurance on
behalf of any agent of the corporation against any liability asserted against or incurred by the agent
in such capacity or arising out of the agent's status as such whether or not the corporation would
have the power to indemnify the agent against such liability under the provisions of this section.
If the corporation owns all or a portion of the shares of the company issuing the policy of insurance
this subdivision shall remain applicable if either of the following conditions are satisfied: (1) if
authorized in the articles of the corporation, any policy issued is limited to the extent provided by
California Corporations Code Section 204; or (2)(A) the company issuing the insurance policy is
organized, licensed, and operated in a manner that complies with the insurance laws and
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regulations applicable to its jurisdiction of organization, (B) the company issuing the policy provides
procedures for processing claims that do not permit that company to be subject to the direct control
of this corporation, and (C) the policy issued provides for some manner of risk sharing between the
issuer and purchaser of the policy, on one hand, and some unaffiliated person or persons, on the
other, such as by providing for more than one unaffiliated owner of the company issuing the policy
or by providing that a portion of the coverage furnished will be obtained from some unaffiliated
insurer or reinsurer.

i. For the purposes of this section, "agent" means any person who is or was
a director, officer, employee or other agent of the corporation, or is or was serving at the request
of the corporation as a director, officer, employee or agent of another foreign or domestic
corporation, partnership, joint venture, trust or other enterprise; "proceeding" means any
threatened, pending or completed action or proceeding, whether civil, criminal, administrative or
investigative;, and "expenses" includes without limitation attorneys' fees and any expenses of
establishing a right to indemnification under subsections ¢ or d(4).

ARTICLE VI
AMENDMENTS

Section 1. Power of Shareholders. New bylaws may be adopted or these bylaws may be
amended or repealed by the affirmative vote of a majority of the shares entitled to vote or by the
written consent of shareholders entitled to vote such shares, except as otherwise provided by law,
or by the Articles of Incorporation; provided however, that this ARTICLE VI may be amended or
repealed only upon the affirmative vote of at least eighty percent (80%) of the shares entitled to
vote or the written consent of shareholders entitled to vote such shares, and Section 8 of ARTICLE
V may be amended or repealed only upon the affirmative vote of at least sixty-six and two-thirds
percent (66 2/3%) of the shares entitled to vote or the written consent of shareholders entitled to
vote such shares. :

Section 2. Power of Directors. Subject to the right of shareholders as provided in Section
1 of this ARTICLE VI to adopt, amend or repeal bylaws, the board of directors may adopt new
bylaws or amend or repeal these bylaws other than Section 8 of ARTICLE V and this ARTICLE VI,

provided however, that the board of directors may not adopt, amend or repeal a bylaw changing .

the authorizing number of directors except for the purpose of fixing the exact number of directors
within the limits specified in Section 2 of ARTICLE Il of these bylaws if such section provides for
a variable number of directors.
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CERTIFICATE OF INCORPORATOR

The undersigned does hereby certify that:
1. | am the Incorporator of Pacifica Enterprises, Inc., a California corporation; and

2. The foregoing Bylaws constitute the Bylaws of the corporation as duly adopted by the
incorporator this day.

DATED: November 24, 2003 /7975
Greg D. Jugirfs, Incorporator
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BELMONT ATHLETICS LLC BRETT MILLER

FINANCIAL AND OTHER BACKGROUND INFORMATION

FINANCIAL STATEMENT

{Sub)Lessee, general partners of (Sub)Lessee, owner-corporations of (Sub)Lessee,
members of (Sub)Lessee owning more than a 10% membership interest, and any person or
business entity guaranteeing the performance of (Sub)Lessee must attach a complete
report, prepared in accordance with good accounting practice, reflecting current financial
condition. The report must include a balance sheet and annual income statement. The
person or entity covered by the report must be prepared to substantiate all information
provided.

OTHER INFORMATION

Each (Sub)Lessee, each general partner of (Sub)Lessee, each owner-corporation of
(Sub)Lessee, each member of (Sub)Lessee owning more than a 10% membership interest,
any person or business entity guaranteeing the performance of (Sub)Lessee, any person or
entity owning more than a 10% interest of (Sub)Lessee, and any guarantor of (Sub)Lessee
must answer the following questions:

1.  Surety Information - Has a surety or bonding company ever been required to
perform on the default of any of the individuals or entities?

a Yes( ) No(X)

b. If yes, please attach a statement naming the surety or bonding company, date,
amount of bond, and the circumstances surrounding said default and
performance. '

2.  Bankruptcy Information - Have any of the individuals or entities ever been
adjudicated bankruptor are any presently a debtor in a pending bankruptcy action?

a Yes{ ) No(X)
b. If yes, please give dates, court jurisdiction, and amount of liabilities and assets.

