
CITY OF SAN DIEGO
CONSENT TO SUBLEASE

THis CONSENT TO SUBLEASE ("Agreement") is made as of AI,II<.w..bu It.., 2.ol2,.2012
(the "Effective Date") by and among the City of San Diego, a California municipal' 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 is 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 PERCENT AGE
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 ofland
("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 parties,
the parties agree as follows:

I. 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 Master Lease, the terms, conditions, and obligations of this
Agreement shall control.

2. Limits of CITY's Consent. Neither the Sublease nor this Agreement will:
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(a) release SUBLESSOR from any liability, whether past, present, or future,
under the Master Lease;

(b) alter the primary liability of SUBLESSOR to pay the rent and perform all
SUBLESSOR's obligations under the Master Lease;

(c) be construed as a waiver of CITY's right to consent to any proposed
sublease or assignment after the datehereofby 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 oroccupicd by any
other party;

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

(e) be deemed CITY consent to any other assignment or sublease;

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

(g) enlarge or in any manner increase CITY's obligations or duties under the
Master Lease;

(h)

(i)

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;

(k) 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 ofthe Master
Lease. Any use subject to the issuance of an Accessory Use Permit shall
be approved by CITY in accordance with the Master Lease;

(I) 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 elected 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 Sublease. 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 govemed by, the laws of the State of California.

S. 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 Invaliditv. 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 otber 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.
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IN WITNESS WHEREOF, this Agreement is executed to be effective as of the Effective Date
upon the signature of all of the parties.

Date:

THE CITY OF SAN DIEGO, a California municipal

::poration ~

J mes F. Barwick, CCIM
Real Estate Assets Director

Date:~lZ

SUBLESSOR, Symphony Asset Pool XVI, LLC

BY~ ~ ~N.am .~ V,& \, (~O Q~=\ca E(li!2.iF(I~e5TI'{', t{.:ll ....~' ,
Title I .J

Date: l\ I C1 \\ '"L

SU~ Belmont Athletics, LLCa»~_
Name: Seet-;- m{\\e"r--
Title: Y\1 Cv\ C1"D~(\ ';) W\QMt\"oeY

APPROVED AS TO FORM AND LEGALITY:

Date:

JAN GOLDSMITH, City Attorney

By: ~..,.,~ € "
Deputy City Attorney
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BELMONT PARK LEASE AGREEMI!NT

In conlldera~on 01the renta end CDIIenanlaset forth. Landlord hereby leases to Tenant. and Tenant hereby
rents from Landlord. the followfng d.. c:rlbed Preml.el upon the Ierma end candlDonl delcrlbed In this IBele
agnlem,1It ("Le.. e'):

ARTlCLI! 1 • FUNDAMENTAL LEASE PRQ\I)SION8

Dele: .2012

Landlord: Symphony Anet PoolXVI LLC. e Delawarelimited liability company

Tenant: Belmont AIhleUcaLLC. a OelllWllJ'8UmltadIIBb1Wty oompany

Tenanfa
Trade Neme: Wave Hou .. AlhIelIc Club and T1Ia Plunge

Premlsea: Located In Belmont Peril CommerclallRecreaUonel Center ("center'? sa Illustrated on the
site plan attached es Exhibit A; end, more particulsr1y described es those portions 01
3116 and 3119 OCean Front Welk, Buildings B and 9, San Diego, CA 92109, shown aa
on the floor plan set forth In exhibit B·1 and campr1l1ng approxlmetely 36,900 square fest
of retaltspace, end the eree shown on Exhibit B-2.

Permitted
UI8: Full seNlce fllne.. fsclllty Indudlng ope~on 01 the 'Plunge' pool lacltity, and IIln818 and

~Uon program•• uch al MlOblc c1a_. yoga. aplrming. surf campi. Operation of a wave
midline.

Betall 111181- salea of lportlng goodl ~ncludlng bodyboard. and ltandup boIrd.). IWIm
_1101'111 ~ncludlng goggle•• IWlmaulta. IInl). loft dmJta end take-out food. apparel (Including
apparel IUCh 81 I-shlrlt, hall, jackt\l, lhortl, end panta). and emBII besch relatad and aportl
relatBcl retaIIlleml ~ndudlng lu_en end lip balm),
Bantall • l1II\18I1 of belch aqulpment '(eibenaa, beach umbrellal, chairs, towIllI) and water
equ~ent~ln1I,lInl.gogglel,lurlbOl~)

Badlonl on Pe!!DlnpdUR:

Tenant apecItIcallyacknowledgea thlt Landlordhal granted oertelnexclu.ive righllto other
Tenant'l wlth/n the Centar. Therafore, In add/Donto the rutrlctlons contained InArticla 7 of the
I.elle, Tenant Ihall not:

• Opame I nauonelqu\dlIllNIce restaurantor lood .tlNlce tlIlabilshmant.
Sell more then fifteen percent (15%) olthalr bUllne.. volume In IWImsultl.

Tenentl failure to atrlctly oomplywtth the foregoingshall constitutea niaterilll dalault by Tanan!
under thll Lel.a.

Term: Five yeare, oommenclng the Commencement Date (dellnad below) and !ermlnetlng live yalrt
theraafter

Commancement
Dall: T1Ia detaof delivery of the Premises to Tenant

Rentallhell be the lummallDn of:

A. Minimum
Monthly Rant: Twanty Thoul8nd ($20.000) per month

B. PlltCtlntl9ll Benl: The amount by Which 15.0% 01Tenanrs Groll BevanuellS8lt1 exoeadl $20.000.

Paymentof Bent lnall commence on the CommencementDele.
BelmontAthletlca LLC Page3 of 45
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Rent AdJuatment:

Addrua for Nollces:

To Landlord:

To Tenant:

Security Deposit:

Monthly Common Area
Maintenance
Expenae Charge (CAM):

Marketing Fund
Contrlbu1lon:

Landlord Work:

Real Eatete Broker
Qfany):

Minimum Monthly Ren1 aheDhe adJueted annually baaed on Markat rantsl Value ea agreed
by the parIlu. or determined by appralaal.

Symphony Asset Pool XVI LLC
6505 Canche de Goll
Rllncho Sante Fe, Cellfomla 92091

Batmen1 Athletics LLC
dba Wwie Houae Athletic Club
3115 Ocean Front WIIlk
San Dlago, CA 92109

None

None

SO.201af

Landlord ahall provide certain FF&E to be utlllzad In the oparatlon of Tenanfa busina .. a1
the Premla8laa aet forth on Exhlbll E.

Landlord and Tenant hereto affirm and acknowledga that no real eslata broker
representad them In this transaction and that there Is no real Balate brokerege
commission due to anyone.

The foregoing Fundamental Leaaa Provlalona are aupplemented by Ind Ire aubJect to the following provlalon, of the
LeB88.

ARTICLE a • EXHIBUI
The following are attached hereto 81 8llhlb~a and mede II part of thl' Laue:

Exhlbft A • Site Plan of the Center.

Exhlbft B • Floor Pilln Showing the PremlAa.

ExhJb~C - Rulea end Regulattona

exhibit 0 - Commencement Oete Certificate

Exhibit E - Landlord FF&E

exhibit F - Adjustad Groll Sal88 Report

exhibit G - Storm Wa1er Beat Management Practlcaa

ARnCLE 3 • COMMERCIAURECREADONAL CENTER AND PREMIS!!S

3.1 ~. As uaed herein, the term 'Center" ahall mean thoae areea of land end the Improvementa,
landsceplng, perklng, pedeatrlan walkwaye and other faalurea loca1ad on the land leued by Landlord from the CIIy of
Ban Diego C'CIty', for a commerclaVrecreaUonal center purauan1 to a ground laaae, aa the aame may be amended from
lime to lime rMllater LaB88") and generelly aa ahown on exhibit A. The Center and all Improvamenta, land,caplng,
parklng, pedastrian walkways and othar featurea may be altered, relocated or expanded from lima to time by Landlord
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In Landlord'i dltcrellon and nothing In Exblbl! A shill be I warranty or repreeentational 10the future configurationof
the Canter or Iocatlon of any Imprcvemanla tIIereal. In addlUon.Landlord may de8lgnllle other area 01land end
ImprovernentaII part olllle Center.

Tenent acknowIadg.. and undere1andllhal the lend le.. ed by Landlord from the City Ie a pBJt01MillIon
Beech Parll. a dBdlc8tad public park. Therefore, the Canter must ba uUllzedfor parll end recreaUonpurpo....
Including commen::lalend recreational uea. which provide .lIIVlcaa, ae:tJvhle.and laclllUel to lhe users of Mllilen
BlIIIch Parll. al wallal to Ihe users 01the adjacent beach are&l. Tenanl agrees 10utilize the Prernlaal for purpoeee
conllatent with the foregoing requlrements.

3.2 Proml.". Landlord hareby Ieasel to Tanant and Tenant hareby 1e8lalfrom Landlord, for the term, IIthe
rent, and upon the covenants and condiUons,herelnafter let lorth. tha commorclal apace rolelTed tll herein al the
'Premise.'. and descrtbed In the Fundamenlal Lease ProvIsions and shown on Exhlbjl B. aubjecl, hew_r, 10the
proYlalcnl 01 Article 27. The Floor Area of the Premlaea .at lorth In the Fundemenlal Leue ProvtalonaI. In
approximation, end Lendlord make. no representation81 to the exact equare footage. If the Floor Aree Is ectually
determlned10be monaor I.. a than 81 801Iorth in the Fundemenlal Lea.e Provl.lons, aDobligation. of Landlordand
'Tenant hareunder .hal remain unchanged. Including, but not limited 10 Ihe obligation. of Tenanl to pay Renl and
AdditionalRent hereunder.

ARTICL!4.:w!M

4.1 IllmI. The Term shaD be for the number of month. lpeclfled In the Fundemental Lease Provlslonl and
shall commenceon the date on which lIIe Prernlaee II dllivered to Tenant for Tenant cccupancy. The lease tsrm shall
commanceon the 'Commencement Date.' If tI1eCommencementDate falll en any dey of Ihe montll other lIIan lhIl
firet day. lnan the Term lllan be extended by the number of deyl between lhIl first day of the month and the
CommencementData. Tenant agrees not to unl'llllonably delay the CommencementDelli.

4.2 ConfirmatiQnof CommencemBntpate. Tenant egroeeto exaculll a CommencemenlDale Certlllcate In the
form ettac:hBd hereto u Exblb!l p within ten (10) dayl Ifler requee1 by Landlord which Ihllll confirTn the
CommencementOllie.

4.3 ~. IILandlord II unable to deAverpoueealon of the Pram'lu to Tenant ea a ruult of cauaesbayond
Landlonl'l conlnll, Landlord shin not be nlble for any damoge to Tanant caused thereby. Landlord'adllllly In delivery
of the Praml... Ihln not etrect thll l.Nse nor the obligation. of Tanant haraunder,except In the datarmlnatlcnollha
CommencementDate. If Landlord dOlI net deliver pcnallion of lhIl PremJaeato Tenant withIn IIx (B) month. of lhe
anUclpatedCommencement Data, Tanant can elect to termlnata thIIleaee by giving WI1ttennollce to Landlordwithin
IlIn (10) deyaafter the explratlcn of lhe Ilx (B)monthparted and before tile CommencementDate. Upon receIptof IBid
notlce by landlord, the Laaaa shall terminate and each perty ahall be relieved of any and all obllgaUonl under the
Lease.

AJmCLE a·BmiI
6.1 BiJI!. Tenant agrees to pay, a8 rent lor the use end occupancy of the Premises. the totel of the

amounts apeclned In Sections 5.1.1, 6.1.2 and 5.1.3 below. Rent shall be payable et the limes and In the
manner hereinafter provlded, In advance, on thll first day of each month, without set-off or deductlon,
commencing on the flrat day 01 the Term. Upon execullon of the Lease. Tenant shell pay ItI nrat
Installment of Minimum Monthly Rent and Tensnrs security Deposit

6.1.1 Minimum Monthly Reot. Tenant egrees to pay tha Minimum Monthly Rent apeclfled In the
Fundamental Leese ProYtslons as adjusted from time to lime as provided below. Minimum monthly rent for
any partial month shall be prorated at lb8 rete of 1/3Oth of tha monthly Installment per day. Minimum
Monthly Rent shsll never' be less than the Minimum 'Monthly Rent payeble In the ImmedIately preceding
period.

6.1.1,1 Minimum Monthly Rent shall be adjusted upward III of the explratfon of the and 01
each calender year during the Term to annual Rent equal to the then currenl Market Rental Velue of the
Premises ('MRV"). Four monlbl prior to tha end of each calendar year during the Term. Landlord Ihall give
Tenant written noUce of Its determination of the MRV. Landlord's failure to make the required adjustment
promptly shall not be consldared a waiver of Landlord's rlghta to adjust the Minimum Monthly Rent dua. nor
shall It affect Tenant's obllgatfons to pay the Increased Minimum Monthly Rent. The :~t~~thIYRent
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shall not be adjustad In tha event of a deereaae for any ealBndar year In MRV. In the event Tenant
disagrees with the amount of ttle MRV aa determined by Landlord, and the parties cannot agree within 30
days of Landlord'lI delivery of nob of the new ·MRV to Tenan~ each party IIhall appoint a mutually
acceptable appraiser to elltabllsh the MRV within the next 30 daYIl. All BSaociated costa will be Ipllt equally
betwean ttle partlaa. Pendlng tha determlnaUon of the adlustman~ Tenant ahaD continue to pay ttle
Minimum Monthly Rant In monthly Inlltallments In tha aame amount as the previous calandar year. When
the adjuatment has been determined, Tenant. CORCUl'I'8nUywith the next monthly payment of Minimum
Monlhly Rent, shall pay 10 Landlord, the difference between the new Minimum Monthly Rent for the par10d
commencing wIIh the first month of euch calendar year and the Minimum Monthly Rent already peld for
lIuch period.

5.1.2 percentage Ranl Tanant agrees to pay lIS Percentage Rent that percanlage of Gross
Sales Tenanl made from or upon the Premlaea du/1ng each calendar month all lpeclfied In the
Fundamental Lease Provisions. Percentage Rent shall be computed each calendar month Immediately
followlnQ the cloBe of the pracadlng month. Tenant shall pay to Landlord the amount, If any, by which the
Percentage Rent amount set forth In the Fundamental Leale Provisions multiplied by Tenanrs Grosl 8ales
during laid period exceedl the Installments of Minlmum Monthly Rent payable by Tenant during luch
pertod. Ttle amount of Percentage Rent payable by Tenant In any given calendar month shall nm be
IUbject to oumulatlVe adjUltmant to compensate for differences In Gross Sales between one month and
another (I.e., Percentlge Rant shall be calculated and payable on a monthly bull only and nm on a yaar-
to-date basis). Tenant shall complata exhibit G "Monthly Tenant Grosl Salea Report" and submit same
along With paymenta of Percentage Rent to Landlord no later than ten (10) days following tha close of the
pracedlng month. Sales In any frsctlonal month In which Renl commencell lhall be added to the sale. for
the following first full month, and shall be payable on tha tenth (10th) day of the calendar month
Immediately following tha first full month.

5.1.2.1 In the event of an Increaaa In the I8ta of percentage rent that Landlord Is required
to pay the City pursuant to the Maater Leaaa, the me of percentage I8nt that Tenent pays Landlord
pursuant to Section 5.1.2 lI1all automatically Increaae ~t ttle same time and by the lama amount

,
5.1.3 AdditioDal Rent Tenant shall pay all other sums of monay or charges reqUired to be paid

by Tenant under this Lease, (coUecllvely "Addltlonal Renr').

6.1.4 Lea8e Interest Rate. If a detlclency exists ID the payment of MInimum Monthly Ren~
Percentage Rent, or AddlUonal Renl, then 8uch deficlency shall become Immediately due and payable 88
Addlnonal Ren~ with Interest at Ihe rate of elghllen percent (18%) per annum or the maximum rate
permitted by law, whlchaver Is lellS rLeeaa Inlerest Rate"), from the date when lIPid payment should have
been made.

5.1.5 Minimum Monthly Renl, Percentage Rent and Additional Rent are sometimes collectively
referred 10 In !hll Leeaa al "Rent". II such amounts or charges are not paid et Ihe time provided in this
Leese, they 'hall nevertheless be collectible aa additional Rent with the next Instellment of Minimum
Monthly Rent thereafter falling due, but nothing herein contained shall be deemed 10 suspend or delay the
payment of any amount of money or charge at the time the same becornss due and payable hereunder, or
limit eny other remedly of Landlord.

5.1.8 Net Legge. It is the purpose and Inlent of Landlord and Tenant that all Rent provided in
this Lease ahall et all tlmee be ab80lutely net to Landlord, and that this Leese shall yield nat to Landlord,
the Rent specified In thle Lease, and that all coats, expansas and obligations of every kind and nature
whatsoever relating to the Pl8misea, which may artse or become due during the term of or pursuant to this
L888e shall ba paid by Tenant or relmbul'led to Landlord, and that Landlord Ihall be Indemnlfted and l8Ved
harm/eBB by TenaDI from and against the aame.

5.2 Slalement of GrplO Salu. Tenant agl881 to fUmlah or caUBe to be fUmlahed to Landlord a
statement of monthly Groaa Sales of Tenanl utilizing the form In Exhibit G herein within ten (10) deys elter
the ctOle of each calandar month, and en annual statement of Groaa Salea within thirty (30) days alter the
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cIclse of each calendar year. All monthly and annuBlstatementl shall classify, Itemize and total all sales by
category, Include a computation of all Minimum Monthly Rent and Percentage Rent for the preceding
month, and be algned by Tenant If Tenant Is composed of Indlvldua18, by a general partner of Tenant If
Tanantls a partnlll'llhlp, by a maneger, or managing member, If Tenant II a limited liability company, or by
a corpomla otrlcer If Tenant Is a corpOrllUon. Annual statements shall be signed by Tenant's certified public
accountant. If Landlord so elects, Tenant shall provide such infonnaUon In a fonnat specified by Landlord.
Tenant shall, concurrently with submittal to the State Board of Equalization, provide Landlord with a copy of
all slala and local Hies and use tax retums filed with seld Slala Board.

Tsnant shall keep at the Premises or within the City of San Diego accumla, true and
complete recorda and accounts of all llnanclal transactions In the op9mUon of all bualnllSl activities
conducted on and Ilnanclallr1lnsaetlons resulting from the use of tha Pmmlses, Including, without limitation,
Orosa Sales of Tanant lind of any lublanant, llcenaee or conce8ll10nllire In the Premlaes. Such books,
records and accountll shall ba maIntained sepamt" from all othar accounts of Tenant not ralatlng to the
Pramls. lind such books lhall ba retained by Tenant for a period of five (5) years altar the close of each
calendar year. Said recanls must ba supported by source documents of the original entry such as aafas
slips or Invoices, dally cash regletar tapel, purchaae involces or other documentll as necessary to allow
Landlord to determine Tanant's Greal Salas and Gross Salas Category. All retail salas or chsrgas shall ba
recorded by means of cash registers or other comparable devlca8 which dlaplay to the customer the
amount of the transaction and automatically Issue a receipt. All cash registers shall be equipped with B8les
totalizer counlars for all sales categories, Including Gross Sales Categories. sequentlal trensectlon
counters which ara locked In, constantly accumulating and which cannot be raset and conlaln tapes upon
which sale details and aaquential tranHctIon numbers are Imprinted. Sales totalizer raadlngs shall be
made at the beginning end ending of each business day. For admission charges or mntalB, Tenant shall
Issuell8rfally numbenld tickets for each such edml8elon or ranlal and shall keep an accurate racord of aeld
tickets, both Issued and uniSSUed. Landlord shllll have the right at all reasonable lImea to examine and
audit said records and aocoUntll, without rastrletlon, for the purpose of determining the accurecy thereof,
the percentage of Tensnrs Groas Sal8lI In aach Category, the monthly and annual alatementll of Gross
Salas and the Rent paid to Landlord. Landlord shall have the discretion to requlra the Instillation of any
additional eccountlng malhods or contro18 Landlord may deem necessary. .

The receipt by L.ancliord of eny statament of Gross Salas or any payment of Minimum
Monthly Rent or Percentage Rant for any period shall not bind Landlord es to the corraclneas of the
statement or the payment. Within five (5) years after receipt of any such statement, Landlord and City, or
thelr agants, at any Ume shall be entltied to an Inspection and audit of tha buslne811of Tenant, lIB agents,
subtenanla, concesalonalnss and licensees operating on and In connection wlth the Premises as necessary
end appropriate for Lendlord and City to datarmlne the amountll of Rent due Landlord In compliance with
this Lease. At Landlord's raquest, Tenant shaH provide, at Tensnt's expense, eny necellll8lY data
reasonably avanable to Tenant to enable Landlord and City to fully comply with all requlrementll of the state
or federal govemment for lease Informatfon or raporl8 concerning the Pramlsea and Tenanfs conduct of
buBlnass tharKn. Such data will Include, If raqulred, a datalled braakdown of Tenanrs recalpts and
expansas.

If it shall be determined as a result of any audit that a deficiency exists In the payment of
Minimum Monthly Rent or Percentage Rent, then such daflclency shall become Immediately due and
payable, wlth Intarast at the Leala Inlarest Rata, from the dala when said paymant shOUld have been
made. In addition, If Tenant's stalament for the pertinent calender year shall be found to have undarstated
or Incornectly categorized Gross Salea by more than two percent (2%) or If Tanant hes failed to maintain
complete and trua books, recanls, accounts and supporting souree documents In strict ecoordanos wlth
this Article 6, then Tenant shall pay all of Landlord's and City's costs and expensas connected wllh such
audit, a Late Fee, plus a fee C'Underatatement Fee") equal to the greater of (I) one thousand five hundl'lld
dollara ($1,500.00) or (II) ten percent (10%) of the amount of the deficiency whIch Undarstatement Fee Is
mutually agreed by the pllr1l8l hereto to be appropriate to compensate Landlord and City for lOIS resulting
from rental delinquency, Including lost Inlarest and opportunities, legal cosls, and the cost of 8ervlclng the
delinquent account. If any or Tanant's statements shall be found to have understated GroA Sales by mora
than five percent (5%), or If Tenant has falled to maintain complete and true records, accountll, and
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lupportlng source documenta In Itrlct accordance with ArtIcle 6, this &hall be deemed to be e non-cureble
breach under thla Leal, then In eddltlon to any other rights of Landlord under thla Leese, Landlord may
tsrmlnata thlll Leaae pursuant to ArtIcl8 21.1.2 herein. Acceptance of the Understetsment Fee or eny
portion of the late payment by Landlord ehallin no event conltltute e waiver of Tenant'l default with relpect
to an underpaymen~ or pre\l8nt Landlord from axerclling any of the other righta and remedlaa granted In
thlI Laue.

5.3 Q!lfInlUOn gf Gql SlI!U. The term "Grosl Salu" el used herein daft ned to mean all Income
and groll salea of Tenant and of all license", col\C8lllonelrea and lubtenanta of Tenan~ from all
bU111l8ll conducted upon or from and occupancy of the Premlaes, from whatever BOUrcederived whether
recelvell or to become due and whether such aales be evidenced by CBlh, check, creellt, charge BOCOunt,
exchenge or otherwise. Groea sales Ihall Include, bUt not be IImitad to, the amount received from the
lele of goods, wel'88, and merchandise and for servtcee performed on, at or from the Premises and
whether such eelea be made by means of merchandise or other vending devlcea In the Premll8l. If any
one or more departments or other divisions of Tenant's busineaa Ihall be aublet by Tenant or conducted
by any person, firm or corporetlon other than Tenant, then there shall be Included In Gross Salsa for the
purpose of fixing the Percentage Rent payable hareunder all of the groll eales of such departments or
dlviliona, In the same manner and with the same effect 8B If the buslnsal or 88les of 8uch departments
and dlvtBions of Tenant'l bualn88ll had been conducted by Tenant Itself. Gross Sales ehall not Include (I)
Bales of merchandl8e for which ca&h hal been refunded, or allowances made on merchandise clelmed to
be def8Ctl\18 or uneatlsfeetory, provided they shall have been llral Included In grosa sales and (II) Balel
prfC81 of marchandlee l'IItumad by customers for exchange, provided that the salea price of merchandlle
delivered to the cUltomer In exchange 8hall be Included In GroSll Sales, or (III) the emount of any sale8,
ule or grou rscelpll tax Imposed by eny fadersl, ltate, or municipal authority dlrsctly on 88les and
collecl8d from cullomers, provided thaI the amount thereof Ie added to the 8elllng price or morbed
therein, and paid by Tanant to such governmental euthority. No frenchlla or capital stock lex and no
Income or IImllar tax based upon Income or profits shall be deducted from Groaa Salea In any avenl
whatever.

All Sa/II orlglnallng at or from the PremlsBB shall be considered umede and completed
therein, even though bookkeeplng and payment of the socaunl may be transferred to another place for
collection and even though actual IIl1lng of the eele or service order and actual deli\l8ry of the
merchandlH may be made from a place other than the Premlles. Gross 88188 shall Include any
manufactureI'll or Importer's exclsa tax Included In ths prtce of the goods BOld, evan though the
manufacturer or Importer Is also the retalier thereof, and It 18 Immater1a1whether the amount of lIuch
exclae till II ltated 8B a seperele charge. Bed debt 108888, P08l88S0ry Interset taxel, and other property
taxel shall not be deducted from Groee SIlu.

6.4 point gf Salp. Tenant understands and ecknowledg88 that Landlord Intends to Implement an
electronic Iystem of recording and reporting Tenant'l tran88ctlonl from the Premises to Lendlord's
management office via a computer network point of Iale syatam rpOS System'). Tenant egrees to allow
Landlord to Install the POS System at Landlord's expense, and Tenanl agrees to ute and provide normal
upkeep for the POS System provided by Landlord, Including making any repairs necelsltaled by Tenant.
If Tenant falls to pay tuch amounts neceuary for normal upkeep of the POS System, Landlord will pay
luch expaneea and charge Tenant the COlt thereof. plus e 20% admlnlstrallve fee, 88 AddItional Ren~
and bear Int8l'8s1 at the Laaae Interest Rete until paid In full. Landlord shall provide Tenent, on or abOul
the lime of Installation of the POS, with a one time atandard training of the POS System (If any) that la
Included in Landlord's purchaae of the system, provided that such training Is at no additional coat 10
Landlord, Tenant understands thaI lilt BOrtware and hardware relaled to the POS System shall at all
limes remain the property of Landlord and that Tenant shall have no Ik:ense lor the use of the POS
Systsm, eeparata from the one which allowll Tenant to U88 It In connection with the operation of the
Tenant's buelneu al the Premises. Tenant's failure to use the POS System, 8B directed by Landlord,
shall constitute a non-curable breach under this Lease, and, In addition to any other righta or remedies of
landlord herein, Landlord ehall have the right to terminate the Le88e al provided In ArtIcle 21.1.2 herein.
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8.5 Fal!urv to Pay. Minimum Monthly Rent shal! be due on the flnst (1at) day 01each month,
In advance, far the Term 01 thll l.elIae. Percentage Rent shal! be due on the tenth (10th) day 01 each
month, far Percentage Rent 8CCl'Ulngduring the priOr calender month. If Tenent lails to pay any monthly
Installment 01 Minimum Monthly Rent by 5:00 p.m., PST on the fifth (5th) day 01 the month, or laila to pay
any monthly Installment 01 Percentage Rent by 5:00 p.m., PST on the fifteenth (15'") day 01 the month,
Landlord Is entilled ID compenBaUon lor such detriment; however It IB extremely difficult and Impractical to
eacertain the extent 01 detriment ID Landlord. Tha parties tharefore agree that should Tenant fall to pay
Rant when due, Landlord ehaD be entlUBd to recover from Tenant as liquldated damagaB tha greeter 01 (I)
$100.00 or (II) Bbc percent (6%) 01 tha deUnquant amount ("Late Fee"). Such put dua alTlOunlB shall bear
Intarest at the L88Ie Interelt Rate from the date due. Tenant further agrees to pay Landlord any costs
Incurred by Landlord In effecting the col!ectlon 01such past due Rent, InclUding, but not limited to, leel 01
en ettomeY or coDecUon agency, or salaries 01 Landlord's employees, Including costs Incurred lor the
preparallon 01 noUcaa and the aervIca 01 noUces, Whether or not litigation 18 commenced and/or
dlsmlased. Landlord shall have the right to require that Tenant pay all sums thereafter due hereunder In
the farm 01a cashlel'a check or money order If any check 01Tenant Is not honored upon presentment ID
Tenanfs bank. In eddltlon, fallowlng the aecond late payment 01 Rent In any twelve (12) month period,
Landlord shell have the opUon to require thai (I) beginnIng with the first payment 01 Renl due loll owing the
date When 8uch second late payment waa due, Rent shall be payable threa (3) monthB in advanca and/or
(II) Tenanishallincreaae the amount of the Security DepoBlt (defined In Article 32 beloW) by one hundred
percent (100%), Which eddltlonal Security Deposit shell be retained by Landlord, and may be applied by
Lendlord, In the maMar provided In Article 32. Notwithstanding the foregoing, the obligation ID pay such
Late Fee, Lease Interest Rate, additional Security cepo811, or advance Rent payment. shall not alter or
preclude Landlord'8 right, prior to ectual receipt 01 any delinquent Installment 01 Rent; to exerclae any right
or remedy which Landlord may have under the terms 01 thl8 Lease. Furthermore, acceptance 01any BUch
lees by Landlord 8hall nol constitute e waiver by Lendlord 01Tenant's default or prevent Landlord from
exercising any other rights or remedies available to Landlord as hereinafter provided or es provided by
law.

5.6 AlIdreas ror payments. All Renl and other payments shall be paid by Tenant to Landlord It Ita
Managemenl office In lhe center or at such other place as may from time to time be designated by
Landlord In writing at leaat ten (10) days prior to the neXt ensuing payment date.

5.7 Returned Chocks. Tenant shall further pay, as AddlUonal Rent, a charge 01 fifty dollanl (S5O.00)
ror each payment 01Renl which Is returned due to Insufficient fundB, to ralmbunse Lendlord far Landlord's
related costa.

5.8 Landlord's OoUgn 10 Terminate. Notwlthstendlng anything in the Lease contained to Ihe
contrery, If:

5.8.1 At any lime durlng the Term the prodUcts which Tanant sella, or the services
Which Tenant provides, on or from tha Premlael are not. In Landlord'8 opinion, oIlhe hlgheat quality; or

6.8.2 Tenant substantlally or conllnually falls to obsarve the Rules and Regulations
and policies and directions made or promulgated by Landlord;

then:
5.8.3 In the case 01 a default under BUbparagreph 5.8.1 or 5.8.2, Landlord may give

written notlce to Tenant, specifying the default complained 01 and requiring that It be completely cured
within farly-elghl (48) hours from the gMng 01 such notice and failing the curing 01 luch defaull within
such period of 48 hours, Landlord may, at its opUon, in addillon to any other righte or remadles, terminate
this Lease, upon giving Tenant thirty (30) days' written notlca to quit.

II this Lease Is 80 terminated, Tenant covenants and agreea to surrender Ihe Premises
and deliver up vacant possesaion thereof to Landlord upon Ihe expiration of the thirty (30) day noUce
period, and all Rant shall be adjusted 81 01 the explraUon of such pertod and all amounts dua and owing
by Tenant purausnt 10 this Le8B8 (if not already paid In full) shall become acealareted and payable In lull
as of such date, and Tenent shall be dlacharged from I~ obligaUons hereunder and ~ae, and
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Tenant shall have no recoUnMllgslnst Landlord or \hOlle for whom It Is In law responsible for demages or
otherWise end ahaIl not be entitled to any refund 01or any credlls for any amounts paid by the Tenant

ARTICLE8 • PERSONALpROpERTYwgl
8.1 Pt!IClDlI Praponv Tax .. and AaHllman!l. Tenant shall pay before delinquency all taxaa,

_menta, Ilcenl8 fees and public chargee levied, IISlllld or ImpOied upon 1la busl",,, operation, end I18lrede
Ibrtunla, Tenantlmprovemenll, mercllandlte and other perlOnal property In or upon the Premle8s. In the lYent eny
auch Item. of property are a_aed wtlh property of Landlord, .uch as__ ntshall be equitably dlvtdad between
Landlord and Tenanlto the end that Tenant ahal! pay only lit equitable proportion of IUCh a..... meet. Landlord
.hall detennlne the baII8 of prorating any auch aeeeeamenlt and auell detennlnaUon ahall ba binding upon both
Landlord and Tenanl No laxa., aaaaaamenta, 1888 or cI1arge. refened to In thlt Paragraph thall be conllderacl 81
Tax .. II detlned In ArIIcle 19.

ARTICLE 7 • POl8EUION ANDusg
7.1 ppllwlon. Landlond ahell deDver the Premlaaa to Tenant no later then the AnUcipated

Commenoament Date, aubject to tha provlalon. of SlIcllon 4.1. Tanant thall accept tha Premia .. subject to all
eppllcabla zoning, munlclpal, counly and .late 1&wI, ordlnancea and regulationa governing and ragulaUng the ute of
the Premfaaa, and eny Cll\HInanta or reett1cUona of record, and BCC8p18this lalli .ubject thereto and to all msll8l'l
dlacloaed thereby and to all exhlblll all8ch8d herelD. Tenanl acknowledgee that neither LancBord nor Landlofd'i
agent hel made any repreeanlatlon or warranty u to the present or Mure suitability 01 the Preml ... for thl conduct
01Tanant's buslnasa.

7.2 perm11l1ld Vsal. Tenant than use the Premia .. solely far the Perrnl!!ed V.e and under Tenant's
Tredo Name.peciflad In tho Fundamentol LoaM Provlalona. Tlnant ehall not uae or pormftthe Preml ... to be u.. d
for lOy other u.e or purpo.ea, and/or under eny othar trade name whalaOever, or In Y1oletlon of the Millar ~,
wlthout the prtor wrillen consent of Landlord, which conaent may be withheld for any roBson whets_r. Tel1llnl
acknowladgoa that ho may IOn, pursuant to the Muter Lease, only good. and somoos detennlnad by the City to be
conaltlanl wtth parkMaltor ortented commercial end recroaUonal uaea.. Tonant shall not, wlthout the prtor Wllllen
conaonl of Landlord 1011 merc:llendlae from vending machlnea or aDow any coin operated vending or gaming
machln .. on the Preml.... Tonant furthor covonanll and aor- that ~ wtn not us or pennK any pelIOn to uae the
Pramlaas, or any part thereof. to ooruluct thlllllln a aecondhand a1Dre,auction, d1ttrea. or fire 1810, or benkruptcy or
golng-oUl.of-bualneae l8Ia, or for any use or putllOl4lln vlolaUon of tho lews of tha Vnlted Stelae 01Amertca, or tho
lewl, ordlnancaa. regutatIon. and requlremenll of the 1Io1a, county and city where tho Conler Ia a1tulted, or other
lawlu1 luthOr1l108, and that durtng the Tenn tho Prernlan. 'and IYIJfY port thereof, .hoU be kept by Tenentln a dean
Ind wI1oteaome con dillon, ll'8a of any objec:tlonable nolaea, odore, or nulaencea, and thai all health, polloo, and other
legallllgulatlone shill, In all rOtlpecla and at alillmel, be fully complied wlth by Tenant.

TenlDt unde"tanda that tho Premfa .. lII'I located wl1hln dacllcatad public partllends and Tenant
agrees III conduct Il8 bulln"lln a manner so II to prtmarlly cater to the nlOd. of the vlallD" to Million eeacl1 Park,
a. well aa adjacent beaCh IIIIU.

Tenant shell not porfonn any eett or carry on Iny practlcu which may (I) Injure the Canter or the
building In whIc11 tho Premllel It located or (Il) bo a nulaenoe or men_ to other TaMnte in tho Canter. Tenenl will,
at Ita expenla, comply with all requirements of lnaurenoo underwrttera and govemmental authortU.. hlMng
jurladictlon fMJr the Premise., Includlng compllanco nooeaaery for the rnalntenance of reasonable ftre and extended
ooveragalnaurance for tho Premf ....

Tenant then war.hllllle, atore ancIIor atoc:k In lhe Premises only auell goods, warel Ind
rnen:handIM a. Tenant Intonda to orror for aale at IIIlall a~ In, from or upon tho Preml.... this Ihall not preclude
oocealonaJ emergency trenafelll of merclland1se to other .tore. of Tenant, If any, located oute/de thl Conter. Tenant
aha" usa for ofIloe, dertcal or other non-aolllng purpoaoa only .ucl1 apaoo In tho Plllmiaes as I. from limo to lime
reuonably required for Tenlnto bUllnesl In the Premlaee.

7.3 Dpl!ytr!es. Tenant .hell use Ita beat efIoneto complete, or oouae to be completed, all dellvertes.
loading, unlosdlng, and IINICOI to the Premlsa. prior to to;oo a.m. of each day. Tenanl.hall UII Ita beltllfforllto
oouse no deUvIJfY lnIck. or othor vehlcloa IONJdng the Premfsea to park or ltend In front of, or .1 tha rear of, the
Preml ... from 10:00 a.m. to 9;00 p.m. of each day. Landlord reaeNtlltho rtght to lurther regulate the ectlvltlea of
Tenant In regard to dallvertu and slltVk:lng of the Proml_ and TenlDt agrees to ablda by .uch further nort-
dlaCr1mlnatory regulaUone of Landlord.
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7.4 Sullabllftv of Merchandise. Tenant hlll1lby acknowIedgealhatlha Center III daslgnad and Intendad
to be patronized by, and acceptable to, familial and pemnl of eD agu. landlord reaervu the right to prohlbll aU
merchendlae, dlaplaY', demonatnltlona. promotions, 01 any activity which landlord. In Ila aole d1lcleUon, delermlnaa
la obacene. pornographic, Wegal. IrnJl1OI8l,or dilleputable, and Tenant agree8, forthwith upon demand of Landlord. to
ce8a8 canyfng 01 dlsplaylng any merehandlaa 01 engaging In any IICIIvIly whICh Landlord haa 10 prohibited. Tenant
agrees not Il!cany on any ponce licensed IICtlvlly wllhouIlhe prtor wrilllln conllnt of Llndlord, whICh canaent may be
withheld for any reuon whall08ver.

ARTICI.E 8 • UTILITIES AND SIlB\llCES

8.1 Tengnrl BelpgnalblW!eI. Tenant shall be solely relponalblo for and Ihall promptly pay all feu,
dapoalta and chargee, Including use and cannaclfon fen. hooll·up fael, ltandby faBl or penaftlea for dl.contlnued or
IntetTUpled aeNicll for water. 98a, electl1cl1y, cable. telsphane. OSlo s_ end lanltatlon and eny other aeNice or
uUDlyuaed In or upon or fumlahed to lIIe Pnunlsel, Irrelpec:tlve of whelllar any luch fees. deposllll and ch8rge1 are
InlUeDy paid or advanced by Landlord. In lha avent the feee. dapoelts or charg86 for any such aervtces are not
Indlvtdually metered or blned to Tanent, landlord shan apportion such charges among Tenanl8 In the Center
receMng euch utDllIBI or servIces, baaed upon an equitable apportionment to be determined by Landlord. Tenant
shall pay 1\1 Ipportlonad ahare to landlord as Addftlon81 Rant. In datermlning auch equUable apportionment,
landlord may C8Ut8 aurveys of T ananfs U88S8 of such lI8fVlces to be made by an Independent coneullant aalectad
by Landlord. In no evantlhall Landlord be nable for demagaa or oIherwl8e for any Interrup\lOn. reduction. dl.ruptlon,
curtailment or failure In the supply, quallly or cherecler of water, gas, eIaclriclty, 18W8r and eanllaUon or any other
.. NIce or utlilly, nor ehall any auch Interrupllon, reduction, dlsruptlon, curtailment or feUure consUMe or be daamsd
to conatI1Ule conatnlcllve eviction of Tenant or relieve Tenant from III obllsattons uncler IhIs Laaae. WIth relpecl 10
any fan, deposita BIId charges whlch are aepllflJleJy mitered or individually billed to Tenant, If such chargas are not
paid whan due, landlOrd may pay the sama, and any Imount so paid, willi Intereal thereon It 'hi Ltase Intereat Rete
plUla Late Fee, ahalllhareupon become due to Lencllord from Tenant u Additional Rent.

ARnCLE' .INpEMNITY AND INSURANCE

9.1 El(Culplllgn To the funast axIent permitted by law, Tanant, on behalf of ftself and Tenanrs olllcere,
dlrecto,., shereholdara, parlne", 1nJIl8ell, rnembere, managers, aglln18. employee, and Independanl cantrectors III
weD a, to all pemna and enUllaa clalmlng tIuough any of the88 persons or entitlee (the Tanant Pertlea") walvea IU
claIms Qn law, equity, or otherwlae) agalnsllandlord. Landlord's officers, dIreclorll, ,hareholdera, parlnllrl, lr\llleel,
mllll1bera, menagera, lIllenll, employees and Independent contractors as well IS to 811 peraOl\ll end entities claiming
through any of thaae pamnl or antillal (the "Landlord Partlea") and knowingly and voluntarily aSlumas the risk of,
and asreeslh&tlandlord Parlin shall not be liable to Tenant Partlea for any of the following: (e) Injury to or death of
any peraon; or (b) losll of, Injury or damage to, or daatructlon of any tenglble or Intangible property, InclUding the
reaulling 1088 of ues, economic 10111188, and c:cnsequential or resulUng damage of any kind from eny C8U88. Landlord
PartiBS shall not be liable under this c1eul8 I'898fdl818 of whether the liability raautta from any active or pas.lve eel,
error, omlllllon, or negligence of any of lha Landlord PaJ1les; or Is baaecl on c1elme In which nablllty without faull or
str1cllablllly Is Imposed or lought to be Impoaed on any of the landlord Parties. NolWlthslandlng the foregoing, this
exculpation c1aU88 lhall not apply to clelme esalnl' Landlord PartIes \0 the extent thet I final Judgment of e court of
competent JurtsdlclJon estabUlhell lIIat tha Injury, 10", damage. or daetructlon was proximately ceused by Lancl10rd
PerOee' freud, willful inJury to pemn or property, or vlolellon of law. ThJs section shell BUNNe \he explrstion or earlier
tarmlnltlon ofthla bea .. unlU all clalml within lIIe acape of this aectIon are fully, finally, and absolutely barred by the
IppI1cabie atBlutBS of IlmltaUonl. Tanllnt BCIlnowIedgss lhatthie lIIIClion 9.1 WlS negotiated with Landlord, thet the
c:cnaldsreUon for It ie felr and adequate, and that Tenant had I fair opportunity to negotiate, accept, reJIId. modify 01
alter ft.

9.2 Indemn11y by Tengnt To Ihe fully extent permitted by law, except to the elrtent caul8d by the IOle
negligence of Landlord Partlea, Tenant win, at Tenant" aole expense and wIth counael aa:eptable to Landlord and/or
City, defend, indemnify and hold harmleae Landlord Partie, and City from any liability whar-ver, on acoount of eny
such reel or claimed damagea or Injury, and from an lions, claims and damandl, Including attomey's feel end
Investigation costa and all other reasonable C08IlI, axpenl8ll and Ilsblfitiea with reapact to any c1elm or damand,
artal"ll out of (ij the US8 condition, opareUon or occupation of lha Premle88 and Its fecllllJes, (Iij any repairs or
alloretiona which Tenant may make to lhe Premlsea, Induding the v1olallon or of faIlure to comply with eny eppllcable
lawe, ltalUl88, ordinances, stanclarde. rules, rsgulatlona, ordera, deoree& or JudSmen18 In exlatencB on the
Commencement Data or enacted, promulgalad, or Issued after the Commencement 0818; (lIij any Bel omle.lan or
nagllgence by Tenant Portlsa or of any aubTenanta, Invit88ll, guas" or llcenleae; and ~v) any failure by Tonanlto
comply or secure c:cmpllence wlth BIIY of the lerms or c:cndltions 01 this beeae, whether bafore or durtng the Laaae
Tann or aftar Ita expiration or eertler termInal Ion. this Section S.2 shall ,urvtve the explretlon or eariler termlnBlfon
of thie Leaae unlll ell clelm' against Lancllord Parties Involving any of the Indamnlfled matl~ fully, flneDy, end
ablolulely berred by the appDcablellltute' of IImllatlona.
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8.3 Wapr pi SUbrpggllgD. TeDInt !or llIe1t, III sUeeeaaoJS, aBllgn., and tnlurence DlllIIplInln
Inlurlng Tenlnt wlIh relped to \he Premlaea, hereby walvel any right Tenant may have ODaccount 01 any lOll or
damage occal1oned by landlOrd and In.ured lIlIalnal under poicles carried Of required to be CllIlled by Tenant
hereunder.

8.4 TengDI'A !naYlInM Obllgg!lpnl. Tenant 1;..... \0 apply lot and obleln!rllm Inlurence companle.
acceplllble \0 landlOrd and aUlhorlZld to do bUIlneal In Caillomla with I Oenlltlll PoUcyhDldlf. raUng 01 nol Ie..
thiD "A" and a llnanclal reUng 01 lit IeIat "VII· rated In thl moat currant awnablt edHlon of "Balll'l InturanCII
Rlpart ... effacllve !rIlm and allar the Commencement Dale lit Tenanf. lICIe OOIt and axpenae. IDlurance COV8I88I.
In \he folloWIng ernounll and form:

9.4.1 Public YablON gnd Propel!y Damage. A Commarclal Gann UabiUty Inturlnce policy
(with cOverage which IhaJI be at IeaIt II broad a. the moat I8C8I1l dlon oIlnauranca SI/VlCII OfftOl8 Commercial
General UabUity lXlVeraga [Oa:urrence Iorm CO 0001) Of IDlurenOl Se,..,1ceaOffica lorm number GL 0002 covarlng
Comprahenalv8 Genarel L1ablllty and Insurance 0Iflcea Form Gl. 0404 covanng Broad Form Comprehana1v8 General
UebUlty) wlth a comblned alngla IIrnH01 not Ie.. than Two MUllOn DolIlll'1l ($2,000.000.00) Insunng Tenant on an
oa:urranca balia agslnat alillablllty 01Tenant and Landlord and their Related Partie. analng aut of end In connection
wlth Tensors uae or occ:upency oltha Preml88s and tho maintenance. U88 and occupancy lharaot All IUch public
and property damage liability lnaurence ah.n .paclfically lnBura the perfonnance by Tensnt of tho Indemnity
pnwtllona of Article 9.2 above.

9.4.2 I'll!!!Glaa.. Full COVlll'lllle platl g1as. InsurenOl on tho Pmml ....

8.4.3 Tlnant Imll!ll\l8l!lgnll. Inlurance covering an of Tensor. Leasshold Impl'O\lemenll,
altlratlon., addition. or chlnll8l ("AddldoDl"), trecle 1lxtures. merchandise and peraonal proporty In, on Of upon \hi
Prlml ... , In an amount nat leu than one hundrod pen:ant (100%) of thllr fullreplacemlnt cost from lima to time
dul1ng Ihe term of thlt Lease, pl'O\llding protllCllon agalOlt eny peril Included willlin Iha c:la.l1flceUOD ·All RIIk
Covlrage: InclUding protac:tlon agalnlliarthquaki. tIood, ap~nkler dl1lT1lge, vandallBm and maOcloUBmlachlel. Any
policy proceeda sholl ba used far the repair and rep!acemanl 01the property damaged or destroyed unleBB thla La881
&haDc:eaae and tarmlnate undar the pl'O\llalons 01Article 18 hlreol.

9.4.4 BuplneD InlelD/oIIgn Inaurgncg. Bualne .. lnterrupUon 'nauranci Inturlng that the R.nt
will be plld to Landlord for e period of up to two (2l years If Tenanlll unable to oparete 1\1bullnell at thl Premlll.
lor any ru.on other thin termlnaUon of thla LeBlll. .

8.4.11 PAllcy Fgrm. All polk:lll of lnauranca to be oblllnad by Tenant ahaD be laaued In thl
namn of Landlord. CIty, Tenant. Iny othlf paraon or entity dealgnatad by Landlord which ponc:le. ahall be lor tha
mutuel and Jolnt benefll end prolectton oIlBndlOfd. City, Tenant, end IUch other pel'IOD or enlfly. Executld copl .. 01
auch polclaa of lnIuranOl or cerllllcatea thlltlllll.hall bl dlllvar8d \0 Landlord within len (10) daye al\er lIIuance 01
elah .ueII policy. All pollel. ahall conteln a provision that Landlord, although namld a. an Insured. Ihall
neverthllell be enUUId to recowry undar said pallc1l1, lor eny 10ullCCllBloned to II or lInc11ord'l Partle8. by reuon
oflha negligence olTenanl AI oII8n I' any .uch policy ahan explta or tarmlnate, ranewal or add1l1anal pollelll ahaJl
be procurod end maIntalned by Tenant In thl maMe, and \0 like extant. and ·ahall bl daJlvarod to Landlord alleut
ten (10) dayl prior to the expiration of the term of the exlallog poley. All pollcll' of InlUflnce dellvared to Landlord
mu8I contain a provll1on th.t the company writing IllIeI policy win give Lancllord and City thirty (30) days' notice, In
wrIUng, In advence 01any cancaOllUon or Iapae, or the effec:tlve dati of any redudian In typo or amount of covaragl.
All pollclll shill be wrIt18n a. prtmary poDalas, not contrlbullng with and not In IXCBaa of coveraga which l.8ndlOrd
ITIIIY carry, and .hIIll be revt .. d 8110 amounl. and coverage. at any time •• requlrad by City under tha provlalone of
the Mater Lallll.

Tenant's obligations to carry lnauranca may be brought wlthln the covarage of 8 BO-CBOedblanket
policy or poIlo1ea of lnauranOl carried and malnlalnad by Tanant. provlded, !iowever, Ihllt l.8ndlord ahall be named as
an addll!anal 100urad tharaundar, a. He IntarBltll may Ippellr, thl covarage efforded Landlord wlll not reduced or
dlmlnllhed by rellOn 01 the UN of .uch blanket policy of Inturenca. and lIIe requirements aat forlh heroin are
otherwtl8 I8Ulftad. Iflanant dOH not obtain any of lIIe (naurance covarage el raqulred In thla Seellon 9.4, Landlord
ITIIIY. but I. nat obligated to. obtain .uch Inlurance coveraga an behalf of Tenant. and Landlord ahall be entlUed to
ralmburaement for the QOIt thlTlOl (pluB Inlerll8t It the Lea.a In\1T'811Rete) a. Addltlonlll Rent.

Tanant win rapon In wrtUog to Landlord Ind City any accIdant (I) causing property damage of more
than lin Ihoulllnd donlll'1l ($10,000), InCl'll8led annually by 1I111ncree88 In thllndex, and (II) involving any .. ~ou.
Injury to poraon. on the Premll8l.