3. Pending Litigation - Are any of the individuals or entities presently a party to ANY
pending litigation?

a Yes{ ) No(X)
b. If yes, please provide detailedinformatipn for each action.

4. Claims, Liens, or Judgments - Are any of the individuals orentities now subject to
any outstanding claims, liens, or judgments?

a Yes( ) No(X)
b. If yes, please provide detailedinformation for each c¢laim, lien, or judgment.



BELMONT ATHLETICS LLC BRETT MILLER

REFERENCES FOR PROPOSED (SUBLESSEE

Please list four persons or firns with whom you have conducted business transactions
during the past three years. Two of the references must have knowledge of your debt
payment history, with at least one being a financial institution. Two of the references must
have knowledge of your business experience.

REFERENCE NO. 1

Name: Sharon Council
Firmn: Pacific Western Bank
Title: Senior Vice President

Address: 401 West A Street Suite 200 San Diego, CA 92101
Telephone: 619-338-1437

Nature and magnitude of purchase, sale, loan, business, association, etc.

$12M loan with Pacific Western Bank for Tower 23, LP. Also, the majority of Brett Miller's
companies bank with Pacific Western Bank ' -

REFERENCE NO. 2

Name: David Gonzalez
Fim: Union Bank of CA
Title: Vice President

Address: 1706 Garnet Ave. San Diego, CA 92109
Telephone: (858) 581-5103
Nature and magnitude of purchase, sale, Ioa‘n‘, business, association, etc.

The majority of Brett Miller's companies have bark accounts with Union Bank. There are 2
small lines of credit as well. 10



BELMONT ATHLETICS LLC BRETT MILLER

REFERENCE NO. 3

Name: Janis Palmeter
Firm: US Foodservice
Title: Regional Sales Manager

Address: 1201 Park Center Dr. Vista, CA 920_81
Telephone: 800-627-1115 Ext 6770

Nature and magnitude of purchase, sale, loan, business, association, etc.

US Foodservice is the largest purveyor of food & beverage products for
Brett Miller's companies

REFERENCE NO. 4

Name; Kurt Martin
Fim: Anheuser Busch
Title: Director of Sales & Marketing

Address: PO Box 80758 San Diego, CA 92138
Telephone: 800-301-4726
Nature and magnitude of purchase, sale, loan, business, association, etc.

Anheuser Busch is the largest beer purveyor for Brett Miller's companies.
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BELMONT ATHLETICS LLC MILLER PACIFIC BEACH ENTERPRISES INC

CITY OF SAN DIEGO PERSONAL DESCRIPTION AND RELEASE

PLEASE NOTE: All partners, both general and limited; all stockholders owning more than
10% of any class of stock of corporations; all members of a limited liability company; and
sole proprietors requesting to (sub)lease, must each complete this page before the tenancy
request can be processed. (You may reproduce and use copies of this page, if necessary.)

The following personal information is required to initiate a credit investigation. The business
and personal reputation of principals, partners, and members will be considered In
qualifying Lessees or in consenting to Sublessees.
First, Middle, & LastName Brett Allen Miller
Date of Birth  08/23/1968 .
Place of Birth Snchomish, WA
Social Security Number 565-75-4208
Drivers License Numben'State C4693470 CA
Home Address 1145 Skylark Dr. La Jolla, CA 92037

Previous Address 3888 Riviera Df. San Diege, CA 92109

Home Telephone No. 858-459-6445

Employer Miller Pacific Beach Enterprise, Inc.
Occupation CEO

Business Address 1253 Garnet Ave. Ste A San Diego, CA 82109
Business Telephone No, 858-273-8440

Business Fax No. 858 —274-25_0:_3

The City is hereby authorized to request a credit report and other information covering my
financial and business history.

pate_[0 [4[p 012 sig

Print or type exact name of proposed {Sub)Lessee from page 2 of Questionnaire:

BELMONT ATHLETICS LLC
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BELMONT ATHLETICS LLC ROBERT COLUCCI

FINANCIAL AND OTHER BACKGROUND INFORMATION

FINANCIAL STATEMENT

(Sub)Lessee, general partners of (Sub)Lessee, owner-corporations of (Sub)Lessee,
members of (Sub)Lessee owning more than a 10% membership interest, and any person or
business entity guaranteeing the performance of (Sub)Lessee must attach a_complete
report, prepared in accordance with good accounting practice, refiecting current financial
condition. The report must include a balance sheet and annual income statement. The
person or entity covered by the report must be prepared to substantiate all information
provided.