8.8 In'YlIna Un Bulrlcl!gDl. Tenant ogren that n wlII nat carry any .tock or good., or do anything
In or about Ihe Premlle., that will In any way lne:rllll8llhe rate. for Insurance covering tho ce~or II a loll of
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coverage for the Center. Tenant lIIlraea to pay to Landlord, II Addltlonal Rent, for1hwllh upon demund lhe lImOunt
of eny Inc:nllIIlIln pramlUITII charged to Landlord, for any IlIlIwanc:e c:anted by Landlord, which Im:reaae ruulll from
Tenant'l violation of the foregoing reltrlc:tlollll, whether or not Landlord hp conaented to Tel\Bnt'e CIIrryll1ll saId ltock
or goodl or to TelWlt'l BdIona. If Tenant IlIlItalll on the Pramlle. any elec:lrlcal equipment which overloadl the
eleelrtcal II"., Tenanl eIIaD, at Ita own elCPllnle, make an changel to III Pramll8s and Inatall any lira extlngulahlng
equlpnwrt lhat Landlord'i Inluranoe undelWlftet8, or appllc:able llte, safety end bundlng COd88 and/or ragulaUons
may require. Nothing herein contained ahall be dBtmed to conalitute Landlord's c:onaent to such ovlll1oBdlng.

9.8 Increa'p, In In8UIBnco Covprage. If, In the opinion of Land1old'l lender, City, or the Insurance
broker retained by Lendlord, the amount or type of In.urenoe canted by Tenll'll from time to lime II Inadequate,
Tanant IhaIIlncrMM or Idd the lnauranee coversge Q( typB al l1ICIulredby LandlOrd'1 IendBr, City, or LandloRl'l
InlUlinoe broker.

ARTICLE 10 • MASTER LEAl!

10.1 SyblllCllo Malll8r Laup. Thla LB8ie Is subjllCland subardlnBta to the Master Leala, end any modlfica1lon,
elteratlon, or lubltilution therefore, Indudlng, wtthout limitation. any modlllcatlon, alteration, or lubllituUon mldB In
connec:Uon willi any upenllon. redealgn, ftnandng or reflnanclng of the Center. TanBnt agruea thai al 10 III
lealBhold astate, II, end"aU pa_naln POI8B8a1onor holding undar I~ wiD conform 10 and win nol v1018le any oHIle
tarms or provl.lona of the M8Itar LePll II IUch Msllln Leale may be modlfled, ellered, replaced or lubllituted from
tima to arne. In \tie event of any confl1ct bB\WMn thll Le811 and the MaBlar Laua. the Mutar Leaae lhaD prlVllI,
AD consanta end approvall required undar IhlI Laue from City eIIaD bB appllad for aolaly by Landlord and II no time
by Tenant Notwlthstandlng the prvvlllollll of AIllcIe 4 or any other prowilion of thll Leae, ilia egnaBd that tha Term
ahan not In any lIVent elltand beyond the term of the Malter LaIIe,

ARTICLE 11 - ALTEBADON8
11.1 A!!llraUOn•• Tenant agreal that n will not make any allerations In or to the Premises without the prlor wrinen
conBBnt of Landlord. In no event mey Tenant mike eny eneretlona to the eldenor or structure of the PramllBa.
Tenenl lhell be relpollllible for the entire COIl end BlCPlInae ot all such permitted alterations end ahsn provide u
performanoe and complatlon bond. from ony Insurenoe company accepllbla to Landlord, In 0 sum equal to one
hundred lwenly.ftve percent (126'l1o) of the colt of the aIlareliollll, guaranteelng completlon free und dear of l1enl ond
chal'gBB. end In acoordanca with the approved plana end lpeclfIc:atlona. AD alleratlollll Ihen be under the uupervlalon
of a competent ardlltect or competent ncenaed Btruc:tllret anglne8r, made In aocordance wlth plana end lpac:IftclIUOna
which are fillt approved In wrl\lng by Landlord before tha commencement of work, and shd be done In a
wor!unannke menner by a genore! contrllClor epprowed In wr1Ung by Landlord, Ind dlllgonlly proaec:uIed to
COf1lllletlon. to the end tha\.the Pramllel Ihall at all tirnea be a complete unit except dur1ng the perfod of work. Any
such a1teratlonl ehall be parfonned and done 11ticlIy In aocordenoe with all lawa and ordinances relating thereto,
IndudinG without limitation, all requlramenll of City and the California CoallBl Commllllon, In perfonnlng the WIlI1Iof
eny luch alleraUOIlll, Tenent Ihel1 heve the work parformed In IUch a manner aa not to obatruct the accell to the
Premllel of or Interfare with the qulat enjoyment of eny other Tenant In the Center. Upon completion of auch work,
Tenllllt ahall dellv8r to Landlord ftldenoe of full payment lIIId uncondlUonl' final waivers of alillena for labor IIrvioea,
Q( matel1lll; Ind file for record In the office of the San DIego County Recorder, 0 Notice of Complellon In aocordllnce
willi Cellfomia Civil Code SllCIlon 3093, or any aUCC8l1C1rItalute. Wlthln twenly (20) deyl after completion of any
alternationl, Tenant ahel1 deliver to Lendlord a raproduclbla copy of the drewlngs of the alternations, ao built.

Upon tha explretlon or earlier termlnellon of Tenant'. 18lIIehold 8Itate, IUch alterations lhall be
consldored ulmprovementll and Ihall not be removed by Tenent but ehall become a part of the Premla81 end the
property of Landlord. Notwithstanding the foregoing, an a1teraUonl, llruclurBl, Inltatlatlonl, or improvemenll of any
kind now exlstlng or hereafter placed on the Premlael by Tenanl aIIall. at the opUon of Landlord, be removed by
Tanent upon explrellon or termlnatlon of thll Lease, at Tenant'a expense. Landlord mey exerdae said option al to
any or eSof the alloraUonl, alNc:tlIrell. InstalleUonl, end improvamenll, either before or aftef the expiration or looner
termlnaUon of lhIlI Leala. If Landlord exercll88 auch option end Tel\Bnt falll to remove the dBBlgnated Item. wllhln
two (2) dlya after termlnBllon of the LB8Be, Landlord shall hsve the right to ha\lll Bueh lteml removed ellhe expenlB
of Tenant. AI to tInY or ell alteretlons, atructures. Inatallotions or Improvemenll that Landlord doe. not require to be
removed, tllle thereto ahd vest In Landlord, without coat to Londlord. and without any payment 10Tonan\.

ARTICLe 12 • MECHANIC'S LIENS

12.1 TengnfB Cqypngnls. Tenant ogreea thBl II win pay or ceUBOto be paid au coati for work done by or
caused to be done by It on the PrernllB8, end Tenant wlll keep the Preml881 and Center frea and clear of ell
mecll8nlcll' Denaand other liens on account of work done for Tenent or paraons ctelmlng undBr It. Tanant agreol to
and ehlIlllndemnlfy, defend end save Landlord free and harmlB81 agelnalliabUity, 1088, dame~ettomeya,
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f_. and III other IlXpenlel on 8000unt of clalml of Den of labol'8ll or malerl8lmen or othlJ'l for work performed or
mlllel1all or IUpplI8I fumllhed for Tenant or peIIaM claImlng under Tenant.

12.2 ClIIl!8It of UeD. If a lien or notice of lien II med with respect to II1Y work dona by or for Tenant,
Tenant tho!, within tan (10) dayl of I/Ie flllng of IUCh lien or noUce. fumllh to Landlord adequate .ecurt!y In the
amount of th. clelm, p1ul eaUmaled COlli and Inl8T8lt. or a bond of e responllble corporate Iurety In IUch Imount
oondIlIoned on the d1lcharge of the Ilen. If a flnal judgment 8Il8b1llhing lI1e v811dityor exlltlnce of a Uen for any
amount II entered, T8II8IIt then pey and IIUlfy l/I8 lime Bl once.

12.3 Blgbllp CUfll, If Tensnt 111111 be In dafau~ In paying Iny charge for whtch a mechanlc'l lien c:IaIm
hu been filed. end IhilU not have given Landlord 8lICUI1ty to pralee:! the property end Landlord agalnltlUch claim of
lien, Landlord may (but Ihall not be 10 required to) pay the said claim end any COItI, and the lII10unt 10 paid,
togethlr wtlh nulODlble attorneY" feel IDQlrlIld In oonnectIan thl_th, thell be Immediately due end DWlng from
Tenant to Landlord. and Tenant lhaIJ pay the IIIlllI to Landlord with Interalt at the Lea .. Interelt Rale !tom the
dale(l) of Landlord'1 payment1.

12.4 NoVCOof Uen. Should any claim of lien be flied egllnst the Premlln or any action aI!edlng the
We to such property be commenced. thIi party recelvlng notloe of IUch lien or IClIon Ihall forlhw1th give the other
paJty written noUce thll'llOf.

12.6 NoUCI of NonreIOO!lIIb!!Jly. LandlOld or b repnuenUltlvel ahaD hew the right to go upon anei
Inlpac:t the Pramlln at aD reuonabl8 tlmea and thall h8va the right to post and keep po8led thereon notIcaa of
nonreaponalbility. or IUch other notlcel which Landlord may daem lp be proper for the proteotlan of Landlord's
Inllnlt In the Premllel. Two (2) daya before the commencamenl of eny work which mlghl raaun In lOY luch Den,
Tenantahall give to Landlord wrltlen notice ofTenenl'elntandon to c:ommanoe worlc to enable Landlord to poll IUch
noUcaa.

ARnCLE 13 ·1IiKI
13.1 Rglllr!cllgni Tenant lhall not Imx or melnllln upon the glell pann end IUPpoIlI of the thaw

wlndowI (Ind within n Inchel of any windoW) doore. Intertor of doora II they faoe open to the outIlcIe 01 the
PremlUl onto the Common area, and upon the axtartor walll of the Premlle.. lOY algna. Idvalliling plaoercll,
namea, insignia. traclemarlca. neon tubea. IIWIlInga. dalCl1pt1ve materiel. or any other a1mDar Iteml. without the prtor
written conlent of Landlord. Landlord'i approval IhaD be baaed upon the conformance by Tenanl to (l) the algn
program prepared by Landlord'i erchltect rSlgn Program"). (II) approval of the City of the proposed elgnage. end (IIQ
erchlteclunll conformity of the elgnage 10 the archllllClure, dealgn and colora of the Canter In the Iole dlllCl8lfon of
Landlord. In no event may Tenant IlIlx Iny l\gn to the roof of the Premleal.

13.2 Landrom Conltpl Oygr Slqnggg. Tenent ahall daaign. construct. Inetell. and maintain Tenanl'l
IdantlllcaUon ligna althe Premlaal. eubject to the SIgn Program and aubjeel 10 Landiord'i written epproval prior 10
InllallatiOn of euch algna. Tenanl ahall be relponslble for III colt, related to any auch Ilgnl, Including the ooat of
review of the propolld .!gnege by Lendlonh Irchllecllndlor IlJ'lIphlCl consultant.

13.3 Rgmoyal. Any illlm or leml c1eecr1lledIn 1hI1 AItIcle 13. pllOIcIln the Center by Tenanl without the
permllalon of Lendlord Ind CIty. lhell be conaldered e vlol,Uon of this Article 13 und lhall be lIUbled to Immldlute
removal by Landlord wtthout nolloe. Tenurrt shaD Immediately ralmburaa Lundlord for the colt of IUCh removal.

ARTICLE 14 • FIXTURES ANp PERSONAL pROPERTY

14.1 Llndlord EE&E. On the Cammanc:emanl Olltll. Landlord lhaD dallwer to Tenant poII8IIIon of III
lIIllallng FE&E 1oc:al8dat the Premilll II Bated on Exhlblt E IltBched ('Landlord EFIE"), Landlord IhaH relaln ownership
of all Landlord FF&E cIellvered to l8IIsI for Ita Ula.

14.2 OlbBT Trade ElxlulJl end puraonal pnip,rly. All other trade lbdunu and pareonal property of
Tenant not parm8MntIy e1lbced to tha Premllel shall ramaln the property of Tenant provided Tlllint 18not In dlflult
under the terml of thll Lea .. Ind unl_, upon termination or expIreUon of lhe term of thll Laele, LandJord
purchue8laama ftom Tenant. Landlord IhaD hava the lIIlCluslvt rfght ("Option") 10 purchlae III althe Tenant'l FF&E
Ioc:aIad 81 the PIImlae1, for an cnourrt equal to the than current fair marfIat valUe of luch FEIE. Such Option may be
axerelled by giving wrttten natlce ofaX8lClle to Tenant wlthtn 10 dllyl afler the etreetlve date of IUch axplrut\on or
18rmlnllion. II the partie. ere unlble to ap on the fair llIIItcot VIIue of eucI1 FE&E within 10 deya after exerclse of the
OptIon, then the fair martIel value IhlIII be deletmInId by an Independent, qualified eppraller aelac:ted by the peril.. If
the panlal aru unable to agree on en epprelHr, then either party may ruqUIIlIt thai en eppraleer~. the SIn
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DIego Supel10r COur1(pursuant lD e pellllon lD compel erbltratlon). The purchase price for the FF&E lhell be peld In Cllh
or, In pert and 81 LandlOlU'I opllon. by uaumpUon of the outstanding b8lanc8e due uncler any than outatandl!'G INa ..
lIIIllIlllIble by Lsndlonl. end llIIe lD such FF&E aheJl be dellvered lD Landlord frelI end deaf of all DenI, cIemI end
enCunilraru:ea ather than IeIIII lIII\IIl\Id by lancIIoI'd; Landlord lhell not be obligated lD essume eny olhIr debll,
obllgallonl or Ilabll1llll of Tenant. In the lMInt Landlord exereiIII the Option, then Tenant ahall immediately deliver
poueuion of the FF&E to lAndlord pendlng ClllllpleClon of the pun:t\UI.

If Landlord do .. not purchue Tenant'l FFE, 81 Lendlord'a opUon, Tenentehall have the obllgetlon
to I'IIIl1CMl en trad. nxturel and peImIlal property thllt Ire not Landlord FF&E upon lennlnellon or explrellon of the
Term. UntB tarmlnatlon or expiration of the Leese, Tenant may not remove any trade llxtures or personsl property
w"hout the Immedl8le replecement thereof with limilar tleda rllltUlfl1 and personal property of compareble or butler
quality, 10 th8I Tenant shell c;ontInuously condUct lhe Permllt8d Ullapeclfted In the Fundamental L88Ia Provlllloni.
All tredellxturee and other parlOnel property Inatalled In or attached to the Premises by Tonant must be new when so
Installed or sttllGhed. Tenant, at Ita expense, ahellimmadlately repelr any damaga DCC8lloned to the Premises by
renon of the removel of any luch trade ftx!uraa end peraonal property, and upon thalastday oftha Tarm or a dste of
earlier tarmlnatlon of thll Laall. lhen leave the PrernlBes In a neetend dean condillon, free of debrll.

14.3 Eyent BeservaUgnl. Upon the Commencement Data, Landlord shall provide Tenant a list of aU
then QltIlllIIUst of any pI1vala or promolIon8l events CUll'enUy Idledulad for tha Premlaos ,Evant BesarvaUonsi, togather
with oopleI (J( origlnala of such booka and records aa may be reasonably naClll88ry for Leslee to essume operations of
the exlIlIng buslna88. and Lesaee ahellllSlUme all operellng expenae obUgatJona of Leaaor directly 8II8OClBled with the
Event RllSelVatJons; provtdad, sll revenuel and expenses of the Eyent ResarvallonB ahall be proral8d al of IlIe
Commlll1Cet'l1ant Date.

ARTICU! 11.ASSigNMENT. SUBLETTING, MORTGAgINg AND CHANGE IN OWNERSHIP

'15.1 polInWQOI. AI UIId In lhia Arllcle, the followtng definition a Ihellappty:

15,1.1 "Transfer" meana ,ny voluntary, or Involuntary (a) allignmant ofTenent'. entfre lnterllt,
lights and dullaa In the Leell or !hi Premlsel. including Tenanr, rtghtlll u", occupy end possess the Premlaes, or
(b) .ub1e8lll of Tan,nt'a right to UII, occupy end polleBslha PnsmlBee, In whole or In part:

16.1.2 'Encumbrance' meana any condlllonal, contlngant or defarrild allignmant or sub/eeae,
volunltrlly (J( Involuntlrlly mede by Tenent, of SomB or ell of Tenant's Intareat, rlghta or dullea In the LeeBB or the
Premllea, Including, without Ilmitallon, Tanenr. right to UIB. occupy or polBalB the Premlles In whole or pert,
indudlng, without IlmlltUon, any mortgage, deed of lIUBt, p!sdge, hypolhecellon, lien, franchise, conceaalon, or othllt
alCUlftY IlTIngamant;

15.1.3 'Change of Control" meena tha transfer by sela. assignment, dasth or Incompetence,
mortgage, trust, operation of lew, or otherNIae, of any aharel, voting rlghta or ownership Inter8811ncludlng pertnel1lhip
Intaraat(a), which wID resu" In e change In the Identity of the person or peraons exerclalng or who may exerclle,
affec:llve control of Tenent, unlela such change reauna from thelradlng of eharea listed on a recognized public alDck
exchange and luch trading Ia not for the purpose of acquiring affective control of L88sa. If Tenant la a prlvete
corporetlon whole llock becomeB pub!1dy held with Ita sheres Iiated on a recognlzed public lIoc1l exchsnge, the
trensfer of such sloCk from pttvata to public' ownel1lhip ahall not be deemed a Change of COntrol;

15.1.4 'Occupancy Trenaecllon' meana any Tranlfer, Encumbrence, Chenge of Control, or oilier
IlII'lIngement whereby the identity of the perlOn or paraonB u8lng, OCICUPyfngor pOIBBlling tha Premise. chenges or
may changa, whether aueh chenge be of an Immedl8le, deferred, condnlonsl, exclusive. nonexclusive, permanent or
temporary n,tull; 15.1,5 "Trll'lafBl88' means propolld BIIlgnee, subl' ... , pledge, or other recipient ofTenenrt
Interest, rlghlB or dulles In the Laua or the PremlBaa In an oocupancy tranllCllon,

15.2 e"t Two VPBrD. Landlord II entering Into thll Leue based upon Tensnt'l represenlaUon to Landlord
thet Tenant hes the expertlae end eblllty to produce maximum 18181 In the operetlon of the bualneBlto be condu=ed
by Tenent on tha Premll8l. Itla recognized by the parties thstll II of tmportanceto Landlord that Tenent operete the
bualneal during the first I\Vo (2) years of thll Laese, particularly beceusa lhilis e porcentage lasse and Landlord II
ratylng on Tenant'l merchandlslng and opareUng expertlle. Landlord would notanter Into this Lease If Tenent waf'll
permitted to 'trade' on the velue of the Leese end Blslgn the Lease or aubleeaa lhe Pramllel during the flretl\Vo (2)
yeall of the term hereof, •
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Tenant, thIRfore, Ihall not enlllr Into any Occupancy Tranl8cllon elwin; the nm two (2) yeare of lhe term hereof,
wl\hOIII 11m procuring the WIlllen ClltI88nt of Landlord end City, whlch conlenl may be given or withheld In Landlord'i
and CIIy'I aole dlaaellOn. Any BIlernpled Occupancy Trensacllon withoutlllndlord'i and Clly's wr1llen conHnl.
during Ihe flret two (2) ylIlJ'Il!tlIr the execullon hereof, shall be void end oonfer no rlghla upon eny third peraon.

15,3 Remaining Term
15.3.1 Aller the fire! two (2) yeere ofthelerm hereof, Tenant ahall nounter Into

eny Occupancy Tl'lII1ICdlon, with nupect to any of TenanlIlnterallln and to lhe Premls88, wlthouI firsl procurlng (I)
lhe wrttten COnient of Landlord, whloh &haD not ba unreaeonably withheld and, (II) II Landlord 80 eleels. ths WIltten
coneent 01 CIIy, Any etlampted Occupancy Tranaacllon without Landiord'i and, if required by Landlord, Clly's, Wlttten
con8llnt Ihell he vold end confer no rlghla upon eny Ihlrd peraan. Lencllold re8llIVllIlhe right 10 refuse to give euch
con8llnt unless Tenanl remalnl fully liable during the ull8lqllred term of the Lane, The oonsenl by Landlord or Clly 10
eny eeelgnment Of aublettlng &haD not ba conatlued as re\leVlng Tenant or any TlIllllf8ree ofthll1Be8ll from
complying wI~ Iha lerma of thIl ArtJcle 1& wlth respect to any further OCCUpancy TrenlllCllon.

15.3.2 By way of example end without nmillUon, Landlord and T&nant heAlby

agree IhelII Ihlll be _onable for Landlord to withhold ItJ oonnnlil any of Ihafollowlng sllue1lonl exlll or may

exlst.
15.3.2.1 The Tranlferee'l proposed UN ollhe Premises 18different lhan the UI8
pennlttBd In the "U.e of Pram.l- poIIfon of tha Fundamental Leaae PlOIIIslona;

15.3.2.2 In Landlord'ijudgment, \he Transfllrll8l8dla sulnclent ability, management end
operalion skill. end BllplIIIIIe to operatee lucceuful bUllnese of lhe type end queDty
permitted under this Leaee:
16.3.2.3 In Landlord'sludgmenl, the praeent nel worth of Ihe Transferee II lese then the
greeler of Tenant's nel worth al the Commencemenl Date or Tensnt'. nel worth at ths
date of Tenant'a requellfor conaent to the OCCUpancy Trensac:tkln:
15.3.2.4 In Landlord'sludgment, Iha Percentage Renl under Artlde 5 that Lendlord
reasonably antlclpatea recelvlng from Ihe Tranaferee will bele.1 Ihan Ihel which Landlord
h88 received or r_nably expecIB to receive from Tenlnl;
15.3.2.5 The Occupancy Tranladlon would be In violation of the Muter Le88a Of would
breach eny covenanl 01 Landlord rnpecUng n1dlUl, location, U8ll, or exdullvlly In any
I_e, financing agreement, or olher egreement re\lIUn; to thl cen~r

15.3.2.8 lallllord 08nnot obleln lIIe con8llnl of \lIB Clly when IUch oonlantlt required
under the Maaler Lea,,; Of

15.3.2.7 In Landlord'i Judgment, the queUIy of \lIB merchendlaln; operation orlenanl mix
In the Cenler would or oould be advlll'lB\y affacled.

15.4 Procedur81
15.4.1 Should Tenant dellre 10 entar Into an Occupancy Tranladlon. Tenant lhall r&qU1lsl, In writing.

Landiord'i COnlentlO eum tnIn1Bdlon alle8lt IlxIy (60) days before lIIe efledlva dale of any such Ir8nsBcllon, and
IW provide Lllndlord with the following:
15.4.1.1 The full panlculare of the proposed tranaBdlon Indudlng Ita nalure, ell conslderallon 10 be paid pursuant 10
Mid tranI8dIon, efledlve dale. terma and condlllonl, and copIes 01 any offers, dratlagreemente, lublll8lel, lettere
of commitment Of Inlenl, and othar documenle partalnlnglo such proposed ltaneadlon:
16.4.1.2 A descrlption of the Idenlily. nal worth end previous business expartem:e 01 the Transfersa and the personl
Involvad therein, Indudlng, wllhout IImltetion, copllll of Translarve'l lateet Income, balllnc:e lheel and chenglHlf·
ftnanc:lBJ.polltiona sllllemanla (with aooompanylng not88 and dllclosures of all malerlal changes tharato)In aud"ed
form, If available, and cerUfied sa IICClIrate by the Transferee. and reaumes, buslnell, end financial ralerences of the
Trensferee end the pereanl tnvolved theraln;
15.4.1.3 Any further InIormaUon rlllllVllnt to the Il'IInI8dlon which LlI1d1ord may rvquelt;
15.4.1.4 A Iialemsnl thai Tenant Intendl to OOIllIumrnBle the Inm8lldlon II Landlord. lind, II required, CIIy, consenl

thereto.
15.4.2 SIIbjed to Sec:tlon 15.6 balow. wlth'n thIrty (30) days lIftar I'BClIIpI by lAndlord ~lnforml\lon

required by eubBedlon (e) above, Landlord may e"her .
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111.4.2.1 Consent to thl OCCUPlncy Transaction, aubjllct to sectIOn 15.7 beloW, II,
PUl'lusnt to 8eclIon 15.2 or 111.3above. Landlord Is nolentltled to withhold III oontlInt; or
111.4.2.2 Ref\laa to c:onaent to the Occuplll1CY TranlScIIon II. purauanl to section 15.2 or
111.3aboVe, Landlord II entltled to withholclill OOIlIent or
111.4.2.3 In any C11letennlnetllthls LeaI8 on ten (10) daY' wrillen no1lCII to Tenanl unle ..
Tenlfll ruclnda IIIIllqUll81 for c:onslln\ within ftvlI (5) daY' foDowtng llICl1lpt of Landiord'i
no1IClI of tennlnllllan.

1&.11CIly'I Conl8lll Required. Te.,.,tend Landlord hereby lIClcnowIedlle and ellfllll thlt no Occupancy Trenutt!on
mlY be conlllnl8d to by Landlord or lI1Itered Into by Tlllllnt wllhoUl flrIt obtelnlng the eddltlonal wr1\lan c:onaant of
City whan luch conl8nt \I *lU1rlld.