OTHER INFORMATION

Each (Sub)Lessee, each general partner of (Sub)Lessee, each owner-corporation of
(Sub)Lessee, each member of (Sub)Lessee owning more than a 10% membership interest,
any person or business entity guaranteeing the performance of (Sub)Lessee, any person or
entity owning more than a 10% interest of (Sub)Lessee, and any guarantor of (Sub)Lessee
must answer the following questions:

1.  Surety Information - Has a surety or bonding company ever been required to
perform on the default of any of the individuals or entities?
a Yes( ) No (X)
b. If yes, please attach a statement naming the surety or bonding company, date,
amount of bond, and the circumstances surrounding said default and

performance.
2. Bankruptcy Information - Have aﬁy of the individuals or entities ever
been ‘

adjudicated bankrupt or are any presently a debtor in a pending bankruptcy action?

a Yes( ) No((X)
b. If yes, please give dates, court jurisdiction, and amount of liabilities and assets.

3. Pending Litigation - Are any of the individuals or entities presently a party to ANY
pending litigation? o

a Yes{ ) No (X)
b. If yes, please provide detailedinformation for each action.

4. Claims, Liens, or Judgments - Are any of the individuals or entities now subject to
any outstanding claims, liens, or judgments?

a Yes( ) No (X)
b. If yes, please provide detailedinformation for each claim, lien, or judgment.



BELMONT ATHLETICS LLC ROBERT COLUCCI

REFERENCES FOR PROPOSED (SUBLESSEE

Please list four persons or firms with whom you have conducted business transactions
during the past three years. Two of the references must have knowledge of your debt
payment history, with at least one being a financial institution. Two of the references must
have knowledge ofyour business experience.

REFERENCE NO. 1

Name: Robert Hulterstrom
Fim: California Bank & Trust
Title: Senior Vice President

Address: 4320 La Jolla Village Drive Suite 120, San Diego, CA 92122
Telephone: (858) 623-3120
Nature and magnitude of purchase, sale, loan, business, association, etc.

Business banking relationship

REFERENCE NO. 2

Name: Nancy Aul
Fim: Pacific Western Bank
Title: Senior Vice President

Address: 401 West A Street, San Diego, CA 92101
Telephone: 619-338-1425

Nature and magnitude of purchase, sale, loan, business, association, etc.

Business banking relationship

10



BELMONT ATHLETICS LLC ROBERT COLUCCI

REFERENCE NO. 3

Name; Greg Judkins
Firm: Judkins, Glatt & Hulme LLP
Title: Attorney at law

Address: 600 B Street, Suite 2350, San Diego, CA 92101
Telephone: 619-232-4604 x13

Nature and magnitude of purchase, sale, loan, business, associaticn, etc.

Lawfirm

REFERENCE NO. 4

Name; Pete Palmer

Fim: Swenson Advisors, LLP
Title: Certified CPA

Address: 25220 Hancock Avenue, Suite 240, Murrieta, CA 92562
Telephone: 951-445-4700 x218
Nature and magnitude of purchase, sale, loan, business, association, etc.

Accountant
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BELMONT ATHLETICS LLC ROBERT COLUCCI

CITY OF SAN DIEGO PERSONAL DESCRIPTION AND RELEASE

PLEASE NOTE: All partners, both general and limited; all stockhoiders owning more than
10% of any class of stock of corporations; all members of a limited liability company; and
sole proprietors requesting to (sub)lease, must each complete this page before the tenancy
request can be processed. (You may reproduce and use copies of this page, if necessary.)

The following perscnal information is required to initiate a credit investigation. The business
and personal reputation of principals, partners, and members will be considered in
qualifying Lessees or in consenting to Sublessees.

First, Middie, & Last Name Robert Anthony Colucci
Date of Birth February 25, 1969
Place of Bith Los Angeles, CA
Social Security Number 560-43-8640
Driver's License Number/State C5153968 CALIFORNIA
Home Address 7222 Pacifica Ranch Hills Rd, Rancho Santa Fe, CA
92091
Previous Address 1553 Summer Creek Ct, Vista, CA 92084

Home Telephone No.: 760-419-8526

Employer: Self Employed

QOccupation: Chief Executive Officer

Business Address 5505 Cancha de Golf, Rancho Santa Fe, CA 92091
Business Telephone No (858) 755-0216

Business Fax No (858) 755-1212

The City is hereby authorized to request a credit report and other information covering my

financial and business history.
Date: October 3, 2012 Signed: Lﬂ[ &

Print or type exact name of proposed (Sub)Lessee from page 2 of Questionnaire:

BELMONT ATHLETICS LLC
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BELMONT ATHLETICS LLC DARIC DELUCA

FINANCIAL AND OTHER BACKGROUND INFORMATION

FINANCIAL STATEMENT

(Sub)Lessee, general partners of (Sub)Lessee, owner-corporations of (Sub)Lessee,
members of (Sub)Lessee owning more than a 10% membership interest, and any person or
business entity guaranteeing the performance of (Sub)Lessee must attach a complete
report, prepared in_accordance with good accounting practice, reflecting current financial
condition. The report must include a balance sheet and annual income statement. The
person or entity covered by the report must be prepared to substantiate all information
provided.