15.8 DoCllmanllllon and ExpanI8I Each OCCUpency TrenlSc:tlon to wl1lch Landlord hal conlllntad shell be
lIVfdenoad by an IlIIlrumBnt made In auoh wrilllll\ form ae II I8tllfllctory to Landlordlnd City and exllCUled by Tenant
and Tranaflll'lll. Byauch InalMnant. Transferee shaD aaauma and promlallto perform the terml, ClOVanantl and
c:ondltlone of thla laBIe wl1lch are obUgllllo", of Tenant Indudlngthe payment of aDmonies due or to becoms due
under this Lease dlredly to Lendlord. 'tenant .haD remain fuUy liable to perform lID dulllll end obllgatlo", under thlI
Le818 foUowlnglha Occupancy Trenaactlon. Tenant ahaD, on demand of Landlord. relmbul'lll Llndlord for Lsndlord'.
reasonable c:oBta, Includlng atlomeya f8lll. lncuned In oblBlnlng lIdVtce end preparing documentelion for each
Occupency Trenue\lOn to whlch Landlord h .. c:onlllnted.

111.7Conllderellon to Landlord
15.1.1 In tha lIVlInlLandlord and CIty IhlD conlenllo In Occupancy Trenaac:tlon, Trenlfel'lle shall

tharlllfler PlY dlrllclly to Landlord the Rent apeciftlld In IhlI LeUll, provided, however
111.1.1.1 The Minimum AnnUllI RenllhaO be Increaalld on Ihee«ectlve date of auch Occupancy
Trenudlon to the hlgheat of:

(l) All amount equal to one hundred pen:enl (100'" ofthll tol8l Rant required to be paid by Tenln\, pUl'IU8nl
to thla LIllIe. durtnglhll twIIlVe (12) month pertod Immediately precedlngluch trBnll8ct1on; or
(II) T1le IhlIn fair marllet annual rent u realOnebly detetmlnlld by Landlord. Tha new Minimum AIInual Rent
.han belnc:llI8led from Ume to lime In _rdlnce with thepl'OClldurel of ArUcllIll,

16.7.1.2 The PlIrclIIlt8ge Rent IhIIl belncraued on the effective dlte of auch Occupancy
Tranl8c1lon to thlI Percentege Rent payable by IhlI Trenlfaree to tha Tenant if IUch amountla gnlller than
the Percentaga Rent lpeclfted In thlllllllll; and

111,7.1.3 Any profit or gain realized by Tenant from eny auch e>ccupancy TranlSdlon .hall be paid
by the TlII1lIOt to Landlord within ten (10) dlIyl of Landlord'l Wl1lll1n Ipproval olllllcn OCCupancy
Trenaactlon.

15.7.2 In no Il\/lln\thall the Minimum Annul' Renl, City Rent, and Peroenlagl Rent 81 IdjUatlld, blIlul than the
Minimum AIInual Rent, City Rent and PerCentlllle Rent payable In the pertod Immedlltety prIClIdlng lhee1recllve dete
of the Occupancy Tl'lIneactlon.

111.7.3 Notwlthatandlng thlI forlIgolng. Tenant .hlD hevelhll rtght to c:onUnue to aublellll or m-Iuble8le I portion of
the Premlae. to Mias/on SeKh W8ll1r Ind Sparta Phyalcal Therapy, Inc. wl\hoUl seldlllonl' oonlenll or approvel.
blIlng-.ery.

ARTICLE 1•• TENANTS CONDUCT OF BUSINESS

18.1 OOllratlng Cpyenenlg' pays Bod HQurl. Tenlnl thall occupy the Premll8l on the Commencement Date
end Ihellthereafter condnuously c:onducl bulineilln the Premll8' durtng the following minimum hoUl'l:

Mondlly through Frtday
SalUrcIay and Sunday

8:30 AM to 9:00 pm
9:00 AM to 8:00 pm

Tenant mey however c1018lor bualnell on ThBnQgMng Day, Chrtatmas Day, and New Y8SI'I Day,
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Tenant thall operate one hundred percent (100%) 01 the Premises during the entire term 01 this
Leese with due dlligence end effIdency 80 es to produce ell of the Net Soles which mey be produced by such manner
of operation. 5ubJecl to Ineblllty by reeson of atl1kes or labor dIllputes, Tenant shell cerry 81 ell tlmes In the Prsmlaes
e stode of merchendlae of such lIIZe, chBlBctur and quellly 88 shan be reesonably deslgned to produce maximum N8I
Sel... Tenent aIIalllns1lll and melntaln 81111 times dllpleys or men:hendlee In the d1IPI8Y windows (II any) of the
Prern1tel. Tenent shall keep 1M dl8p1ay wlndow.,d an approved deslgne, II eny, In or on the Premlsel, wellllghted
dIlrln9 the houre from sundown to the dOle of bUllneu operetlons. To keep the Premise I suitable for the condud of
Tenanl't bualnaa. Tenent 8h8U not remove eny of It1 trBde ftxtUres or other peI1IOneI properly, without thelmmediete
repleoement thereof with fixtures or properly of e1rft1ar quailly.

Tenant egrees theI an trash end rubbllh of Tenent &heD only be deposited within reoapladel el
provtded by Landlord and that no treah receplades shall remaln outBlde the Premll... Garbagl muat be In e
waterllght contB1ner that doea not permit any dripping or any odors to eacepa, and must be removed to a locellon
designated by Landlord at IUch lime or limes u Landlord may desIgnate by rulu and regulatlons adopted by
Landlord In Landlord'e dlaaetJon. Landlord sheD ceuee euch recepIBdes to be emptled and trash removed el
Tenanra COlt and expenae. Should Tenant loll to use the tresh receptaclas desl;neted by Landlord for tresh deposit
after twenty.four (24) hours wIIlten notlce by LandlOrd to do 10, Tenent shall pay to Landlord the sum of Ilfty dollars
($60.00) per day for each such failure, whldl amount(s) shall be payabla as Additional Rent

Tenent acknowledgu that the foregoIng char;el for failure to use trash recep\lC:les represent lelr
and reasonable esllmates of the c:osl8, expen8DI, and demeges that Landlord will Incur by ruBOn of such failures by
Tenent, the axed amount of such collll, expensas end demages being extremely dllllcull and Imprecllcebla to fix.
Acceptance of any such chargea shell nol consUMe a waiver by Landlord of Tensnrs dBfBull or prevent Landlord
from exercising any of the othllf rights end remedi .. available to Landlord hereunder or as PIOllIded by law.

Tenent shan, at III lOla COIl end expense, conform to, ablda by, and comply with, elllawe, stetutes,
ordinances, rules and rsguletlons relating to the Premlaes end the operetlons herein authorized and shell be subject
et an times to eppllcable rules and rsguleUons, reeolutlonl, ordlnencel and statutee of the Cily, the County of San
Diego, the SIBle of CaBfomla and the Federel Government end all other govemmental agendes. Vllhere permlta are
required for such oparanona, the serna must be first had and obtelned from tha regulatory body having jUrlsdlc:tlon
thereof bafonB such operation fa undertaken. Tenant and ell 1,18 employees shall at all times conduct thamselvos end
the opereUons on the Premlaes In a creditable manner.

Tanent shall keep the Premtaes In e safe, desn, wholesome and sanitary condltlon to tha completa
8eUafactlon 01 Landlord and City who shall hBYa the right to entar upon and Insped the Premises end the buslneaa
conduded In the Premia ... Should Landlord and/or representeUves of the City or the County of San Diego determine
the Premises are not baing maintained In compBance therewith, Landlord shall be entitled to put the Premises In a
88fe, dasn, wholeaoma and eenltery condition and charga the costs and expenees thereby Incurred 10 Tenant as

Addltlonal Rent
Tenllnlagrees to eccept MBllet card end Vlsi during the term of this l.88Ia.

ARTICLe 17 • REPAIRS ANA MAINTENANce

17.1 Tenen\) Obllpgllons. By accepting P08sesslon of the Premlau. Tenant eccepts the Preml811s as
beIng In the condition celled for by thla Leasa except for IUch lIems ae Tenent shall edvlse Landlord In wr1!!ng within
five (5) days from the dete Tenant eccepts possesslon of the Premises. Except es prOVided In Seellon 17.2 beloW,
Tanent shsll keep and melnteln the Premises (including ell Tenant Improvementl, elteratlons, rDllur81 snd,
futnllhlngs) end the exterior end Interior portions of ell doors, windows, plate glB81, and shOW caS88 In good, aefe.
decent, he8l\hy, and senltary condition and repelr setlsfactory to Landlord and CIly, Indudlng, without IImlletlon, ell
plumbing and sewage fadBtles within the Premlsel, wfndowa, InterIOr walla, fIoore, ceilings end elgns Oncludlng IOPslr
and painting thereof), end heating and sir condltlonlng equlpmant. Tenant hereby waives the provtslons of eny Isw
perrnlltlng repalrs by a Tenant at tha expense of Landlord, Indudlng wIthOut Umltalion, all rlghta of Tenant under
ArtIcles 1941 end 1942 of the CMI Code of tha SI8\8 of Callfomla. At Landlord's option If Tenant falla to make such
repalre, Landlord may, but naed nol, make the repairs and replacemsnlB. On racelpt of an InvOice from LendIord,
Tenant shell pay Lendlord for Landlord's out of pockat coll8 Incurred In oonnBCllon with such repelrs and
replacemenll plus fifteen percent (15%) 01 such coell, to reimburse Landlord for aD overhead, and other coate end
expensBl arising from Landlord's Involvement wfth such repairs end replacements. Such cosle shan be Additional
Rent and bBBr IntBlBst at tha Leue Interett Rate until paid In full.

17.2 lInd1prd'IObDgll1loo0. Ale Common Aree Expense end subject to reimbursement under ArtIcle
19, Landlord Ihall keep In good condltlon and repel! the foundallona and extertor wells en~ of the PremlaBl,
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18.1 IMYm!! CpyD!ty, In lIIe .vent of damage or deBtruelIon of the PremlB" by Ore, the elem.ntl, BetB
of God, or Iny other ClU18 whlch damage or dutruetlon II oov.red by Bny InBurenoe then earned by Landlord wtth
reapecl 10 the Center, Landlord ah8Jl I8p8lr BUell damaga or dastnlcllon In acconlanca with City requ1nlmanla Bnd
\hll LellM Ihal contlnllll In full force and .ffect. Tenlnt, at lIB IOIe ccm and expenl8, then promptly repelr th.
Intarlor of the Premllea. Inclucllng aD Tenantlmprovemanlt, A1l818tlona, ftxture •• fumlture, fumlshlngl and equipment
end I8pIace all Block In trade.

18.2 UnlnaulllCl ClaY8!1y. In !he event of unln.urad dlmllG8 or dulnJclIon of Ih. Premia ... Landlord
IhlD hIVe tile option to l'IIjlalr the Premll8l and If Landlord cIoea 10 thlt l.8aU .haD remain with III force end etreet
and Tenam, at Ita IOIe COlt Ind exp8I\I8, .hIll promptly repair tha Intarlor of the Premia .. , Indudlng aD Tenant
ImprDYllmenll. Allenlllona, ftxlW1ll. fumlture. fumlBhlngl and equlpmant Ind replace all BlOck In trade. Dr 0) not to
repair \he PremI_ In which event Landlord ahBll give wn1len nollce of BUc:IIdetermination 10 T.nant within ninety
(90) d8yI of \he event of dlmage or deltnlGllon and thil Leue nD thereupon termlnete.

18.3 No AIlIIteman! qf Ban!. In lIIe event that Landlord undartaku IUc:ll repelr, Tenant ahan oonllnue
the operation of !II buIIn ... on \he Premlau during BUch repair periOd, to the .xtent reBlonably pnICllcable from the
ItIndpoint of pnIdent buIlneal management. and the obUglUon of Tenant. hereunder to pay Ran1 ahaD remain In full
force and eIfec:t without reduction or abatem.nt In Iny amounl Tenant .hall nol be enDUed to any compenaallon or
dlll\8lJ.I fIom Landlord for lou of UB. of 111.whole or any part of the Premlael, tile bulldlng qf which the Premlael
are. I pert, the Center, or Tenant'. pll'BOllal property or any Inconvenlance or annoyance occa.loned by auc:ll
damage, repair. ruconBlNclIon or Ill.torallon.

axcepl for any dlllNlGe C8U1ed by any act or neg"lIlIl1C8 qf Tanan1 or Tenant'a employe .. , agantl, InYlteel, Ilcenaeel
or contredOll which damage Landlord ahall repair It Tenant'. IOIe ccm end expena •.

ARnCLE11.RECONSTBUCDON

18.4 Waiver and Nollce. Wth _pact 10 any partial or totsl d8lll\letion whlc:II Landlord I.obligated to
realDlll or mey reBlore under any of the provlalOnB of thlB Laan, the provlslonl of Artlcl. 1932, Subdlvtslon 2, end
Ar1IcIe 1933, Sulldlvlalon 4, of the CMI Code qf California, are herebywalved by Te","1. TenanlshBll give wrlllen
notice 10 Landlord end City of Iny damage or deatructlon that may occ:ur on the PremlBBl within len (10) dlYI of auCh
dalllllle or dea1lllctlon.

ARTICLE 11 • COMMON AREAS

111.1 Oa1!nbfgn. The term ·Comman Arearf' a ua8d In thlt La .. e .hall be deemed to Include thOle
porllonl of the Center and other ereBl that 81'8 dn1gnated by Landlord from lime to lime for tha gen .. ' use,
oonvenl.noea and beneftt of Landlord, T.nlnlB In the C.nter, end other euthorlzed UBI". The ·Common Atela· may
Include, wlthoulilmllallon, automobll. parldng a,.,aa end parking atruclu,.,a, drlvawaya, roadwayl, ald_lke, aelVlce
1/8u, pedulrtan walkwayl, public ralltoal'lll, lendaoeped and planted elll8l. open and endoaad caurta and malia,
ftlUlClum Plecel. art work, artistic d1BPlayt. ponda and wataraeaplng, padea1rIen oVerpalua br undarpaBB., bua
'10111, Ind oth.r faclllllal e. Landlord may daBlgnate from lime to \lIlIe. far the nonaxolUBlve UBa and benelll 01
Landlord, TenanlB In the Center end other authoriZed uaerB. Shoulcl a porOon of the Canter andlor adjacent real
property be owned, uaBd, or laeaed under any egrelment by Landlord, or by aepel'llllliagal enllll .. , for the benefit, In
LlndlOnfa IDle dlacrellon. of the Center. than the Common Areal ahell Include any porOona of the Center end/or
adjacent r881 property under auch aeparete ownership. UBI, or mailer leel8 that may be dea1gnet8d by Landlord
end/or IUch other I8paralt owner(a) or ma.ter Landlord(a).

19.2 VB of CornmAn Arlaa. Tenant and IIIemploye .. and Inv~... are authorized, BmpowelllCl, and
privileged to Ule the Common Areal In common with other paraona during the tenn of this Le888, IUbject to the
provlslona of lhll Lean .nd the Muter L.... , 1ll8lOnabie rulaa and regulatlOnB which ahal! b. 8Btabtlahed from lime
to time bY Landlord. Ind any IlldProcal 88aeman1 agreement or "mller agreem.nt aflac:tlng the Center entered Into
by Landlord fram lima 10 time. The Common Areas Bill at elillmea to be ua8d lor t\.1ebeneflt of the oullomera and
palrons of Tenant, end other Tellllnta. own.,. end occupenta of th. land canaUlUtlng the Center of wNch the
Premlaea are a perl The UI. of tha BwImmlng pool and community maallng room thall be lubjacl to the Meater
La ... end th. r1gh1a of the public to the UBe thereof.

18,3 Commpn An!a Expenua. Landlord .h.1I keap. or caUBe to b. kepi, the Centar end the Cornmon
Areaa In a n88t. c1eln and orderly condlllon. properly lighted end lendlCllP8d. Ind ahall repair Iny damaga to the
facUllea thereof, but all Comman AIlln Expensas ShaDbe charged and prolllted In the manner hare/nailer aet forth.
The phre .. 'Common Area Exp.n ... • shaD Include the latel coat end expenal Incurred In operallng, malnlalnlng end
managing the Center, and tha Common Areaa. apeclflcally Indudlng. wlthaUl UmltaUon, (I) ~~nln~ng and
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Iindscaplng, (b) publle Uablllty and propeny demllll Inaurance, lire and extended coverege Insurance, rental loss
In'ut8IIlllI, lIIIIthqulke, flood, spt'1nkler damege, vandalism, malldoUi mischief, tidal action, and other Insurance
required by Cily or deemed neceaery by llIndlord or Ita lender wilh re,pecl to Ihe Common Arae" Premlaea, or
Landlord'i Intentll\hereln, Ind any deducllbl8 required to be paid \hereunder, (c) roof, bundlng and slgnegl repalnl,
(d) paltdng lot r8Slllfaclng, line painting, reatt1p1ng, lwaeplng end cleaning, (e) nghUng utiUly ayltem" all utility
charge, for the Commcn Anlaa and tha Center, (I) sanitary conttol, pelt contml, janllo~al IIOMClllI Ind removal of
trash, rubbish, garbage and other refuse, (g) reaaonabla reaervetl for repl_ment, and repalra, (h) bookkeeping, lhe
COIl of peI10Mel to Implement such Common Area aeMlllI8, to dlrecl parking, to ponce the canter, and a
Managemsnt Fee 88 harelnafter del1ned, (l) malntenlllll:ll and repair of any fire protectIon systems, m lrenaportaUon
ayttama, including people move,., shuttle bUl8t for euatomers and/or employee, of the Tenants of the center,
directional IIgnI and other mark818 end bump818 Including, wlthoul Umltetlon, ,huttle IlIfVloe for employee, of
Tenantl and occ:upanta of Ihe cantar from DU1Iylng parklng ereas to the Center, (k) TlIlCllS (a, hereefter deflnSd)
(I) merchandillng aUdita and ConlldanUal Shoppers' Program!,), (m) costa and expenses partalnlng to lha lecurtly
alarm 8yatam for \he Tenanla In the Center, (n) depreciation end maintenance of oparaUng machinery and equipment
(If owned) and ~ paid for such machinery end equfpment (If rented) (0) reaaonable rental coat and maintenance of
a menagament ofllce In the Canter, (P) cepitellmpruvement' or additions to the Center or Common ArBBs and eny
mechlnery or equlpmenllnstsUed thllteln which ere required by any governmentsl autho~ly or which hBV8 lha effect
of redudng the IXpenaaa Included In Common Arae Expenses, and (q) eny other charge alloe8ble to the operetlon,
melnlanence, repair and management of the center end Common Areel. The perUea hereto egree that Landlord
need not ltaelf dlreetJy msnsge or otherwlse seMoe all or any par1 of the Common Araa8 end Centar but may cause
such msnBgement, mBintenance end operation and othBt lelVlcet to be performed by Landlord's egant (hera1naftar
the 'Maneger of \he CanlB/"). landlord may caUBB the Manager of the canter to render seMce, 10 Tanant, other
Tenanta and occupantl, required or permitted to be parfonmed by Landlord, pursuent to this Laase, In connuctlon with
the malnt_JICII, rep.lr, manlgement and operetion of the Common Areas. The expanses dellCllbad In sadlon 19.4
below Ire IP8cfftcally lllCIuded from Common Area Expenaet.

For purp0t88 of tIllt t.eeae, 'Taxes' lheIIlncludi Blch of the foIlowtng:
10.3.1 Any Ionm of _1tment,lIcenaa foe, Ilcenae till, buslll8l,lIcense tax, cammercIBI rental

tax, levy, c:hBrga, penally, poalBlaor Intereat tax, pubUc charge or tlX, Imposed by any autho~ly helllng the
direct power to tax. Including any diy, counly, ltate or fed8l81 govemment, or any Ichcol, agriculture!,
lighting, drelnage or other Improvement or speclBl d1atr1ct thereof, el &gelnst e"'l' legel or equitable Interlll
01 landlord In the Matter laaae, the Pillmllel or the real property of which the Premlael conatltuta e part;

19.:U Any tlX on landiord'i right to rent or on other Income from the Premises or Center or II
Igalnlllandlonri bUlln811 of leUlng the Premf .. l;

19.3.3 Any I .. ellment, tax, fee, levy or charge In SUbstitution of, or In addition 10, pertlally or
. totally, any BlseSlm8nt, tax, fee, levy or charga prevloualy InclUded within the deflnlUon of real pmparty tax,
It being ecknowledged by Tlnent and Landlord that Propoaltion 13 wei sdopted by the votera of the Stata of
CaPfornllln the June, 1978 elsctlon and thlt ellesamentl, texas. fees, 1ev1e8 and chargea may be Imposed
by govemmentlligendea for SUchlBIVIcet ullre protection, alraat, sidewalk and road malntenanoe,
refule removal end for other govemmentlllBrVlOetI formerly provided wlthout charge to pmperty ownerl or
occupanta.1t It the Intention ofTanBntlnd landlord lhat aft euclllub8titute, new, addltlanellnd Increaled
'1I88lmentl, tuaa, f88e, 18lI1B1 Ind chargellnd all slm/lu IIS8llmentl, taxu, feel, IlIVIel and chlrgel
be Included wtthln the dBlInltion of taxeI for purpol8l of thlslalle;

10.3.4 Any tax IIIOCIble to or mea.ured by the area of the Premises or the Rent pey.ble
hereunder, Induellng without UrnltlUon, any grollincorne tu or tIXClae tax levied by \he Stlla, any political
subdivision thereof, clly, or federel oovernment, with r.pact to thl receipt of luch Rant, or upon or with
raspecl to the posBBsslon,18aalng. operellng, manBgement. Ilteratlon, ntpalr. UIB or aecupancy by Tenln!
of the PremIses, the Centsr or any por1ton tharaof;

19.3.11 All COl" end fea. Incurrsd by Landlord to appeaJ or contaIJ\he emount or exlilence of eny
well Tllla. and eny govemmentBllmpotltlon or eurchlr'ge Impa,ed or .. Ielled egalnlllandiord, the
automoblle perking arel. and parklng mclure,.

19.3.8 Any tax upon thls tranlBcllon or any document to which Tenant Is a party, Cl8ating or
trlnsfarrlng an Intarest or en aatata In the Premlael, and Iny and ell alS8llments Landlord musl pay
purtuant to any oovenanls, condltlona or reatr1ct1onl, redprocaleesement agr88manl. tenancy In common
eg_menta or Bimllar reatrtctlonl affecllno the Building or Common Arees:

10.3.7 TIllII 11111111not Include Landiord'i federal or Illtelncoma, fnInchlae, Inhe~llnce or illite
tlXll.
19.4 Method of Plyment Tenant shen Ply to landlord el Additional Rent Tenanfl pro reta share of

Common Area Exp.naelln the followlng manner: &1\.
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19.4.1 From and Bftef lhe Commencemenl Date, Tenantahlll pay Landlord, on the filii day 01
each calBndar month 01 the Leaae Term. Tenanra pro ratalhBte 01 Common AreI Expanna, .. hereinafter
deftned. Should Tenanl filii to make any PlymanltoLendlord of Tenant'a pro ralllhare 01Common Area
Elcpen.. a, InclUding, withOut limitation, lhII quarlarty Of yBIIrty paymenll required pUlluantlo tubPltllgllph
(b) beloW, by Ihelllnth day folkIWlng the date on which 8UCh payment bBoomea due, Tenanlahllll JIlIY
Interealthereon .t the LealS Intere" Rate plus 8 Lale Fee 01ten pen:ant (10") 01Tenanh pro rllla ahare
of euch Expenee. TenanllCknowtedget that theloregolng clIatge reptllaenta e fair and reasonable BI1fmllll
of the colli, expeneea, end dlmagBllhll Landlord will Incur by tBllOn 01euch fBDure by Tenant, the exact
IIIlOUnl 01auch coall, expen_ Ind damsg" belng exlnIIIIBly dlffteull and Impractlt8b1e to fix, Accaptance
oIlny euch chwge allal1 not conalltute a WIlver by Lendlord 01Tenanfa deflult or prevenl Llndlord from
exerclalng .ny 01the other righta and remlldlea avllllablato Landlord hereundlr or aa prllllided by law.
Landlord may Idjualthl BI1fmated monthly c::hIrglI II the end oIlny calendar quarlllr on the bUll 01
Lancllord' experience'and reeaonably anllclpellld coata.

19.4.2 WIthin lhlrty (30) deya folloWIng the end 01each calendar quarlllr or, et Lendlord's option,
each Cllendar yair, Landlord ahall furnish Tenanl e llatBment ClMlring the calendar quBrllIr or year jull
expired, certIlIed .. C01I8Clby I certlll8d public: IOCOUnllnt or In luIhori1ed repreaentallve 01 Llndlord,
ahowlng ll1e lotal operating COIla, the amount 01Tenant's pro rata lIhare 01Common Area Expenses for
lueh CIlendir qusrlllr Of yell' and the paymenla made by TenaIC wllh naapaello auch period. If Tlnanfa pro
retsahlre of Common Area Expenaes exceeds Tenanh payments 10 made, Tenlnt ahall pay Landlord the
deftc:lanc:ywithin ten (10) days Il\Ir recelpl of such Ilalllment. If sl1ll payments exceed TelIant'a pro rata
IhIte 01 Common Area Expenses, Tenant ahall be enlIUed 10 ofIIet ll1e exeBIugalnlt psymenta next
tharealler to become due L.andIotd II aet forth In aubPlt8grlph (1U.1). Tenanta pro till lIhare of CommOn
ArBa Expen .. ala deflned nlhll propotUon 01Common AIel Expennl whlc:h the Floor Ataa In the
Premlllaa beara to the total number oIlaaaable aquare feet oceuplecllnd open for bualn_ln the center,
exdudlng thet portion of The Center aMbUteble to lhe IndOOf public: swtmmlng pool end attached support
fadlKIII n determined by Landlord.

19.6 Landlord) Blphla to Dolerm!ne Cammon Areal. Landlord shaD It all Umaa nllVll the right to
det8ll1llne lhe nature and extent of the Common Arau. and 10 maka auch c:IIangea thereln and thareto from ume to
lime whlch, In Ita opinion. are deemed 10 be daalrable and for the blot Intereatll 01persona whO may from Urns 10 Uml
be ualng uId Common Areaa. Indudlng the addition 01 buIIdlnga. the \clCltion and te\oCIUon 01drtveweys. entraneBI,
exIlI. automoblla partdng apBCBI, the direction and flow of traffic, Installation of ptOhlblted areaa, landlcapeclllreaa,
Ind other fldllUaa therIcIf.

Landlord ahan have the rtght, In connac:Uon with any expanalon or raconllguration 01 the Cenlllr, to
conatrud Improvemenll. IIndlelplng, Plrklng, pedBIIrtBn Wllkwaya Ind other feslllrea on the Common AteBI,
InclUdIng, w\thIlUt IImltetlon. any partdng area whlch may exlal from time 10 tlma. provided that such pltklng c:onforma
to the tlIClutramlnll 01 the City and Ihi Callfomla Coastll Commlaalon. Any COIla or expellles Incurred by Landlord
In c:onnectlon wllh lhe repair. rnalntenanee, end operation of such replacement par1Ilng ahaIl be Inoludld In Conmon
Area Expen_.

19.8 Beloono 9' UObDlty. Nothing conllined heretn shell be deemed 10 creale any llabilty upon Landlord
for any 10.. of, or damage 10, motor vehlclaa 01 cullomall or employea or for Iota 01 property from within aueh
motor vehicles. Tanant ac:knowledgea thai If Landlord provldBl eec:urtty guarda for the Common &eaa, Landlord
do8I not repreaent Of gulranteethet Tenlnt win be asoure frollIlonea eauaecl by the Illegal acta 01third partlea and
doeI not auume reapanalbffity 10 prevenlany luch Illegal IICII. To Induce Landlord 10 provide auc:h aecutlty guam,
If any, u Landlord deema reuonlbll, appropr1ale and economically feealble, Tenanl hereby walvea any present or
futllre dllm Tanant may have against Llndlord, whlllhar known Of unknown, for bodily Injury or proparty damage or
10" arlalng flOm the performance oIauc:ll aecurlly guam.

1g.7 Ch.rpgd POrldng' Yolldgtlpn. FoIlowtng reuoneble noUCI to Tenlnt, Landlord may c:IIargs a fee,
require valldaUon, InaUtutI I ayIlBm 01 controlling ICCOU 10 lin Oflny parDon 01 the lIutomoblle parking llreal under
Llndlonh oontrol. require Tenant Ind amplgyen 01 Tenanllo uUllze shuttle bua aervlce prlIIIlded by Landlord 10
oIl-ake Plrklng IIUI. Ind InIlltUlll Plrldng controla and regulatlona which l'IlIy be n_a .. ry In Llndlord'. opinion, 10
control Ind PJU8Ne pIr1dng fOf the customers of the Center. In c:onnaetlon lhenrMth, Landlord may offer parking
free, or II reduced rallIa for apeclfled perlOda. to eualomell 01 Tenant who prlllllnt parklng Uckela validated by
Tanant for auc:II pertoda. Tenant sgreea to purchan from LlndJord vaJldlUon l!amp8 (Of othar evldance 01valldetlon
lalued by Llndlord) for aueh purpoae, and agraSl to dallVer them to c:ualomere In consideration for pUrchB880 by the
cuatomers from Tenanl, pulluant to NISI lind ragullDona promulgaled by Landlord from Uml to time. Llndlol'd may
at any tim., and from tim. to Ume In Ita aOIe diseretlon, aatabllsh non-dlacr1mJnatory plddng _a. rill., hoUII,
Vlllditlon ayatlm, chal'llBl for psrtdng Ind validations, tulaa and ragulatlonl relating thlt8lo, and any other •• pact 01
the parklng Ill'lIngemantl. Tenant oeknowledgel that valldetecl pallting la not cunentJy pe~bY City or by Ine
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CaIfllmll ColIItII Commlnlon. NoIhlng contllned herein shill be deemed to require landlord to prelIlIMl Ihls
slatul.

19.8 Cqntrpl pI Cpmmpn Ar8os. landlonl thalllt en ~mea during the term 01 thlI Lease have the rIGht
to cenlral the use by Tenant and other luthorized ulers of the eutomoblle paIldng Irell, Ind parking IltuClUre., the
parking ,plcealhereon, clrMlwlya, entnIncea, Ind exlta, end the .Idewalkl end peclelllten pall8geweya, end other
Common Area .. end rIllY It Iny lime, from lime to lime during the term hereof, exclude Ind realrsln any paraen Irom
uti or occupancy thereof, lllCIpt!ng, '-'Ir, bonl flde cuatOlners, pltrona Ind "Nice .uppnlra of Tenant Ind
other Tenlllll of landlOrd who maIuI use of said areaa In acoordance wIIh the rulea end regulellon. a.tabllahed by
Landlonllrom lime to IIml wtlh reapacllhereto. Llndlord .hllllurther have the l1gh1 to permit Tenantl of the Canter
to _Ional or minimal U18 of lI1e Common Areal II Landlord deamlI proper. The rtghtl of Tenent hereunder, In
and to the parking are.. and piltdngllruclure, eh8l1 111II1lmeI be tubjed to tha rtght. of Llndlord II provlded In
thII lalli. Ind of tha ClIy, Ind thallal III tIm8I be .ubjecllo the rIghIe of Landlonl and lie employ ... , other Tenlnt.
and luthorlZed users, to ute the IIIlIlIln commonwith Tenant, and ft thall be the dUly of Tenant to keep aD of tsld
Ire .. free Ind clear of Iny ObIIIUdIont created or plIrmllted by Tenan~ or retUlUnll from Tenant. opllnlilon, Ind to
permit the ute of any Hid 81'811 only lor normal pIrkIng and IngreM and Igreu by the cuetomera, patronl and
eeMoe aupptlers to and from the building occupied by Tananl and other TaMnii of Llndlord.

If, In lI1a optnlon of landlord, unauthortzed peraent are using any of IIId a_ by reuon of the
presance of Tenant In the Preml .... Tenlnt, upon demand of Landlord, thell enfon:e euch rtghlt egelnll aD euch
unaulhortUd pereont by approprtale proceeding.. Nothing herein ehaD eflaclthe rtghla 01 Landlord II any ~me 10
remove any BUell unauthorized partonl Irom IIId araat or to mlreln lhe u.. of any Uld lUea. by unauth0rt28d
peraont.

ARTICLE 20 • BANKRUPTCy. INSOLVENCY

20.1 Rlml pf TerrnlnBUPO. The nlng by Tanent of any petition lor relief under Ihe prevl.lona of federal
bankruptcy law, Including Iny pelliion for or In reorganization, or the milking by Tenlnl of a gensrsl asBlllnment for
the benellt of Tananl'. creditors, or any actlon It the corporele or pertnershlp Iavel taken by Tenanl to authorize
ellhar of the foregoing actlont to be takan on behalf of Ten~ or \hi .ppolntment of a receiver or trustee 10 like
po._IIon of aU or aubltlnllally all of the III8tI of Tenenl, or any aclIon takan or .uffarad by Tenanl under eny
.tale InlOlvency law now or hereafter In effect, or lhe IBklng or sllzlng of the Premls98 or eny portion thereof under
levy of lIllllCl.ItIon or attaclwnlnt agaln.t Tenant, and \hi conUnuance of well filIng. 88llgnmenl or lek/ng lor e period
of 1hlr1y (30) daya, ""'I con.~tuIe I bl'8llCh of thll Laale by Tenant Ind In tUch svent Landlord mey .tlla opUon
termlnllle thle Lean upon wrttten not~ 10 Tenant. The IBml ''Tenant' .. ulld In thll S8cllon 20 .hall be daemed to
Include IIny parent corporation of which Tenant III .ublidJlly, and any Guanlntor of thl. Leese.

It II underslood Ind Illreed lhal neIther this laue, nor any Interelt herein or hereundlr, nor any
"tata hereby crested, In favor of Tenanl, shaU paaa by. opa~n of law undet any etall or federal Intolvency Or
bankruptcy act, or .ny almllar law now or hereafter In effl'cl, to Iny trustea, receiver, allignea lor the benefll of
credlIora, or any other parson without the prtor wrttten consenl of Landlord and the City. Any lran.fer In violation of
the pro¥ltlon. of 1111.Arllcle 20 ahaD oonatltUle a non-curabte melartal breach of thllleal8 by Tenant.

ARTICLE 21 • DEfAuLT BY TENANT

21.1 Tenent'l pelpuU. The occurrenca of any one 01' more of the lollowtng evenll shall conslltute a
matarlal defaull of \hi Laale by Tenanl rEvent(.) of OafauJr):

21.1.1 The vIClllon or abandonmenl of the Premises by Tenant. Vecellon of the Premise. ehell
Include the failure to occupy I/le Premises for a continuous partod of Ilxty (80) days Of more, whalher or not the Rani
I.paid.

21.1.2 The breach of Tenant of eny of the covenant., condlllons or provillona of pllrBgrspht 11
(alteration.), 15 (aealgnment or sublalllnll), 21.1.1 (vacation 01' ebandonment), 20 (1nIOIvancy), 21.1.8 (false
atltement). 28.3 (lI\Oppel certlflcate), 28.1 (subordination), 7.2 (aucllona), or S.2 (Net SIIII), all of which are heraby
deemed to be mll8rtal, nOrH:Ui'lble defaulta wtIhout Ihe MceSSIty of any notice by landlord to Tenanl thereol. In the
svanlthll Landlord IIN8I Tenanl with a Thrae Day NotIc:a to QuIt, pursuant to applicable Unlawful Detainer Itatutea
a. a re.un of eUch non-curable breach, .Uch notice thin constitule no~C8 tuf!lclant to tarmlnate thla leise.

21.1.3 The fallure by Tenanl to meka any payment of Rant or Iny other payment required to be
made by Tenant hereunder, 81 and when due, where .uch failure ahell continue lor I pertod of three (3) days aIler
wrtttan notice the,.or from Landlord 10 Tenant. In the event thai Lendlord .lNas Tenanl wtth a Notice to pay Rani or
Qul~ or I NotJea to Cure Covenant or Qutt, pureuenllo applJc8bla Unlawful Detainer B18tu\lll~a nDlIes shill allO
conalltuta \he nob required by this BUbparegrapll. .aJh.
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21.1.4 The failure by Tenant to oIlallMl or pelfoml any of the covenantl, condltlons or pnMalonl
of the LellH to be obleMld or PlI/fOrmad by Tenant other th.n thoee referenced In lubplll'llgTlllih 21.1.2 and 21.1.3
above, where such failure shaD c:onUnue lor I peIlocl of thlrty (30) deyl .fter written noIlce theraol 110mLandlord to
Tenll/lt, pnlVIded, ~r, that If tha nelure of Tanlnt'l nonc:ompllBnce II such that more than thIrty (30) days are
rliaonably requlted for "' cure, then Tenant shill nol be deemed to be In default If Tenanl convnanClll IUch cure
wllhln aald thirty (30) day period and therea1lllr cIIUganlly pursues auch cure to ClIrnpletion. To the extent permitted by
law, .uch thfrty (30) day nouce ehaII ClInstltutll the IOIe and excIullve noIIce requJnJd to be given III Tenant under
applicable Unlawful Oatalner ata1uIIa.

21.1.lI (l) To the extant allowed by leW, the making by Tenant of any general el'l8J1llllmllnt Dr
aanerel aalgnman110r the beneflt of credltore: (IQ Tenant becomlng • 'dabto~ al defined In 11 U.S.C. § 101 Dr Iny
eUCllll8IDr lta\Ute t/llII'eof (un.l, In the celli of a petllion ftled agBlnat Ten.n\, the aame II dl8mlaaed wtthln tbdy
(60) days): (IlQ the appolntmant of 8 trvatae or receiver to talce poallllllDn of lubelllnUllI1y III of Tenant'a Illeta
located It the Premia" or of TeNnt'1 Inlereat In the Lelae, where poaIelllon II nD1mlored to Tenant within thirty
(30) clays: or (Iv) the allllchment. execution or other judlclBl lelzure of lub8lanUally III of TaMnt'1 a8l8ta Iocaled It
the Premia" or of Tenant'a Inlereat In the Lee .. , where IIldlIllIzure II not dlachlllged within thirty (30) days. In the
event thlt Iny provlalon of thle p8l'llgraph II contrary to any appllceble taw, auch provlalon Ihllli be of no further or
effect.

21.1.8 The dllCllYBIY by Landlord that any f1nanc181atalImen1 glven to Landlord by Tell8l1t or III
luccellor In Intemt or by any guerentor ofTenint'I obllgattan thereunder wal meterldy fellI.

21.2 Landiord'i Blgbll and Bemocllu Upon an Event of Default, Landlord Ihall hri8 the right to pursue
eny one or more of the following remedlea In lIdcIItlon to any other remedl81 now or later available to Lendlord
pureuant to thll L_, It lew or In eqUity. theil remedlel are nD1 exc:lualve but cumulltlve.

21.2.1 The rlght of Landlord to declare the tlll'll1 hereof ended and to re-enter the Prernlllll and
take poeaenlcn thereof and remove all pereonl therelrom, Ind Tenant shall hive no furthBf claim thereon or
thal1lllllder.

21.2.2 The rlght of Landlord, wfthout declaring thli Lelle ended, \0 ,..nter!hl PremIl" end
occupy the whole, or eny part thereof, lor end on IOClI\IIlt of Tenent, and to caIIect IIId Bent Ind any other Bent that
may th_lter bIcome pl)'llbll, plVVlded tha" If lIndlord electa thla remedy, then Tenln! IhlD hive the r1ght to
engage In an Oc:cupancy Trenaaetlon In lcamlance with and subject to the provlalonl of Article 16, whether or not
IUch Oocupency Trenaactlon occure during the tim two (2) yeare of the term of thlt Leaae.

21.2.3 The rlght of Landlord, even though " IlIlI)' hive ,..nterld the Premlllll, to t!lDreefler
elec:l to termlnate thll Lealeand 811 of the r1ghtl of Tenant In or to the Premlllll.

Should Landlord hllVe .. antenad the Premtaea und.r the plOVlalonl of aubpar8llreph 21.2.2 Ibove,
Lindlord ahall not be deemed to have lInnlnatad thla lilli, or the liability 01 Tenant to pay Bant thereafter to
aoc:rua, or III liability for damlgee under any of thl provlalona hereof, by any such ... ntry or by any aellen In
unlawful detainer, or otherwt8e, \0 oblllIn polaeaalon of thl Pnamllll, unlell Landlord ahllIl have notified Tenant In
writing that It haa 10 elected to termlnlte thll Leaee, end Tenant further coyeninta that the larvloe by.Landiord of any
notlce pursuant to the unlawful detainer atalutea of the State of ClllfomIl, end the lurrender of po_Jon pureuant
to luch notlce, ahall not (unl •• LlndlOrd etecta to the ClInlrlry lithe time of or It any lime lubaequent to the a8lVlng
of audI noUcel and such elecllon to be evidenced by a written notice to Tenant) be dllllTlld to be a termination of
thla Lea... In the event of any enby or taldng pOIllIIllon of the PremIa •• 1 eforeaeld, Landlord lhell have the right
but not the obligation to nemove thelillom all or eny pari of t!lD personal proparty IoclIted theneln end may place the
lImO In I10nIllI at a pub!lc warehOUlll et the 8XP8nae and rllk of the ownl,.. or owns,.. !henao'.

21.3 blnd1prd'1 pgm'p8l. Should Lancl10rd ellel to termtnltl thll Lelee under the provleJonl of
8ubpatlgtlph 21.2.1 or 21.2.3 above, lIndlord mey recover 110m Tenant al damage,:

21.3.1 Tile worth, et the time of aWllrd, of any unpaid Benl whlch hid been eamed It the time of
auch termination.

21.3.2 The worth, lit the time of ewarll, of lhe amount by which the unpeld Bent, which would
have been earned after tennlne110n unUlthe Ume of awerd, 8llC8eda the amount of euch Bent lOll Tenant ptOVBa
ClIuld hive been reuonably avoided.

21.3.3 The worth, at the time of award. of the IImount by which the unpaid ~'!.t ror the belanee of
the term aftar the urne of award exceedl the lmount of luch Bent Iota that Tenant prove I ~nlbly
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avoldlld.

21.3.4 Any O1her 1I111ClUntneclIIlIlIry III comJlllllllll\lI Landlord for en \he dlltl'lmllri proxlmlltllly
ceuaed by TlInllnt'a failUre to perfonT1 n. oblJoaliona under thla LeIlM or wlIld1ln \he ordlnaTY COUrtll of thlngl would
belillely III mutt IherlItrom, Inc:!udlng, but n01HmttlId to. any OOIIa or expen_ Incu,",d by Landlord In melntalnlng or
praaNlng tht Pnlml_ lifter 1ud1 dlIf1ult, Pl'llpaltng Ihll Pl'llm"" for I'lllllltlng to a nlIW Tenent, any rtIPlIl" or
IIltllrllllonl III the PremiIlII for luell relllllng, lUling cornmlllliona, COllI fA Tenent Improvemllntl mede to thl
PremIIea for the benefit of Tenant and at LandIord'lIl1llPl1J\lIlI, or lIllY oltllr 00111ne_ry or ePPlOPrlala to rlll81 the
PrtImI ....

21.3.8 At Landlord'leledlon, IUch other I/llOUnli In eddlUon la or InDlIu of \he folllgotng III may
be permlttacl from tlme to Dme by epptlcele Cell1ilmllll8w.

,.,. uaed In IUbparagrtph 21.3.1 Ilnd 21.3.2 IIbO¥e, the "Wolth at the time of lIWfIlff' tl computed by
allowing k1tweat at the WIlIlntllTllII Ratll. Aa UIlId In subpaTBlJI'lIph 21.3.3 above, \he "WoIth" el the time of _rei"
II compuilld by dllCOunttng aud1 amount by the dlIcount rete of the Flldellli Rellll\/e Blmk of Sen Franc/ICC lit thl
tlmll of IWtId plua_ ptIIQInt (1%).

For PUfllOllllI of thll ArtJde 21. lID Ilema of Ren~ other than Ihe Minimum Monthly RlKI~ ahllD be
computed on the balll of the lVerege monthly 8IIIClUntthaTllof llcau1ng dur1ng Ihelmmedl8lllly plllClldlng twllive (12)
month partod, _lit thlltlf It becOmea necellllY to computllUch Rlnt blIforlsuch I twelve (12) month period h..
occulTed. then on the beala of the avelllg8 monthly amount thal'llof IIOCNlng during luch ahorter pertod.

21.4 EIx!IIIJII pnd Pprtgngl Proppav. In the lVent of dllfllult but IUbJec:t to Artlcl' 11, In of Tenanl'lI
fumltlll'll. flxtunla, eqUlpmlnt, Improvernentl. Iltlretlone. Ind other peraonal property lIlan remeln on the Prenillli
and oonllnulno during tht length of laid cIeflIul~ Landlord thin have the right to tBlle the excIlIIlvl pOI_ion of Ind
Ulll _, I'tInt or chlIrge free, until all defaulla Ii'll culJld, or, at Itl opUOI1,It any time durtng the IBnn of thll l.8alMl, to
require Tenant to fol1hWlth I'tIITlOYlI a.ma.

2Ul No Um!!g!lon or RemgdiM. Thll remedlel given la Landlord In th" Artiole IhaD be In addition lind
supplemental to an other rlghla or remadlel wlIlch Landlord may hive uncler \he laM then In force. Tenlnt hllreby
lIllJIraaly weIve' any and all rfghtl of redempUon Il"Intad by or und" any pTlIIlInt or MUTlI IaWlI In the evenl of
Tanant being ev1dad or d1lpoallliaed for Iny Clluaa, or In thl evant of Landlord obtaining poaleaalon of thl
PTlImIaee by reaaon 01 the violation by TlInant of lillY of the OOVlll1Bnte and oondltloms of this Lea .. or othBlWfIll.

21.8 NO Waiver. The waiver by Landlord of IIny bread't of lIllY tllrm, coyena~ or oondlDon herein
corrtalned&hllt not be dllllmed to bell waiver of luch term. oovenant or oondlUOn or any lubleqUlnt breech of the
lame Or IIny othllr tIlrm. covenant or oonditloo heraln contained. The ,ublllquent ecceptIrloII of rent hereundlll' by
Landlord 'hall not be daemlld to bell waiver of llllY PlK'dlng bl'llach by Tanant of llny tIlrm' COYlInenl or condlUon of
thll Le .... other thin the faRul'll of T8IlIInt la pay the pIIrt1Qller TlInt 110 Iccepted regerdle .. of Landlord'e knawledgll
of auch PTlIcecllng bI'tIach III the time of acceptllnCII of 'uoh re~ No coyena~ term or condition of thll Laue 'heD
bll deemed to have bllen waived by Landlord unleaa luoh waiver be In wrIlIng by Landlord.

ARTICLE 22 • DEFAULT BY LANDLORD

22.1 NQ RIqbt or Tenn1nallqn. III the event that T_nt clalma that Landlord II In breach of this Laase or
lhet Landlord hal felled to perfo,," any of the _ta. provllloni or oondtDone oonlBlned In this Laalll 011 Ite pert
10 be petformlld. TeMnt thall glvll wrlltlln notice of IUch c/eIrn of default 10 Landlord and IIny lender of Landlord, the
ldenllty of which Tenanl h.. written noUoa. Landlorclthall hlVlI thirty (30) dlylllflllr I'tIC8lpt of wrttten notlca, or auch
addlUonal Umll BI may be rtlUonably l'tIquil'tld. to CUTlIallY luoh default. Landlord ,hall not be ooneldllTlld In breach
of thll leila unllllllt1la prooedUl'tl hu bllen fotlow8d by Tenant.

22.2 Llml!B!lon qf U'IlOlly. In no event Ihall T_nt have the rtsht to termlnata thll Lll8le or IIIIt off any
c1111m ag81nlt Rent ~ble hel'llunder III I I'llIUll of a defautt by Landlord. Tllnant and l1li lucoelaora and a.. lgna
oovenllnland agree that, In the lIVent of any aDlual or lileglld failure. brllllOh or defBull hereundllr by Lanclonl:

22.2.1 The 80Ie Ind IlCClUIIvll TlImlldy ehen be agalnlt the Landlord'1 lnteTlllt In the Centlr;

22.2.2 No pllMer, member or manager of Landlord &hall be ,ulld or named BI a party In any lull
or ac:tloo (exoepl .. may b' nloa,ury to ucura jurI,dlctlon of landlOrd):

22.2.3 No aervlo8 of procell lhall be made aglllnlt any p,rIner, manager or member of Landlord
(except .. mlY be rIlIOlIIUlY to elOUI'll Jurladlctlon of Landlord): ~
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22.2.4 No parlner, member or manager 01 Landlorcl Ihall be required to enawer or oIh8lWlle
pleed to any eeNloe of proceal;

22.2.6 No Judgment wfll be taken agelnat eny ,*,ner, member or manager of Landlord;

22.2.6 Any Judgment taken against any parlnar, member or maneger of Landlord may be vaCiled
and let aelde It Iny time nunc pro tunc;

. ,
22.2.7 No wril 01 axecullon wUl ever be IaYled against tile I1118tI 01 IJIr'I partner, member or

m&118gel' of Lendlorcl;

22,2,8 Thaaa covenantl end agreemenll ana enfllfCllllble bottl by IIIndlord end alao by any
partner, member or meneger of l.andlord.

ARTICLe Z3 • EMINeNT DOMNN

23.1 liking Rnul!lnq In Ieanln81lon. II tile entllll Premleetl BIll aPJlt'Ollrilted or taken under tile power
01 eminent domlln by any public or quaal-pubIlc authorlly ("Condemnillon', 1hI1 LaBII aileD terminate Ind ellP!re II
01 tile date of IUell teldng, Ind Landlord end I anant aIlall eaen thereupon be relaaBBd from any IUtther "alIDlly
aocrulng under 1hI1 L_e.

In the event more than twenty-flva pen:ent (25%) 01 tha lIIuare foolsge of Floor Araa of lha
PremlIBI Ia tekan by Condemnation and II tha ramatnlng portion 01 tha PramJaea-Is not lultabla lor Ihe OOndue:tof
bulllnea by IIIn8nt, or " by reaBOn of Condemnation, regardlBlI 01 tha amount so takan, lha MBltor Laale II
termJnaled, In whole or In part, or the ramalndar 01 the PJemisBB Is not one undlYlded part:el of property, either
L.endlord or lenent aIlall haw the right to terminate thll Le8Be el of Ihe date Ienlnt II naqulllld to vacate auell
pllltlon 01 the PremllBl upon giving notice In WIlling of BUcIl a1ectfon Voithln thirty (30) daya aftar receipt 01 Ienant
from Landlcrd 01written nOUce thBl aald Premlaet hlMl been Condemned. In the event 01 termlnlltlon, both Landlord
and Tenlnt lhellthereupon be ralBlBBd from 8llY III1llUIly accruing hareundtr.