OTHER INFORMATION

Each (Sub)Lessee, each general partner of (Sub)Lessee, each owner-corporation of
(Sub)Lessee, each member of (Sub)Lessee owning more than a 10% membership interest,
any person or business entity guaranteeing the performance of (Sub)Lessee, any person or
entity owning more than a 10% interest of (Sub)Lessee, and any guarantor of (Sub)Lessee
must answer the following questions:

1.  Surety Information - Has a surety or bonding company ever been required to
perform on the default of any of the individuals or entities?

a Yes( ) No (X)

b. If yes, please attach a statement naming the surety or bonding company, date,
amount of bond, and the circumstances surrounding said default and

performance.
2. Bankruptcy Information - Have any of the individuals or entities ever
been

adjudicated bankrupt or are any presently a debtor in a pending bankruptcy action?

a Yes( ) No(X)
b. (f yes, please give dates, court jurisdiction, and amount of liabilities and assets.

3. Pending Litigation - Are any of the individuals or entities presently a party to ANY
pending litigation? . S albhi

a Yes( ) No (X)
b. If yes, please provide detailedinformation for each action. -

4. Claims, Liens, or Judgments - Are any of the individuals orentities now subject to
any outstanding claims, liens, or judgments?

a Yes( ) No (X)
b. If yes, please provide detailedinformation for each claim, lien, or judgment.



BELMONT ATHLETICS LLC DARIO DELUCA

REFERENCES FOR PROPOSED (SUB)LESSEE

Please list four persons or fims with whom you have conducted business transactions
during the past three years. Two of the references must have knowledge of your debt
payment history, with at least one being a financial institution. Two of the references must
have knowledge of your business experience.

REFERENCE NO. 1

Name: Robert Hulterstrom
Fim: California Bank & Trust
Title: Senior Vice President

Address: 4320 La Jolla Village Drive Suite 120, San Diego, CA 92122
Telephone: (858) 623-3120

Nature and magnitude of purchase, sale, Ioaﬁ, business, association, etc.
Business banking relationship

REFERENCE NO. 2

Name: Nancy Aul
Firm: Pacific Western Bank
Title: Senior Vice President

Address: '401 West A Street, San Diego, CA 92101
Telephone: 619-338-1425

Nature and magnitude of purchase, sale, loan, business, association, etc.

Business banking relationship



BELMONT ATHLETICS LLC DARIO DELUCA

REFERENCE NO. 3

Name: Greg Judkins
Firm: Judkins, Glatt & Hulme LLP
Title: Attorney at law

Address; 600 B Street, Suite 2350, San Diego, CA 92101
Telephone: 619-232-4604 x13

Nature and magnitude of purchase, sale, loan, business, association, etc.

Lawfirm

REFERENCE NO. 4

Name: Pete Palmer
Fim: Swenson Advisors, LLP
Title: Certified CPA

Address: 25220 Hancock Avenue, Suite 240, Murrieta, CA 92562
Telephone: 951-445-4700 x218
Nature and magnitude of purchase, sale, loan, business, association, etc.

Accountant



BELMONT ATHLETICS LLC DARIO DELUCA

CITY OF SAN DIEGO PERSONAL DESCRIPTION AND RELEASE

PLEASE NOTE: All partners, both general and limited; all stockholders owning more than
10% of any class of stock of corporations; all members of a limited liability company; and
sole proprietors requesting to (sub)lease, must each complete this page before the tenancy
request can be processed. (You may reproduce and use copies of this page, if necessary.)

The following personal information is required to initiate a credit investigation. The business
and personal reputation of principals, partners, and members will be considered in
qualifying Lessees or in consenting to Sublessees.

First, Middle, & Last Name Dario De Luca
Date of Birth  02/06/1969
Place of Bith INGLEWOOD
Social Security Number 563-75-2214
Driver's License Number/State C5095868 CALIFORNIA
Home Address 18138 Pacifica Ranch Rd, Rancho Santa Fe, CA

92091
Previous Address 18545 Aliso Canyon Rd, Rancho Santa Fe, CA
. 92091
Home Telephone No.: 619-092-4294
Employer: Self Employed
Occupation: Chief Operating Ofﬁcer
Business Address 5505 Cancha de Golf, Rancho Santa Fe, CA 92091
Business Telephone No (858) 755-0216
Business Fax No (858) 755-1212

The City is hereby authorized to request a credit report and other information covering my
financial and business history.

Date: October 3, 2012 Signed: ; v E i

Print or type exact name of proposed (Sub)Lessee from page 2 of Questionnaire:

BELMONT ATHLETICS LLC
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