23.2 &did- In the event 01 IJIr'I Condemnation, Landlord BIlall be entlUed to tile entire eward or
oompenaallon In luch proceedlnga, bullhfi Rent and other eIlergea far the Ialt month oflenant'l oocupaney &hall be
prorated end Landlord agreel to nalund to Ienant any Rent or other eIlargBl peld In advance. Tenan11 light to
receive oo~M8tlon or damag81 for the flxturel end pel'8onal property whlell Tenant hal tIla light to remove llhaD
not be alleclled In any manner henaby.

23.3 p,rtIBI Iakl!!A. II neither Landlorcl nor Tenant tarmlnate thll LBBle or " lIn than twenty-five
pen:ent (25%) 01 \hi Floor Anal 01 the PIIIIIlIaU II Condemned, Tenant IhaU continue 10 oocupy tllat portion 01 the
PramlBBl wltlell IhlliJ not hlMl bll8n Condemned al herein provldld and the partllll VoiDproceed al followB: ~I) at
Landlonl'a OOlt and espen .. end II BOon .. IlIIBOnably pOllible. LlIndlord Voill reaaonably Mtona the Pnaml1el
(b) the Minimum Monthly Rent ahall be reduced on an eCiultable balla, tlklng Into acoount the relative valU8B of the
portion teken el compared to tha portfon remaining; end (e) Landlord Ihlil be entlUlId 10 rleelYe the 10181 IWIII'd or
compenaeUon In IUch prooeedlngl. Tenant h8lllby walvel any ltatutOry r1ghll of termination whIe1l may elise by
reaaon 01 any partlaltaklng of \he PnamlBBI under the power of emlnent domain.

23.4 IlInBler Under Throlt at Teklng. For tile pu~ 01 thll ArtIcle only, I volunllry Ille or
oonveyenoe under threat and In lieu 01 oondamnl!lon .hall be deemBd an appropriation or taking under !he power of
emInent domain.

ARTICLe I' .AUQRNI!XS' FEES

24.1 Anprneyo' FOlD. In the event that It eny lime durtng the term of IIlIl Leale either Landlord or
Tenln! Ihallinatituta any don or proceed!n" alll.lnat the other rela!lng to !he provfllona of thll Laue, or any dBlBu~
hereunder, the unauoceaful party In .uch don or proceadlng Igreel to nalmbuII8 the auccenlul party lor the
actual IIlomeye' lell Ind actual coota end dlaburaementl Incurred therein by the au_lui party. The partlel
Bgl811 thltthe lIC!ualltlomaya' feel Ind dlBbulBBmBnll BOIncurred IhIU be deemed ",IIOMble.

ARTICLe 18 • SAL! OF PREMISES BY LANDLORD

215.1 Rolel8e gf l.8ndlgrd. In the evant 01 Iny lI8Ie or trlnalllr of thI Center end/or Premfla by
Landlord, or allignmant by Landlord of Ita rlghll under tha MIBler Laeae, Landlorcl shall be enlllllly lrelld lind
rellevlld of all DabIlIty uncler hI oovenanta end obllgatlonl contained In or darlved from !hit Leale arialng out of Iny
ae\, occurrence or omlnlon ralBllng to !he Center. PremIaU or lhla Lea .. occuning aller \he ~atlon olaucll
&all, tnBnaler or ual"nment. I.
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ARTICLE 28· SUBQRRlNATION. c\ITQRNMENT ANp ESTOpPEL CERTIFICATE

28. I Sybpal!nlllQD. Upon wrI11en ~uut of Landlord or Ita lender. Tenlnt will, In wrftIng, IUbordlnatD I1a
rlghlB"-'nder to ltle Den of any mor1lIalle. deed of lIull, 1_ or elaument, now or he_fler placed upon the land
end/or bulldlngl of whlch the PremllIII lI10 I part, end to all IIdYIInClll made or herealler to be IllIIde upon the
IBCUI1Iy lhenaaf.

28.2 Al!Arnmenl. In the IIVIInt of Iny foreclolUre or 8llerclle ofille p_ of aale under Iny mOl1gage or
daed of lruI1 made by Landlord oovettng ltle Premlu., or In ltle lIVent of the uerclle of the r1gh1to terminate Dny
ground laalll or lIle Miller beau, Tenanl thlll lnom to lIle purchalllr upon eny .uch foree/olUre, lIIIe, or
termlnatlon 8I1d I'lICOgniza luctt purcttuer 88 Landlord under IN. Llue.

28.3 Agreement tg Exgeutp pOQ/menta. Tenlnt Ig- to txllCUtt Iny doc:umenll requlred to
effBclua1e an attomment. I IUbordlnlllon, or to make the L_ or any opUon granted heraln prtor to the lien of Dny
I1IOIlgIllll, deed of trust or ground 1_, ultle CIIII mlY be. Tenant's failure to DX8ClIIelUch doaImenla whhln len
(10) daya alIer wrttlen clemBnd ahln conaUtute I malarlll default by Tenent hereunder wtlhout fur1har notice to
Tenant or. al Landlord's option, Landlord ahaIIexeoute suoh documenlB on behall of Tenant u Tenanl't attorney-In-
fact. Tenant dOlI hareby make, oonelltute Ind Irrevocably appolnl Landlord .. Tenanfl 8lIomay-in-facl and In
Tenant's nlme, pllce .nd l1ead, to uec:ute .ucIl dociunenllln IlCOOrdllnoe with thll p&rIl&rllPh 28.

.28,.. EetoRQOICBdlftCllo.

28.4.1 Each party (II ",upondlng Pmtv'> .haD al any dme upon not lell then len (10) dByl prior
wrlttlln notice from the other party ("requeaUng party") _le, acknowledge an dellYllr to the requllUng pBrty a
.tslllmentin wrtUng (I) cerU~ that thl. Lellels unmodified and In full force and errect (or IImodified, llaUng the
nature of IUch modlftcallon and cerUfylnglhal the beaM, BI 10 modlfled, 1111'1full force and etreCl) and Ihe dale to
which the Rent and other chllgBl ere paid In advanaI. If any, and ~I) acknowledging thBt there are not, to the
retpondlnll party't knowledge, eny uncured defau111on the pari of the rBqUlllUng party, or DpedfYlng luch default. If
eny Ina olaImed. Any auch IlIIlemant may be conduttvely relied upon by any prolpectlve purcttlur or
ancumbnlncer of lhe Center or of the bulln811 of the bualneu of Tenal'lL

28.4.2 AI the requBlllng party'l option. the failure to dllllvw auell eIIIllImenl wllhln luell Ume ahaD
be • malerfal defauM 01 the Laue by the party who Ie to ""pond, without Iny further notice to lUah party, or It ahall
ba oanclu.lve upon auch party thlt (1) the Lea. II In full force and effect, wlthout modification except •• may be
repreaented by the requeating party, (II) there ere no uncured defaullB In the requBlUng party'l performanca, and ~II)
If TIIIIII1lI. the r&qUeallnll Plrty, no morethBn ona month'l runl ha. been paid In advance. If Tenant falll to denver
the certlllCIle witIIln IBn (10) dlY' Iller wrltIen requBlt tharefore. Tenant IrreY0C8b1y oanaUtuleB and appolntl
Landlord ulll .peelel atlomey-ln-facl to eXBCUl8and deliver the certlflcaleto tny lhlrd party.

28.4.3 If Landlord deslrea to reflnllnOll or len the Centllr, or .ny pBrlthereof, Tenant hereby Igrees
10delver to any lender or purcIulIer designed by Landlord euah flnanolal eIIIlemenll of Tenant II m.y be reuonsbly
requlned by tuch lender or pun:haaer. Such I1aternenll ahlllineludethe Plltthl'lll (3) yel,.' flnanclal et8lem8nt1 of
Tenant. All IUch Ilnandal Il8lemenll lhell be received by Landlord and IUch lender or purchuer In confidence end
ahall ba uled only Illr the purpOlal 1111forIll herein.

ARnCLI! 27 • QUIET POSSEJSlON AND RELOCATION

27.1 QUill! PoaMlllon, Landlord agreee lIial Tenant. upon paying Rent .nd performing the coyenanti
and oondllloni oIlhil L_e, may quleUy have, hold and enjoy the. Pruml_ during the term hereof or eny aenelon
thereof, tublad, how_, 10 the provtllonl of theMal1erLeBlllandanymortgagBl.deedaoftruet.agleamenla and
encumlltlncelto which \he Leue " or may beoome .ubordlnlte.

27.2 Bl!oCja\Ion. Landlord .haD hevethe right I' .ny Dme, upon BlleaBl one hundred twenty (120) dlY'
wrttlen notloe to Tenant, to relocate Tenant to new .pace In the Center provided the Premlaes to which Tenant ahall
be relocated (the "New Plllmllll8") ahaD hive \hI BBrne approxlmalll Floor Area .1 II oontalned In the exiatlng
Premlllll. Lendlord't notice shall be lcoompanled by I floor plen of ltle New Premllel. Thl New Premll .. IhIIl be
leaaed to Tenlnt on the lime term. end condlUona as herein provldad, Illlceplthet In the _nttha Floor Aree of tha
New PremllBl ohlll be more or IBla then the Floor ArM contained In lhe exlBllng PremlaeB, there lhell be e
proporUonate adjul1rnent of the Minimum Monthly Rent. Tenant shall IUbmllto Landlord, within lhlrty (30) dayl
following the dale Tenant complatal rellOYatlon and opena for bualneea In the New Premlael, an 8ffldlvllalgned and
verified by Tenant letting forth tha ooata and expenul (.ocompanled with coplea of paid reoelpll for each 118m)
reaBOnably Incurred by Tenanlln oonnecllon with the relocellon. IMthln thirty (30) daY' fOnowin~endlord'1 approval
01Tenant'. III! of expensel, Landlord IIlaIl reJmburae Tenant for euch Illlpenael. Expenlel Iy lnoludl
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moving expenee •• the unamorUzed OO1Itof Tenenra Tenant Improvementa to the exlatlng PremJaea and lrede flxturea
(to Ihe extent paid for by Tenant end to the extent auch Tenant Improvementa end lrede lIxturee c:annol be uaed In
the New Premlaea), and the auma expended by Tenant for new Tenantlmprovemenla and trede filCIurea required
aolely 81 • reaull of aue:h relOCB1lDn. Except el provided ebove, Landlord ahaD not be neble or reaponl1ble In any way
for any OO1Ila.expenae .. damagea or Injuriea auffered by Tenanl PUlluanl 10 a relOaltlon In accordanCII wlth the
provlllona of thla A!1Ide 27, Including, but not nmlled 10.1081 of gllOdwlll. buIlnaaa or proftla. Tenant agreea that aDof
the obDgatlone of thll Leaae. 1nduc!lng the paymenl of Rent, ahall continue throughout the parlod of retoc:aUon.
Tenant ahan. not later lhan the dale apeclfled In LendIOld'1 notice. v_Ie and surrander the exlatlng Premlaes.
relocatB to the New Premlaaa, and prepare \he New Pramlaea for OQCUpancy.all at Tenanra lOle coil end axpense.
aubjtc:lto the relmllurl8menl provlldona aat forth above. Tenant agreea to uaa aD reaaonable efforts to opan for
bualnealln the New Premlaea 88 qulcldy ea II re880nebly poaalble under the, drcumllanoee. Immediately followlng
lhe date of ndocanon by Tenenl, Landlord and Tenanl Ihen executa a aupplemenlal agreemanl apeclfylng Ihe
loc:atlon of the New PremJl8I end \he new M1nJmum Monthly Rent 10 be paid pUlluanl to lhia Lease. All Addlllonal
Rant to be paid purauanl to thia Leaae thall be adjUlled pro ralll baaed upon \he dlflerenUal, If any, In the FloOr Area
of the exlatlng Premiaea end the New Premiaea. The failure of Tenant to relocale In accordance wllh lhe provll1ona
of thll Leaaa shell conalitUle a malettal dafBun under thle Leaee.

ART1ClE 28 • MARKETING FUND
28.1 MatkeIIns Fund landlord may Inlliluta a program of adverlllling or promotional eventl whIch lendlord

delerrnlnea, In Ita aol8 d1acraUon will promote the center. The 001Ila of IUch advertl81ng or promollonal evenla shall be
pald out of rnarlIeIll"4l chalO" colleclad by Landlord from le._ In tha Centvr (the Mertellng Fund).

28.2 Malhod of Payment From and after the commencement Date, Tenant ahall pay 10 Lendlord on the flrat
day of each calendar month of the tBlTn of thll L.eeae, aa Add/lionel Rent. sum equal to the Mar\leling Fund
ConlJ1butlon IpecIflad In the Fundamentilleue ProvlIIona, which IhaD be uBed for the purpoae. of promoting and
edVartialng the Center.

28.3 Mgr!latlnq Fund Cgnldbyllon The MlII1teting Fund Conldbullon apedlted In the Fundamentallellll8
Provlalona shell be adJuatad aftar Ihe explraUon of Ihe flreI full calendar year of Ihls laase to reflecl eny change In the
coat of living. Tha edJll8ImBnl, If any Ihell be cslculated upon the beals of Ihe I aa cleflned In SecIIon 6.1 .1 (a). The
Merketing Fund Conlltbulion payable during \he followtng calendsr year and unlIthe nelrt edJustment ahall be aat by
muftlplylng \he Mar\lellng Fund Conldbutlon by e fador equa!1O Ihe Inoreaae In the Index ealeBt publlBhed
Immedletaly preceding the Commencemenl Date end the Index leal published Immedlataly preceding the date of
edjullmen1. In no event lhan lhe MllJllenng Fund Contribution be laeethan lhat for \he plllvious year.

28.4 Un pf Marl!B!ing Fund The use arid dlsburaemam of lunda from Ihe Marketing Fund ahell be
oonaJdered by a commlltee cornpoaed of threa (3) pereona;·one (1) repreaenlallve eppolnlecl by Landlord. end two (2)
repraaentallvea wIlo ahell be eteeled by laaaeea In good alandlng wlthln the Cenlar. The commfttee ahall provida
1U1l98l1lont to Landlord with regard 10 the dllburaarnenla of lunda from the MlII1taUng Fund for the promotion and
edvartlalng of the Cenler. Landlord agrsea 10 conllclar the oommlltaaa suggeaUons but reaaNae the right to meke
flnal determinatIOn aa to the expendllure of eald lunda and to termlnale eny program of promotlon or adVertising.

Coala Ind expen ... payable out of the MlII1tellng Fund .halllnclude. without Dmltation, COils end expenl8l related
to. marketing dlredor 10 be aalected by Landlord In Landlord'. 101e dlaoretion.

28.5 Landlgrd" Blgbllq Chgnqg MprI!B!lng Contribytion Formgl Lancllord r88ervet \he right to change
Tenanl'a MarkeUng Fund ConldbuUon from a minimum tum f01TnB11qa pro rata share aDocaUon provided thelln no
event ahell Tenent ba required to pay In any calendar yeer an amount that excaedl Tenanll Markatlng Fund
Contdbullon (al apeclfled In the Fundamental Laue Provll1ons) for tha Immediately prec:ading iuD or partial calendar
yaar. Landlord shall chenge the MarkaUng Fund fOlTnBt to a pro reta formal, If al en, only a8 of the beginning of a
calender year and upon giving Tenant at leall three (3) montha' adVanca wriltan notice. landlord aheD notify Tenant
In wrillng of \he amount of the Mer\letlng Fund Contribution for each calendar year end of Tenenra pro rete ahare
thereof, and Tenant IhaD pay Landlord on the firat day of asch calendar month of the first calenclar year that the pro
reta ahare formal I. In effect. Within Ihllly (30) daye followtng \he end of eech calenclar yaar, Landlord IheD fumllh
Tenanl a statement covering the calendar year jual expired. certifted es colT1ld by a cartifled public acoountent or en
eulhortzed repreaanlallve of Landlord, showing the total amount of Msrketing Fund ContrlbuUon paymanl8 made by
Tenanl with reepecllO auch calendar year, and the amount, If any, by which the Markellng Fund ConldbuUon
paymanll made by Tenenl exceed. the IImltaliona 181forth above. If Tananl shall have made any auch eXC888
paymenla. then Tenanl ahaft be entlliad to off181 lhe exce •• against \he payment next thereafter I~~come due
Landlord for Markellng Fund ConldbuUon paymenla 88 I8t forth hareln, If, however, Tenaora~. ~~ d
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Contribution psymenll durlng the IppUceble catendllr yeer do not eqlllli Tenant's Mlrlteting Fund Contrtbutlon for
ludl celendlr year,the Ihortage shsO be deemed Addlllonsl Rent end shaDbs due within thirty (30) days wrIllen
noUce by Landlord. There shill be en aJlllltlP'lIte Idjultment of Tenant'l shire of Merketlng Fund Contrtbutlon
Plymenta ea of the uplrallon of the Lae.. term.

28.8 Tonant Adymtlalnq. Tellll1\ 8llreea not to produce Iny adftlll8lng which II not In good tallo or which
may Injure tho CenlBr or oIher I_eol wtthln the Contor. If, In lIndlord's lole dllcretlon, Tenant vlolal ..1thll
COVIDlnt, LlDdlord may give Tenant wrIllen noUce of eame end Tonant ahaft thereafter obtaIn Lendiord'i prtor wrtllen
oppnMll of all DdvortlaIng for a period of &Ix (6) mont" following llIId wrtIIan nouce,

28. 7l1!o Charaa. Should Tonant 1111III mllkl Irty payment III Landlord for lIa ahare of Mlrketing Fund
Conlrlbutlan or Grend Openlng Contrtbutlon .. provided above, by the tenth day foDowlng the date on whld1luch
ptyment bDCOmll due, thll1auc:h amounlshaU baar InlBraet at the L8IIIe Int_It Rata and e Late Fee equal to len
percent (1O'K) of the lmount due shaD be .... IIICI. Tenant ecknowledgll that the foregoing chlrge reprealntl a
fllr end _DIble eetlmalll oHIIe coati, expenua, and d8lll8llel Ihet Landlord wUllncur by reuon of euch failure
by Tenant, thlt exact lmount of auch oolte, expene81 Ind damagea being extremely dllllcultand ImprecOcable to fix.
AccepllDCD of eny IUc:h chlrge lhall not CGnstllutll I WllYer by Landlord ofTenlnfs dslaul or prevent LIDdlord from
eXlrctalng any of the other rtghta Ind remedleslValIable to Landlord hereunder, or el provided by lew.

28.8 No Intureat In MerkeUnll Fund Tltnant shall et no time hsve any right, tllle or Intereet In or III the
Mlrketlng Fund or Iny pert or poItlon thereof. .

ARTICLE 211• CAPTIONS AND TERMS; PARTIES; NOTICES

29.1 Refpronce Only. The captions of NUclei of thit LeIIlt Itre for oonvenlence only, are not 8 pert 01
lhla Lea .. Itnd do not In sny wey limit or emptily thlt terml and provisions of this LDlI8.

29.2 !hg Tll!I!I. Except al otherwtllt apecI"celly ltated In thla Le8l8, the "term' shall Includlt thlt
orlglnallerm end lIny extlnllan, renewal or holdover thereol.

211.3 fIdlu. If mare then ODlt peraon or corporation II named el Landlord or TIDlnlln Ihll L.... end
e.. culll the lame u auch, Ihen Ind In auCh event, \/Ie wordI 'Landlord' or "Tenon\' wherever used In 1/111Laue
ere Intended 10 rofpr 10 'II aucll pllt'lOnl or corporaUona. end the VlbDIly of luch peraona or oorporeuoDl lor
oompOlnoe wfth III1d perfonnanoe of all the tllnT1l, covenlDla and prov\alona ollhfl La_ sheD be Joint and s_rel.
The mucullna pronoun uald herein shaD Include lIIe feminine or Ihl neuter, II the C888 may be, and th8 U88 of the
elngular Ihall Include the plural,

29.4 ~. All noflcea required or permlltld' undlr Ihls Lean ahall be In wrtUng and IhaD be
penlonilly delivered or sent by certllled mall. return receipt reqlJeal8d, poatege prepaid, by nellonally or IOCIII~
reoognlzed overnIghl at lime c1a~ delivery aervloe whICh p1llVIdei for acknowledgment of delivery (le., FedEx) or by
leleflcllmlle ("FIX") mechlne cepable CIIoonftrmlng trenamllslon end receipt. NotIcel to Landlord and Tenant she"
be cIallverod to the eddtaane eet forth In lhe Fundamlnlel LlllUIlI Provlalons. Either party ml~ chlnge such addre ..
by giving written notice by celtllled or f8{Jlatered mill to thB other. Notioel lheD be deemed reoelved upon actusl
receipt If peraonilly delivered or ,en' vie Fa, and lhib be deemed received three (3) deya after malDng If lint by
certllledmali.

ARTICLE 30 • OBLIGATIONS OF SUCCESSQRS

30.1 COlll!DJe!lgn' SUQ9!tPOtl. The pertlel hereto agree that all the provisions are to be OODlllUed al
oovenanta and agreemanta as though the warde Impoltlng suCh covenante and agl'll8menll ware used In each
saparlte peragreph hltreof, and thlt all of the provlelone hlRlOI shan bind Ind Inure to the benellt of the perUea
hereto, end theIr relpeedve helra.legel reprl .. ntatiVII, SUCOBGlOfI and .. elgnl.

ARTICLE S1 • CQNSENTS AND APPROVALS

31.1 CqolOntI ROQulred. Wherever lhll leue provldll Ihat TeDlnt II requIred to obliin conllnt or
Ipproval, auch oonaent or approval muet be obtained In IdvBnC8 end thaD not be valid or efIectlve unreal conaented
10 or approved expreuly In wrIUng In lIICh lnawnce. Any euch oonlenl or epproval may be given or denied 1\ the
aole and Ibaolute dlacnlllon 01 any peraon hllVlng the right to IIlYe or deny auch conllnt or approval, except II
otIIerwIIe provided In thll Laue. Landlord'e ooneenl to, or approyai of, Iny eel by Tenent requlrtng Landiord'i
oonlent or approvallhaU nol be deemed 10 wllve or render unneceuery Landlord's oonBenl to or approval of any
lublaquant Ilmllar Kt by TeDlnl. :.(A ~_
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31.2 BllmbuMmonl to Landillfl!. Tenanl Igrell 10 rolmbul'8l Landlord for payment m8dl to City for .
any f8l1 or c:haJVl' _18d In ooonoclJon wllh obIalnlnll andlorprocI .. lngepprovala hlteof.

ARTICLE 32 • HOLDING OVER

Any holding ovlr by Tonanl IlIlIr tho explrallon of thl Term of IhIa LoBII ellall be oonetNed to be lenancy from
month to month and thBII oIht1w1at be upon tho Iorma and oondll!one provIdBd by thll LISII.

32. 1 Bgy Bent QI! Tongncy !rpm Mgnlh:!o=Monlh RentehaU be althl rell equelto 200% of lhe lum of
Ihl Mlntmum Monthly Rent amounl II the oxpIraUon of tho Loalle and Ipplicable Percenlall8 Renl, Common Atel
Malnton'DOI ContrIbution and Marketing Fund Contribution.

32.2 TlnnlngUpn pf Tongncy frpm Mon\h:lp.Mpnlb. Landlord or Tenant may lermlnate the tenancy from
moDlM~ by giving tho other PIIrtv I 30 d-V noUct PlIor 10 lhe noxt due dalo of Root tmmtdlltely p~or 10 the
IJCPlraIlon 0' thl Term or anytIine during 1111monlh-lOomonlh tenancy provldld thll thl notice II given II leul 30
dtyl prior 10 tho DIIXl due date of Root. Tlnant lhall havI e mutmum of 30 daye from the dellvtry dale of nollco by
Landlord to Vlcalotht Prlrnla8l.

ARTICLE 33 - SECURITY DEPOSIT
33.1 SeC\lrl!y poplll!l Tenant has dtpotlltd with Landlord !he lum specified In tho Fundamontel lealie

Provlllon, IIaroof BI Stcurlty DePDlIt, roc:elpt of which II hereby ac:knclvo1odged.5ald dapollt Ihln be held by
Landlord, wlIhout IlIblllty for Inltrtlt, 01 locurlly for thl fallhful performance by Tenanl of ell of thl terma of thla
laM by Tenant to bl oblorved end performod. Such dapoall may be oornmlngled with cthtr fundi of Landlord. Tho
eocurlty depollt Ihall 001 be mortgaged, BlIIllDed, transferred or ancumblred by Tlnsnl, and any euch set DOthe
pili of TenlOl 111111be without force ond effect snd 'hell not be blndlng upon Landlord. In thl _nlthal Mlnlmll'D
Annual Rent Ie Incrueed In lICCOl'dsnce with lhe provllllll1l of lhIa Laa .. , the See:utlly Depo-It ahell be Increaaad In
tha aamo praportiDO and at the aamo Ume ea aald InereUt In Minimum Annual Rent.

33.2 Un end BaalpDlUon .If Rent or sny other eum Pllyablt by Tenant to Landlord shell be overdue and
unpaid or ehould lIndlord mm paymenla on behalf ofT ensnt. or Tenant shaD fall to perform soy of the terrDI of Ihle
Leau, then Lsndlord may, ailla opllon sod wllIlout prejudice to any other remedy which Landlord may hllV8 on
sccount thanlof, appropriate and apply AId enttre depolll or 10much thereof n mey be nec:oaallly to oompeDllte
Landlord toward Iha payment of Rent or Ioee or damago au,talned by Landlord dUI to euch broach on !he part of
TI08Dt, aod Tooanllhaft forthwith upon demend reltore II8Id ~~Iy 10 Ihl orlgln8l,um dapoa!lId. Should Tenent
oomply wlth all of Mid tlrma and prampUy pay III Rent II n fm dUB and ell olIlet lume payable by Tenant to
Landlord. aald depoalllllall b. retumad In full to Tenant within thirty (30) daya of Iha last day of the Leaae Tsrm.

33,3 BankNplcv. In tho IIV8nl of benkNptcy or other debtor·credltor Prcceadlnlll agalnal T00801, euch
aee:urlty depolllt 'haD be deemed to be appllld n,.tto the payment of Rant sod other chlrgel dUB Landlord for all
peI10da prior to \he fiIlnll of euch proceedlDlle.

33.4 Trlnafor p' Security pepOllt Landlord may denver lhe fundi depOll18d hsrwndar by Tonentto the
purchaser of Londlord'1 Interest In the Premllee In thl event \h81euch Inleroll be IOld and thlreupon Landlord sllaU
be dlacharged from any further lIabIDly with Allpoet to euch depollt, end lhia pravl,lon lhall a\1Oapply to any
aubaequentiranafel'lll.

ARTICLE 34 - sy,nMMING POOL RATES ANp MINIMUM HOURS
34.1 SwImming pgo! Bglpl pnd Minimum Hgurl. Tenant811reee \hal Iha pool known al thl ·Plunge·

thall be open to public uaa lwalvo (12) monlha per year (except for New Yeara Dsys, Thankeglvlng Day, Christmn
Dsy, Ealltr Dsy, Memorial Day, Indapsndance Day, and Labor Day), the following mlIllmum hou,.lhaD be obl8rvBd
by Tsnant Monday through Friday, 8:00am - 8:00pm; Ssturday 8:00am - 4:00pm: ond SUndsy 8:00 em 102:00 pm.
Upoo apprcvel from Iha Clty,tha rate charged far such day uaa shall not exceed $7.00 psr Individual. Upon oblBlnlng
wrlI!en OOOIenl 0' City, which euch oooeenlshaJl not be unreslODably wlthheld, Tenant Ihlll be permllled to Increlle
auch nile, to oompenute forlncreaee, In the IndeX (If eny):
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38.1 Belillonshlp of Partlgs. II II agreed ~I DOthlng contaIned In IbIt L8lIIlI &baD be deemed or
construed al oraatlng a parlnarwhlp or jolntvenlUre bBlween landlord and Tenant or between landlord and any other
party, or calll8 landlord to be reapclD8lblB In any way for ~ dabla or obllgatlonl of TaDant, or any other party.

".2 Sm[Bblilty. It" agreed thlt If ID)' provilion of this Leala Ilball be daIBrmlned to be void by any
courl 01 oompetent jurlldlctlon, than web determination Ihall not aflect aD)' Dlber provtllon 01 thll Leale and III IUch
otbIr provltlone Ihall remain In lull fon:e and ellecl: and II II the lntentlon of the partial hereto that If any provtalon 01
thll lisle Is capable 01 twa oonltructioDl, one 01which would render the previlion void IIIld the etbet 01wlIlcb would
render the provillon valid, than tha provlllon Il18ft have the meaning which renclerl II valid.

".3 W1aantypf Authodly.
35.3.1 II Tenant 'I a oorporallcn the palllll executing thla laaae 01'1 behalf 01 Tenant hereby

OOVInant and wananl !bit Tenant Is 8 duly qualllled oorpOrDUonand an 8IBIII have been taken prior to ~ dale
hereol to qua!lfY Teoent to do bullneu In Callfomla, e' hnchlal and c:orporete taxel have been paid to dala, and all
future formI, raporll, fell and other dQQlll\enta neceaury to oomply wnh appllCllble Iawl wiD be flied or paid when
due. Upon the requllt 01 Landlord. Tenent shall provide landlord wnb a certillcate 01 good standing from the
Callfomia Secretary 01 Stale, dated wnbIn tbIny (30) days ollhe Commencement olte, along wnb a oopy 01 the
ertlcln 01 Incorporation for Tenant and a corporata reaotutlon authorizing the execution 01 thll L_ by the
underalgned.

35.3.2 "Tenant Ie a limited IIabllily DOI'Dp8ny.or a limited partnerehlp, ~ partin executing Ihll
laaDl on behalf of Tenant hereby covanant and warrant that Tenant III a duly quaHfled ItmIlBd lIabnlty oompany, or
"mllid pertnnblp, and an atep' hllVe baen taken prior 10 the date hereof to qulUIy Tenanl to do bullneae In
Callfomll. all hnchlee and other taxll hllVe bean paid to date, and ell future lorme, repw, te .. and other
doalmenll neCBI8lry to comply with applicable lIwI will be flied or paid when due. Upon the requeat of Lendlord,
Tenant ahall provide landlord wnh I certlllcale 01 good Ilandlng from the CalKornla 5ectelIry 01StIli, deted within
lbIrly (30) d8)'8 of the Commencement oete, a1DDgwnh a copy of the ertidDl 01 orgenb:atlon 01 Tanent, end a oopy of
the operating agreemant 01 TananllUlborixlng the _utlon oltllle le88e by the underDlgnBd.

31i.4 Eml" Agrnmenl No oral Ignaementa exll! batween the pBrlIea hereto affecting thla laB,e, and
thll Laue eupereedn end cancell any end ell prevloUl negotlatlonl. arrangernenll, brDchurll, agnaemenll and
undenltandlnp, If any, between the partlee hereto (or their agenta) or dJapleyed by landlord to Tenant w~h respect 10
the IUb]eel mattar thereof, IIld none Ihereof ,hall be ueed to Interpret or oonstrve thl, Lease. Thil wae " and shall
be oonaldered to be the only agreement betwean the parllea hereto Ind thelr reprelentatlvel and ag801I. AD
negotilUonl and oral agreement. aCC8ptable to both partlel have bean merged Into end ere InctJdad heraln. There
.re no othar raprelenlallone Dr werraotln between the partlll and all reliance with reaped to repreeantatlonl II
lolely upon the repreaentatlone and IIGreern8nl1 conlllned In thll doalment.

".Ii Blphllp booll. Llndlord relervee the abIDlute right to allecl luch other tenandDl In the Canter 81
Landlord. In the exen:laa of Ita eole bullne .. Judgman~ &bIll determine 10 bllt promote the Intereall of the Center.
Tenlnt doe. not rely on the fael, and landlord doaa nol rapreaen~ thBl any speciflc Ta080t or number 01 Tenantl
1Illll, durtng the term 01 this Leale, occupy any space In the Centar.

31i.8 Gpypm!nq LIWj El!DJm: eonstrycllDn. Tba Iaw8 01 the Stata of Callfomla ehan govern the vaDdlty.
plll'lormance and anforcement 01 thlllaale. Should either party Institute legal sull or leliDD for enfon:ament 01 any
obligation contained MOlin. Itla agnaed lhat the venua oIlUch lult or action shall be In Sin Diego County, Callfomll.
Although the printed provtalonl of thlllaase were drawn by Landlord, thls Lease shall not be construed either for or
agl!rlalLandlDrd or Tenant. but th. Leue lhall belntlrprelld In accordlnce with the ganerel tanor of the language
In In effort to reach lhe rnult Inlanded by the language.

35.7 Epmp Ma!lura. Unleu the serne will CBUle the other party to be In datsun undar any obligation to
any third party (IncIudlng without Dmltatlon lbe Maatar Le.. e). any prevention. delay or mppsge due to strlkel,
lockow. labor dlaputel, aclI of Clod, Inlblllly to oblaln matarlell or rMlDDIIbIe lublltilUlll therefor. govemmenbll
naIIrtcllODl, govenvnental ragulatlone. govemmental COntroll, Judicial ordere, enemy or hoatJla govemmantallCllon,
dvIl commotion, flre or other ca,uelly, and other caulal beyond the raasonabla control of ~ party obfl9atad to
perform (flnancJal lnabfllty axceptad) Iha" exCUle the performance by luch pany for a parlod equal to any such
prevention, delay 01 stoppage, axcapt the obllgil!onl ImpoIBd wtth regard to Rent and other chlr;el to be paid by
Tanant pursUint to thlt Lee...

38.8 NpndllCl!mlnaUpn and Equgl 0pRQrtynllv. Tenanlagraea not to dlaCllmlnate Inllll)' maMer agalnlt
any perIOn or personl on account 01 race, merltll tlItUI, 88X, rellglOUl creed, color, national origin or ancestry, age
or phYlIcaI hend/cap In the uee, oc:cupancy or enjoyment of the Premia.. 01 In tha provId~~ goodl, larvlell,
IaclUUn, prtvllagll. adventag88 and accommodatlonl or In the obtaining and holding 01emplo .
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Tenant agl8lld to ablde by City'. EqUBIOpportunity Program for noIl-CllnalNc:llon contrac:lol1l dotng
bUI1ntB1 wlth the City. A copy of tile program effedJve 81of the d.te olthl.leue lion llIeln the City Clark'I OIf1cea. DOQIment RR282fl33, and by thIa refenlnce ,. a plllt hereof. The gOliI 01 the PIOlIram II the .ttalnment 01
employrnenl for mlnorttlll8 and WOInIln In II araal 01 employment, In a tolal plrcentega BI "labUahed by tile City for
Ita Equal Opportunity Program each yBlr.

35.9 senona' Ac!IyDIU. Tenant win cooperst. by appropr1Bte decol1lllon of the Pramll" .nd
participation In prvrnotlonal and public ral.tIonI BdlvlU.. of .he C.ntar for holldaya luch 81 Chrllltm8a, ElII.r.
Valentlne'l Day, HaIIDwMn, and other apllClal daY' aelllCled by Landlord from time to time.

38.10 CoOllllClt!on wtIh CIIy. T8IIlII1t 18COlln1z81 thel It II the policy of the Center that all Tenanll,
Including Tenant, \MIl cooperate wtth aetIvlU•• of City and to comply wltIIlU rill .. and regulatlona 01 CIty appllcabla to
the Center and Preml-.

35.11 ShoD!INng. T_nt will cooperate In au procedum end programs calculated to discourage
ahopllftklg In the Center.

38.12 lInder Bagylramenll. The psrtlea 1191'1' that thlt l .... thaI! be modlfted et the requell of
landlord

In any manner raqUllled by a lender providing collllnldlon IInInclng or permaMnt ftnanclng. provided th.t no luch
mod!llc8tlon ahel lubllBnUally deet the rtghta 01 Tenant hereunder. and In all _II no IUChmodlllcetlon lhell
change the amount of Rtnt to be paid by Ttl\llrll.

35.13 CpnftdonUP! BbQQQOII Program. Landlonl ahDl! have the right to Inltltute and maintain e
Confidtntlal Shoppers Program Wllich Ia Inlanded to "11.t Tenenl In malntDlnlng the hlghall quellty of lla food,
bever&gn, proclucll, end IGMClIlI provided on the Praml-.

Landlord may from time to time, and without Tenanfa knowledge, aend persona to the Premlael for
tilt purpOlle of u .... lng the quality of Tenanfl food, beverag_. produda Ind IBIVlcel. Al tile COnclUl1onof .. hi
vilit landlOrd thall preplll1l a wr1ltan l'lport which shall be fumlahed to Tenanl within fifteen (15) deY' tfter Illd villI.
Tenant lhall promPllY m.ke evetY effort to remedy any deflclancy detcrtbed In luch report.

35.14 Rylll Rnd Rigyllllpn •. Tantnl and III employeea, agents, UCSIII_ and villtorl wllI at ell tlmta
obletve felthfully, and comply Ilrtctly with, the rIll.a and regulaUonl eel forth on ExhlbD C. L.8ndlord may lrom urne to
Umt raalOnably .mend, dBlate or modify exIIIIng rulea and regulatiON or adopt rellonable 11M rulel and
reoulatlona for the UN, nfely. c1eanllne.. Ind care of the PI'llI1IIae1 and the cenler and thl comfort. quiet and
convenience of occupanta of the etnler. ModlflcetlOlll or IIddlllOlll to the ruin and Iligutetlonl wiDbe tffIetIve upon
nonce to Tlnant from lendlord. In the event of '"Y breach 01 any ruin or reguletlonl, or any emendmenll or
IddlUOIII to lucb rulel and regulatlOna. L.8ndlord will have III remedln whfch thll Lene provld .. for dlfault by
Tanant. and wlU, In addlUon. have eny I1ImId)BI eVl!llbIe at law or In equity. Including the right to enjoin any brtIch
of IUch rulll and regulationa. Landlord will not be llablt to Ten.nt for vloleUon of auch rulel and regulatlonl by any
other Tlnent, Ita employ ... , agentl. vtaltorl or 11cenM88, or any othar pel'lOn. In the event of any coRRId between
thl provllion. 01 thlt LeaN and the rulea and regula1lonl, the provlliona of thIa Lea .. wlU govem.

35.15 Wp,hrggma. The washroom' lind other plumbing tbdurBllhDl1 not be Uled for any purpo,n other
than thole for which they were conatructed, and no _plngt, rubbish, regl or other lubillnoBl shall be thrown
thereln. Tenlnt agraea thll ell damlg .. relultlng from any mllUII 011ha ftxturea or the Premll88 by Tenant or Da
laMlntl, employ_, &gan1l, vllilorl or llcenseea be repeired by Tenent. Walhrooma for pubRc use In lbt Center
shaDbe malntelned by l.ndlord, and the OOlt thereof plld by Tenant. receiving ben,flta therefrom, II det.rmlned by
landlord In lindiord'i lOll dltcmlon. The e1IocaUonof .uch 00111 lhall be that proportlon which the Floor Area of a
plllttcullr Tenant receiving benellll therefrom beara to the tolll number of leal8bla Iquare feet occuplad and open
for bUllneu by III Tenanll recelvlng benefit. thtrefrom.

35.18 QlDlyrbgnCII. Tenant .haD not meke or permit to be mlldt, any unl .. mly or dl.curblng not... , or
dlDlulb or Interfere with the OCCUplnll of ntlghbortng preml .... or thole having bUllne .. with them, whether by the
UN of any mUllcBllnatrumen~ empllfted BOUnd,nolle, whIIlllng, Ilnglng, or In eny other way. Tanant IhaH not throw
anything out of the doora. windows, or Ikyllghtl. doWn the pel .. gewaye. or off any ba1cOnlll. Tenant Ihlll not do
anything or permit anything to be done on or from the Preml ... whlch wll dlltu~ the qulat anjoyrnent of eny olher
Tenant or Ita praml ....

35.17 Flammabl8l Bnd Tpxlc Waitt. Neither Tentn!, nor .ny of TanenYa llIIVanta, amploy .... agenll,
Vlaltorl or UC8IIIIIa thaD at any tlme brtng to or keep on the Pramll"any flammable, combultlble or axplollve fluid,
chtmlcel or .ubltance or eny loldc, hazardou. or radioactIVe maltar. ~
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35.18 CAnvaglng. SqllelUng 80d Peddling. Canvalilng. IOllcltlng and peddWng In tile Cantar II
pmhlblted and Tenant ahIll coapMlle 10prev8DlthllllD1l.

35.19 \lloIal!qn1 by OIh,r T,ngnll. LlIndlOl1llhail no! be mponaIble to Tenant hlreundlr for the
.non·ObllllVance or vlolBllonof any of thl provtaloDl of any otlIIr Ie... of the Cenlllr by Iny other TenlDl.

36.20 Ng WpapntlOl by Lancllgnl. Land10nllTllkBl no WlIIT8nty, guarantee. cov,nant or lIVermentof Iny
netur, whBtIolVIr concemlng condltlon of the Premlall or the Common Areal. IncludIng !he phy8IcIl condJUon
1henIof. or any oondI!Jon which ItIIY lI1red the Cenler or Premll". Includlng the all'eet of tidal edlon. wind Itorme.
"oodlng. bJowlng IlIDd. Wiler lIep. end the RIce from th, ocean end belCh which IIdjoln thl ClDler II1d n II
.greed th.t lAndlord wlU nol be reapontlbll for Iny lou. damage or colli which may be Incuned by Tenant by
renon of any auch condltlan or condllloni.

311.21 Dmo II qf E.y""" Blndtnq Mm;!' Aulgnmanl TIme II of the BlI8DC8 of each aDd all of the
t8lTlll and pmvillDl1l of thil Lnaa Ind thll LNI' Iha!Ilnure 10the beneflt of 'nd be blndlng upon the par!lel hereto
.nd any IUCCeIIClI'I ofT_tal fully and 10the _ 8lllent 81 though lpeclflcally mentioned In each InItInce, II1d
.U cownantl. IUpulallODl and Igreementa In thll Laale IheU ext'nd to and bind Iny permitted IUlpnaea II1d
lubT8I1enll of T'nant.

38.22 San DIm Ccnyaollgn god \IIIU911 Burely. If required by Landlord. Tenant agree_ to join and
malnteln memllerwhlp In the SID Diego Convention and VllUori BuretIU during the term of lhIa l88l8.

38.23 Np plslprlgl pr Other Beprpan!al!pnl DfCtn!ar. Tenant .hall no! publ1ah or dllllrlbuta any p1c1oriel
01 other repnlllDl8llon of the Center, or any part thDOlOf,or Ita name or logo. by POltcardl. PDll8rl. Impr1nl1on tn
Ihllta or other ctothlng. or by any other meanl. without the prior Wrillencon .. nt of landlord.

36.24 Ng Om! Beprel!lll!l!tlpDl. Tenant BXpreaalyeeknowIedg8lIDd agreel thlt DOorel reprelentlUon
hal been mIdo by Landlord to TlI1lIntln conflict with lIIe provllloDl of lIIlI lea... No revlalon of thll Lene lhall be
vIUd unleu made In wrllJng IOd a1gned by landlonllDd TeDlnl

35.211 Inlartpr Ugbllnq. Tenlnt Igr_ to IDltll1 plllTDanant IIghtfng which will rernlln on until at l88el
2:30 .. m. IeVIO (7) daya a week. Ughtlng mua\ be lpoll or "DOdI with white bulbi only. .

3Ue po" Extegnln'"00. Tenant lhail use II Ite COlt luell pelt extermlnBUon contractor III Landlord
mly direct lind lit such Inlllrvais II llndlord may ,.qulre.

35.27 OgerI!!pna god TIm' Period. If lAndlord notlftlll Tenant In wrillng thltthe Premlllll ere ready for
occupancy IDd Tenanl fOUl to t8lUJ p_Illon and open the Premlael for bulln .... fUllyftxtured. lIocked Ind
llaffed within thirty (3D) deya. then Landlord IhlH hive. In addlllon to Iny Ind all remeeIlel hereinafter pmvlded. Ihe
right to Immedlltely cancal and tlllTDlnatathIa Lea ...

35.28 VII of Namo gf C,I1toT. Landlord reaervoa !he right 10change or modlfy the name of !he Conler al
lAndlord mIY dealre from ume 10 Ume. TlIOIIIt acknowledpea the! lhtI name "Belmont PlIrk- II I proprtetary nlme
held by LandlOl1llind not e glogr.phlc 0ImB. TlOIOt lhaU not have or lequire Iny property rtght or InllTllltln the
name 'Belmont Plrk.' the Belmont Perk logo. or In any other name or logo of the Center. lod shill not UN 'Belmont
Pllrk.' the Belmont Partl logo. or any other nlma or logo of !he Center 01 I pert of III trllde name. lervil:e mark or
bullnlIIl nlme.

35.29 egg! Ellal, Brogr. TlII1Int Wlrranllthat It hal hid no deaUngl with any real eltal' broker or
agent In coMedlon wtlh the negotlationl Indlor execution of lhIa Laue. except the brokllf(l) lilted In the
Fundamental Lea .. Provillon.. Tenlnt hereby Indemnlfllland hold! Landlord harml ... frum and lpaInIt any colli.
exp8OI8I. at1llmeya feel. or liability for compenaallon or chargll whIch may be dllmad by any unnamed bmker or
agent by rellOO of any dllllng. or adIonl of TIOant.

35.30 Arcb!IeG!ural Slgnl1lcgDCI. TeDlnt Icknowledgel that Landlord hal a Ilgnlflcant Interllt In !hl
erchltectural and IIl1thetJc appearance of lhe Center. To protect Landlord's Intereat. Tenant agr181 Iha! he will DOt
do anything 10 Impair Landiord'i InterBlI In the en:hltectural end lIeltheUe nature of the Center Ind that Landlord
may. In Landlord'l lole and ablOlull dlIcraUon. remova Iny Item. 01 Tenllnrl IOle OOlt IOd elCllBnle. or pmhlblt
InIl8l11tlonof any luch llem.

311.31 Further AslUranceL TeOlOt further ogre .. Ind covenenll 10aDa/to any furtller documenll end
acUonl aI llndlon:lll1lY reMOllIbly require. In ordar to give efect 10any Intentlonl expre81lad~. Is LIllI.

Belmont AlhlaUca LLC Plge 32 of 411 Initial' . tfb
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ARTICLE 38 . ADDITIONAL PROVISIONS
38.1 AddlIIonaI ProvIalona. By Insertion of numbel1lln the followlng blenk. Landlord and 1-

acknowladga that Artlda(a) Ia/BJe attached hereto and mada a pert hanlof. If
numbel8 have not been lat forth In the blenk In thle Sactlon 35.1 , It 18conclualve lhlll no additional prvvlelona ara a
pett of thlt l.a88e.

IN WITNESS WHEREOF. Landlord and Tenant hive duly exllClllad lhll Leue on the day and year first above
wrlIten.

LANDLORD

Symphony Alllet Pool XVI LLC
a Dalawara limited liability complny

~ >.-- s;) . C;s:

TENANT

Belmont Athlellca LLC
LEASE AGREEMENT
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EXHIBIT B-2

FLOOR PLAN SHOWING THE ADDmONAL PORTION OF THE PREMISES
, rNAVE MACHINE)

Belmont AlhIetlca LLC
LEASE AGREEMENT

Page 37 0146



-- , j~

~

() ~ . •
. -::::EO

I
!.... THEPlUtiGE

INDOOR POOL
iii
t:
!!

=

--

...
'0...
l

-



EXHIBITC

RULES AND REOULATlON8

,. The PI8II11ae1 II a part of Million Beldl Park, a dedlcllted publlc paI1I. The PremlBBl mual
therefore be utUlzed for pw1Iend recteellon purposes and for facltiUea needed to accommodele pw1I v1l11ore,
including ylaltor orianted commercial and recreaUonal UIll<I, Tenant lIIIall operale 118 actilliUaa In a manner
conlillent wllh the foregoing PUrpOsel lID 8810 eccommodale the publle uaaa of the pw1I property.

2. No proJlIClIon ahall be aIlad1ed 10 the oul8lde wan of the bulldlngl In Ihe Cenler or any exterior
portion of the Center wlthoullhe prior wrlllIIn oonaanl of Landlord. No curtaIns, blinds, ahedaa or screena
lhall be attachld to or hung In, or UBBd Inconnadlon with, any windoW or door of a Tenant'a praml8fl1,
wllhout Ihe prior written con""I of LandlDrd. Such prolecllona. curtalna, blinds, shadea, screena or olhar
fbduru must be of I quillty, type, dnlgn and color, and BlIached In the manner approved by Landlord. All
electrical ceiling lblturea hung In IJl808I along the perimeter of the bulldlnge In 1118 Cenl1lr must be
ftuorel108nl, of a quality, type, design and bulb color a~proved by Lendlord.

3. Thl _hea, 1I&h doora, Ikylig/ltl, windows, and doore Ihat ra8ecl or admllllghl and Ilr Into the
pfllaagewaya or other public placea In the Center ahlll not bl covared or obalNCl8d by any Tanant, nor
111111lIllY botlIee, parcela or other artJd .. be p1aced on the windOW sllla.

4. Vehlclea Ind hand truckl, 8llcepllhole equipped with rubber llrel and aide guerda, Ih8I1 nol be
uaed In the PramlBBl or In the Common ArNa, by any Tenllll or Ita amployeea, In the delllliry or racelpl of
rnen::tlandlaa.

II. No Tenanl Ihall mark, paint, drUllnto, or In any wflIJ deface any part of ItI premia .. , or the bulldlnga
In tha Cenl1lr, or alllllWhere In the Center. No bortng, cutting or atrlnglng of wlrea, or laying of IInolllllm or
other almOlr floor covertngs, or painting or wood ataln1ng of ftxturea or equipment, ahall be penn\lled, exoept
wHh the prtor written conaanl of Landlord. and ea Landlord may dnct.

8. No bicycle .. Yehlclea or anlmala of any kind a11111 be brought Into or kept In or about I Tenanra
premlsea, and except 88 permItted by the Laase. no cooking lhall be done or permitted on a Tenanrs
premlaea, except that the preparallon of collee, lea, hot chocolate and I!mOlr Iteml for Tenantl end thelr
employeee ehall be permitted. No T enanl ahall ceuae or pennlt any unusual or objlctlonable odell to be
produced or pennal" ItlI premta ...
7. No Tenanrl pramlBB8 ahall be uaed for manufae:turtng or for the atorage of merchandise. except a'
auch atorege may be Incldentel to Ihe uas 01 the premiaea 81 permitted by Landlord. No Tenanl lIIIeU
occupy or permit any porllon of 118 premlass to be occupied for any uas olher than pennilled by lhll Lllsa.
No Tenant &hall engage or pay any employefll on lis premlaes, except those actually worldng lor euell
Tonant on Itl premises nor advertlse for Iaborara glYlnr an eddreu ot lis premilliS. No Tenanfe premlsee
Ihall be uaad for lodging or aleeplng, or lor any Immora or Illegal purpoalll.

8. No addlllonallockl or bolts of any kind shall be placed upon any of the doore or windowe by any
Tenall1, nor Ihall any changes be made In exlDtlng locka or lha mechenl8m thereof. Each Tenanl
termlnallon of hie tenancy, realolll 10 Landlord all kfllJI of aIorn, office&, end tollat rooma, elthar furnished
to, or otharwlse procunad by, euell Tenant, and In Ihe ayent of tha 1088 of any kfllJs lID furnished, such
Tenant shall P#lIJ to Landlord tha cost of replacing the aame or of changing Ihe lock or locka opened by euch
loet key If Landlord &hall deem II neceBBBry 10make aueh change.

g. All remoYall, or Ihe cerrylng In or oul of anY aalea, freight. furniture, or bulky malter of any
deacrfpllon must be aa:ompllahed unclar the auperylalon of Landlord'i IIIpl88entatille and take place during
the houri whlch the Landlord mfllJ determine from Ulne 10Urne. The moving 01othor fbrturee or bulky mltter
of any kind mual be made upon prevloua notice to Landlord Ind undlr hIa auparvillon. and \he pereona
employed by any Tenant for such work must be acceptable to LandlDrd.

10. No Tenant aheA Inatall any antennal, aariBl wIrllI or othlr IUch equlpmant on the roof or exterior
Willa of any buUd1nllIn the Canter or el8eWhera In \he Center. without, In eech Ind every Instance, obtaining
the prtor IPpmal, In wrftIng, by Landlord.

Balmont Athletice LLC
LEASE AGREEMENT

Page 38 of 45 Inltla~~



EXHIBIT D

COMMENCEMENT DATE CERTIFICATE

ThII Commencement Data C.tlftcale ("CertIllc8te') 11 Intered InlD by Landlanl end Tet*ll
pullUlI1t til BecUon 4.2 of lie Laue.

1. DeIInlIlanI. In tIlIe tertltlcate. tile followtng terma ehllllWill tile meenlnge given til !I*n:

(I) l.8nd1anl: Symphony "-t PaoIlM LLC. I De'- I1mIled Ulblily ClllTlPI"Y

(b) Tenant Belmont Athletic:. UC. I Oellwlnlllmllld IIIbllJty c:ampany
(c) lull:Leae cllted ,*-n Landlonlllld T,"1111

(d) PrwnlHI: 3111111ld3118 0ceIn Front wat_, Sen Oligo. CIlIIomIl8Z10ll

2. Contnlet1on of I.aaI Commencemllll 0111: Landlord end TIIIWII conftnn thai thl
ComllllllCemllll 0ItI of thl Le... II and tile expRtIon dill II

\.MIlI1ord IncI Tlnant hlvllueCuted thll tertltlC118 .. of tile ~I lit fllIth bIlow.

LANDLORD

llyll1l/IOny AuIl PooilM LLC,
a DII .... 1ImItMl1l1bl1lty ~

TENANT

Bemont A1h1el1c1LLC.
a OellWlrllmlled 11lbi11tYCOIIlIlI"Y

Ill:.- _

o.:ama:'=-. ----------
T1llI:

Dlte,_~=----------Na",.: _
TllIe: ---------

Belmont AIhllltlCl LLC
LEASE AGREEMENT
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EXHIBIT E

LANDLORD FF&E
(ATTACHED)

Belmont Athletics LLC
LEASE AGREEMEN1'
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FF&E (Built In). BELMONT ATHLETICS LLC
".~. .. ......;'.t ."';;. <, '.'-'. ~. ,

1 boiler/HVAC - avm NC
1 boiler/HVAC - insulate gas
1 boiler/HVAC - Plunge pool heat

check in kiosk - WHAC
1 combustion blower - Bmaxjacuzzi
1 hardwood floors
1 IiQhtinQ- fixtures and systems - WHAC
1 pool chemical controller
1 pool deck
1 pool filter
1 pool pump
1 pool tile - materials
1 sauna - locker room
1 signaQe- WHAC
1 window graphics
1 kiosk - boarwalk
1 kiosk - Bmaxlretail
1 Bruticus Maximus Wave Machine
1 Bmax truss system
1 Flowrider Wave Machine
2 jacuzzi/spa - 6 ft x 4 ft
1 drinkinq fountain
1 ADA lift - Plunge pool
1 W~and mural

kohler

: "."-0' r.- .. :_.. ". ..... - "., .
• '. " ," '.' \ 't-"t

1 sufboard locker svstem

10 sinks
~ :r', '\. .• ":- ~ .' rr: .:.:,;.,....~-, '. '.,...." _:'

5 men's urinals
11 toilets
4 paper towel dispensers
11 toilet seat cover dispensers
11 toilet paper dispensers
2 bathino suit dryer
2 baby changing station
10 hand soap dispensers
172 member's lockers wi doors (mens)
172 member's lockers wi doors (womens)
10 shower heads/fixtures
2 shower heads (ADA compliant)
2 shower benches (ADA compiant)

kohler
American Standard

suitmate



EXHIBIT F

ADJUStED GROSS SALES BEPORT

for

&ellDODtAthletics LLC
311S and 3119 Ocean Front Walk

San Diego, California 92109

According to the tenns of our License, II 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:

Refwlds or

Allowances: $---

Exchanges: $ _

Included Sales, Usc or
Oross Receipts Taxes: $---

Total Deductions from Oross Sales: ($ __ -J)

TOTAL ADJUSTED GROSS SALES: S _

TOTAL PERCENTAGE MINIMUM FEES (if applicable): $ _

JW...rt':I",,-'OD,DUE SYMPHONY ASSET POOL XVI LLC: s _
,-S.~~~~s 10 cia, afterend of month.

Autborlzcd Sig atu... Date
Lfconacr may requost at eny time copies of the report to tile Board of Equalization and copy of C_Ued
ch6t:k mod. 10 StIch board.

Belmont AlhieUca LLC
LEASE AGREEMENT



EXHIBITG

STORM WATER

BEST MANAGEMENT PRACTICES

Prepared by:

Belmont Athllltlca LLC
LEASE AGREEMENT
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I, Belmont Park'. Planning andOrganlzltlon CommlttN

Mlrko Marone
JU8tIn Lopez
John Akel'l

Property Manager (Enforcement Ofl\clal)
Dll8ctor of Operations
Maintenance Enforcement supervisor

II. Belmont P.rk'. Reteranc:e Phone Lilting

HIm.
Belmont PIUk', Admin OffIce
City ar San otego Asset Dept
Allied Waite (Dally Ollpose!)
oetting Int'l (grease I8moY81)
San Olego'll Hazardou, Management
San Diego" Weste Enforcement
san Diego's Graffiti Hotline
San Olego'll Code Compliance
S1IormWatar Pollution HoUlne
Police non-emergency
Olstrtc:t 2 Councilman - KevIn Faulkner

Quick Reference Munlclpal CodBl
Reference
-city of SO MunIcipal Code
-CA Water Code
-CA Health/Safety Coda
-Olach8rgl Conveyance Syltem
-Exemptions fm DllCharge
.Inland SurfaCe Walei' Plan
-EnclOlLed BaysIEstulirie, Plan
-Basin Plan
-CIty's Storm Water Division

PbOD.
858-273-8440
819-238~0
858-27&«381
858-688-8800
81&-53344n
858-492-6055
819-525-8522
819·238-5500
819-533-3793
858-484-3164
858·236-8822

Cantles
Steve Smith
Jim Barwick
MBI1< Sanders
Toby SImpson
Recording
RecordIng
Recording
Recording
Recording
Officer on duty
KaUe Hansen

R8f1!JDCe Code
section 43.0307(a)
aactlon 13050(d)
section 26117
88ClIon 43.0305
lection 43.0304
City Clerk 88 oee No. 00·17988-4
City Clerk as Ooc No. 00-17988-3
City Clel1lal Doc: No. 00·17988-1
'INIW sandlego,poyLstormwel!lC
YNIW tblnldlluelll oro

m. RBSTAURANTTBNANT OBlJOATlONS AND RECOMMENDATIONS

The by.producte of food-related bu8lness88 can harm the ocean end 188 life If they enter the
storm drain system. Food businesses can cause harm by food waste In leaky tre,h rec:eptaeIBl,
nat cleaning up outdoor food or chemical spills, or by washing outdoor spill' Into the storm drain
system. 011 and gre888 can clog fish gills and block oxygen from entering the water. A11O, In high
concantratlons toxins found In ovan and floor cleaners can harm aquatic Itfe.

Landlord requires that a Tenant operating food service faellitlell pl'le:tlce the proper hendOn;,
storing, end dllpoalng of matertals to keep pollutants out of atorm drains.

Landlord recommends that Tenant use I88S toldc products, preferebly products that are non-toxic.
non-petroleum-based; free of ammonia, phosphat88, dye, or perfume; or readily bIodegradable.
Tenant should avoid chlorinated compound a, petroleum dlstlllates, phenols, and formaldehyde.
Tenantehould preferably use water-based products. Tenant must keep oil and grease In proper
contaIners to prevent spllls while transporting to the ~ contalner located etthe compactor
enclosure (north parking lot).

Belmont Athl,Uca LlC
LEASE AGREEMENT
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1. Greal8 It8pa and Interceptora. Tenant must contraet wtth a Ilc;enBed grea&e disposal
servtce to ramoved gruse collections. Landlord recommends Darting International (1-
800-447-3273) for recycling.

2. Tenant must contaln an IICluldIt8ah In BaBIed begs to eliminate spllla on
Bo8rdw8Jklcompeclor area.

III. Tansnr. Halrdoue MaterlalStorecl On-S1t8

DUCrtptlOD Typical quantltv Location

Simple Graen

gallons

gallons

KItchenBleach

KItchen

N. Matarla .. Handling and Clllning RequlIWmanta

"roper handling, storing, and dIsposing of materials cen pl1lV8nt pollutants from entering the
Ilorm draIns.

1. Palnllng:
a. Keep a1II1Cluldpaint products and wastes away from the atreel, gutter. end storm

draIns. LIClUldresidua from paints, thlnDeI'll. aolvenll, glu ... and clsanlng ftulds
ere hazardous wnl8l. When thoroyghly dry, used bryshes rags drop cloths,
and amply paInt cans IIIsIs oID may be disposed of as trash.

b. Use water-based paInts Instead of oH-based paints. Look for the words "latex" or
"clean up with water" on the labal.

c. Don't use paints over 16 years old. Thay may conlBln toxic levels of lead
d. R8U8e paint thinner. Set used thlMer aside In a closed Jar to aeltle out paint

particles. Then pour off clear liquid for future use. Wrap the residue In
newspaper and dispose of It In the trash.

e. Paint Removal: Chips and dust from marine paints or paints containing lead or
trtbutyilln ara hllZllrdous wastes. Dry sweep and call (819-533-4477) for disposal
Information.

I. Paint cblps and dust from non·hazardous dry strtpplng or Ilndlng may be swept
up end disposed of as It8Ih.

2. Keep poUutants off exposed surfaOlll.
3. Piece trashcens and recycling receptacles around the Premises and aerylce often.
4. Cover and maintain traah receptacles .. Check lreCluently for leaks. NEVER CLEAN A

TRASH RECEPTACLE BY HOSING IT DOWN OUTSIDE OF A SINK, e.g., Do not clean
on the Boardwalk ..

5. Never hose down "dirty" pavement or surfaces where malertalll have spilled. Use dry
cleanup methods whenlMlf pollible.e. Make aure subcontrectol'll know about the ltorm weter rBClulremenls and theIr own
responslbllltlas.

7. MInimize waste when ordertng matertala. Order only the Bmounts needed to complete the
Job.

8. Use recycled and reeycleble matertelB whenever possible.

V. ParkingLot Vahle'"

At no lime thall the Tenant or their employee8 wesh theIr vehicles In the North and Eaat perking
loti. At no tim. shall the Tenant service their vehlclel by way of 011 changea, engine work or any
other means of dltpenslng pollutantB on the surlece ground.

Belmont Ath1etlcI LLC
LEASE AGREEMENT
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VI. SplU & Traah Removal Program

rraah Removal:

Tenant must sweep their Premises and the adjacent Boardwalk and North Plaza sdJacent
the lifeguard tower dally and depose of debrls In trash receptacles provided In North and East
parking loll.

Spill RlmoVllI:

1. For hazardous chamlcal and fluId spills such B8 oil, gas, dyes. etc. use kitty litter,
sawdust or cornmeal to absorb product Place In sealed container Ind take to the
Miramar landfill (hwy 52 & Convoy) ·Hszard Material SectIon. If poaalble, call for an
appointment at 858.e94-7000.

2. For common spill. such a. soda, Ieee, Ice cream, ete, mop up with mixture of watar
and a biodegradable detergent, (e.g., 'Simple Green') In a bucket and dispose In the
maintenance office deep sink.

3. For vomit I excrement cleanup, use sawdust or kitty litter material and sweep. Aller
sweap clean up, epply the anti.tJectarfal disinfectant, (e.g., 'Consume') In the erea and
clean up with bucket Ind water. Dispose water and product Into the maintenance office
deep sink.

XIII Staff Training

All Tenant employles will be trained by the Enforcement Official In the proper use of
storm drains and the ramoval of standing watar per the Best Management Prectlcas.
This training will be documented and copies pIeced In the employees' peraonnelllle •.
Every employee will be given a copy of Belmont Park'. Storm Watar Pollution Prevention
Program.

BelmontAthlellca LLC
LEASE AGREEMENT
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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 Questionnaire 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

All 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 ATHLETIC CLUB,

LLC

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

Date this Questionnaire completed: OCTOBER 8, 2012

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

Signature:
Title:

Thank you for king 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.



BELMONT ATHLETICS LLC

PROPOSED(SUB1LESSEE

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)Lessee 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:CWILLlAMS@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 Proll"ietorship (); Partnership ( );

Limited Liability Company (X); Other _

Corporation ( );

Explain if necessary:

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

2



BELMONT ATHLETICS LLC

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 () If so, 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. Attach 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.

4
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Name:

Trtle:

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].)

8. 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 grea1erdirect, indirect, beneficial ownership, or membership interest in

6
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the proposed (Sub)Lessee; or (2) effective control of the proposed (Sub)Lessee,
regardless of the percentage of ownership or membership interest.

7
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LIMITED LIABILITY COMPANY STATEMENT

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

1. Date of Organization: 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 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).

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 SDLL VENTURES LLC 5505 CANCHA DE GOLF, RANCHO 70%
SANTA FE, CA 92091

6. Attach a complete copy of the Operating Agreement. If an Operating Agreement has
been previously submitted, a new Operating Agreement need be submitted Q!lli..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 a"ccounting 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 Infonnation - 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 mdividuals 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 detailed information 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 detailed information for each claim, lien, or judgment.

9
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METHOD OF OPERATION

Athletics Membership
Our 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
• Regularly updated Healthy Living tips
• In house - Water Sports and Physical Therapy
• Video Surround System
• Outside 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 Cafe, 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 including Body Sculpting, MindlBody, 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
Head to Toe Definition
BARK
Iyengar Yoga
B.A.R.K. Instruction
Kickboxing
Booty Bootcamp
Power Vinyasa Yoga
BOSU Bootcamp
Qi Gong
Circuit Boxing
Spin
DCT/E-Centric Stretch
Surfer's Flow Yoga

Easy Yoga
Train Like a Pro
Flirty Girl
TRX Intermediate
Flowboarding
TRX Intro
G.R.I.T.
Turbokick
Gentle Hatha Yoga
Vinyasa Yoga
H.A.B.I.T.
Yoga Strength, Rehab & Mobility
Hatha Fusion Yoga
Zumba
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Aquatic Classes
Advanced Swim Training
Discover Scuba Diving
AquaZumba
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
• AdultSwim
• Water Fitness Classes
• Pool Birthday Parties
• Pool/Lane Rental
• Lifeguarding Training Curses
• Family Swim

Health and Safety Courses
• Lifeguard Course
• 2012 Lifeguard Review
• Title 22
• CPR - AED for Lifeguards
• Water Safety Instructor
• Babysitter Training
• Pet First Aid/CPR
• Heart Saver CPRIAED
• 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
• Splash in' Pool Party
• Ultimate Surf Party
• 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.

RoofTop 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, beach front, 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)

RoofTop 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
1

2

3

4

5

i '
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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 developnent 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.

Originally from Washington State, Brett grew up in California and began IM:lrkingat 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 real
estate license at age 20 and started his first corporation at the age of 22.

Brett's initial restaurant venture was acquisition of a neighborhood bar called Moondoggies
on Everts Street in 1990. Forming Moondoggies, Inc., he opened Moondognes La Jolla on
Prospect Street in 1992, and successfully followed that with Moondoggies Pa::ific 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 reviews in 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 recoqnition.

Appearing in such prestigious media as the New Vorl<Times Travel section, the Sunday
London Times, National Geographt; Traveler and cited among Conde Nast Travelers Best
Hotels of 2006, the nee-modernistic glass hotel designed by San Diego architect Graham
Downes has been vievvedworldwide 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 Terrace 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 (SUBILEASEHOLD 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)Leasehold interest(s).
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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 EFFECTNE REGISTRATION STATEMENT
UNDER THE SECURITIES ACT OF 1933, AS AMENDED, AND REGISTERED OR QUALIFIED
UNDER APPLICABLE STATE SECURITIES LAWS, OR (B)EXEMPT10NS FROM SUCH
REGISTRATION OR QUALIFICATION REQUIREMENTS ARE AVAILABLE. AS A CONDmON
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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LIMITED LIABlLITY COMPANY AGREEMENT

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

1. COMPANY FORMATION AND IDENTIFICATION.

I.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 Formation for the Company was filed with the Delaware
Secretary of State on September 5,2012.

1.3 Princjpal Executiye 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 "~": means (i) as to a corporation, its officers and directors, (ii) as to a partnership,
its general partners, (iii) 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.

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

2.5 "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.

2.6 "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 alI 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 a 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. .

2.9 "Cash Flow From Operations" 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 "Economic 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.

2.17· "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 "~ 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 "~" means an individual, partnership, limited partnership, trust, estate, association,
corporation, limited liability company or other entity.

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

2.21 "Profits Percentage" means, initially, with respect to each Member, as provided in
PlII1!l!!Jlph4.1 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.

2.22 "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 (ii) set aside as reserves to pay debts, liabilities and obligations of the
Company.

2.23 "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 PlII1!l!!Jlpb5.2.2 (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 "~').

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

4. CAPITALIZATION.

4.1 Initial Capital Contributions ..

4.1.1 Sponsor Initial 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.

4.1.2 Inyestor 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 Capita! Contributions.

4.2.1 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"):

LLC Ape.menlo Belmont Athutta v3 2011.09.18 3



SDLL 95%

Miller 5%

Notwithstanding the foregoing, the cumulative total 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.

4.2.2 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 Memb!lr") 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 I0% (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 Paragraph 5.2.1 (as to Symphony) or ParagmDh 5.2.2 (as to Miller)
below shall be applied first to return outstanding Additional Capital Contributions.

4.3 l&m1§. 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 tenns 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. DISTRIBUTIONS.

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

5.1.1 SDLL Preferred Return. First, to SDLL 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.

5.1.2. Miller Preferred Return. 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 Percentages. Third, to both Members pro rata based on their respective
Profits Percentages. .

5.2 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 receives distributions under
this subparagraph equal to its Unreturned Capital.

,: I

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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5.2.3 SDLL Prefem:d Return. Third, to SDLL 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.

5.2.4 Miller Preferred Return. 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 itsUnreturned 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.

5.4 Limitations on Distn'butions. 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
~ 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 (i),

(b) Next, to SDLL until it has received Allocations of Net Income and Gains
under this item (iii) equal to the then accrued Prefiirred 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).

(c) 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 Net Loss. Net Loss shall be allocated as follows:

(a) First, in reverse order of the Net Income and Gain allocated pursuant to
SUbparalQ1l!>h6.1.1 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 (ii) 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).

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.

(d) Thereafter, to the Members pro rate based on their respective Profits

6.4 AllocatiQn Qyerrides.

6.4.1 Ljmitation on Losses. No loss or deduction shall be allocated to any Member it;
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 or deduction is attributable to nonrecourse debt of the
Company and otherwise satisfies the requirements of applicable Treasury Regulations.

6.4.2 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.

6.4.3 Reversal of AllocatiQn 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 Capital Account 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 Reyaluatlon Qf Company P!vJ?erty. 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 Distribution of Property and Constructive Termination. IfCompany 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
Regulaticns.

7.4 Target Clij)ltal Accounts. The Allocation provlsions 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 MATIERS.

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.

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

8.4 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 suchaccount(s).

8.5 OrganizatiQn 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.

8.6 Tax Infermetion. 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 "1:ME'). 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 permitted for federal or state income tax or other tax
purposes.

9. MANAGEMENT.

9.1 Manager.

9.I.1 Genera!: Authority. The Company shall have one Manager. The Initial Manager
shall be Miller Pacific Beach Enterprises, Inc., a California corporation doing business as EalDrink.Sleep
(~j. 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 Duties and RespOnsibilities. The Manager shall be responsible for and shall:

(a)

(b)
employed by the Company;

Manage and supervise the Business, including the Property renovations;

Manage all employees of the Business, which employees will be

(c) Prepare and process applications for and obtain all licenses, building
permits and other governmental and regulatOJ)' 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 approval 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;

(t) Supervise all' Company bookkeeping, accounting and tax return
preparation, and coordinate the services of accountants, attorneys and other consultants;

(g) 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

I ~ .
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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;

(j) 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 CQmpensation.

(a) The Company shail 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)
Qf the Business (the "Management Fee"), 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% Qf 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
maximum 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 Qf$5,000 or 20% on a line item basis;
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(b) sell, exchange or transfer Company property other than in the ordinery
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;

(f) obtain any loan or otherwise incur indebtedness for monies borrowed;

(g) make any Distributions of assets other than cash;

(h) make any Distributions other than in accordance with Section 5 above;

(i) use Company assets for other than a Company purpose;

G> guaranty any indebtedness of any Person;

(k) acquire any real property;

(I) 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
judgment 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.

9.2.1 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, onlyupon 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 Manager 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
Subpara!!l'!lJ)h9.1.2 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;

(f) the Manager acts in contravention of the limitations and restrictions set
forth in Subparagraph 9.1,45 above;

(g) 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;

(j) the dissolution of Miller or the Manager;

(k) Miller or the 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

(I) 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.

9.2.2 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.

9.3.1 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.

9.3.2 Arrangements 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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a 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. MEETINGS AND yOTING OF MEMBERS.

10.1 Voting 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.ofthe Profits Percentages.

10.2 Rules and Procedures for Meetings and voting. The rules and procedures for meetings
and voting of Members sball be as set forth in attached Addendum 2.

11. OUTSIDE 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 bv Miller. Neither 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.

11.3 Outside Activities. Each Member shall indemnity, 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.

,~; I

12. LlABnJTY AND INDEMNITY.

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.

12.2 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. .

12.3 Indemnity of Members. Except as ,provided in Paragraph 12.5 below, the Company shall
indemnity, 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.

12.4 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 bv a Member or l>v 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
bv 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 a 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.

12.5.3 To the extent a Manager. has been successful on the merits or otherwise in
defense of any claim, action or proceeding referred to in Subparagmph 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 voluntary, 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.

13.2 Excluded Transfer. Paragraph 13.1 shall not apply to a transfer of a Membership Interest
to an Affiliate of such Member (an "Excluded Transfer').

13.3 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 ofthe 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. RlQHT OF FIRST REFUSAL.

14.1 Excluded Transfers. The previsions of this Section 14 shall not apply to an Excluded
Transfer.

14.2 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 Interesf'), such Member shall first provide
written 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 of30 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 3o-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). Ifa 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 thereafter 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) ..

15.3 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). -'

15.4 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. DISSOLUTION.

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 "Eyent of Dissolution").

16.2 Effect of Event of Dissolution. Upon the occurrence of an Event of Dissolution, the
Company shall cease canying 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 ac.cordance with applicable law.

16.3 Winding Up and Liguidation. 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.

16.4 Time for Liguidation. A reasonable time shall be allowed for the orderly liquidation of
Company property and the discharge of Companydebts, liabilities and obligations, so as to reduce the
loss normally resulting from liquidation. .

16.5 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.

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 acquiring 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 fmancial 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.

17.2 Acknowle4gments. 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.

17.2.2 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 (iii) 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.

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

18.3 Governing Law and Severability .. This Agreement shall be governed by and construed
under the laws of the State of Delaware, without regaid 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.

18.4 Construction. This Agreement has been negotiated at arm's length and each party has
been or has had the opportunity to be represented by legal counsel. Accordingly, any rule of law 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 the LLC Act, IRC,
Treasury Regulations or other applicable law shall be construed to include any successor provisions.

18.6 Paragnmh Headings. The captions of the paragraphs in this Agreement are inserted as a
matter of convenience and for reference only and do not 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 oral 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 waiver 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 cany
out this Agreement

18.12 Countemarts. 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. REPRESENTATION.

The parties acknowledge that this Agreement has been prepared by Judkins, Glatt & Hulme UP
("JG&H''), which represents the Company and SDLL, and that such representation involves the
representation of multiple, conflicting interests. By executing this Agreement, (a) such parties
acknowledge and confirm that they have been advised of the right to seek 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 Alternative 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

~'no V@;jfi
Title: C.FO
BY~~~
Name:_Dario 'l}/ y CA'

Title: _'Pre.kld"",(,Vl£,L1.+ _
Address:
5505 Cancha de Golf
Rancho Santa Fe, California 92091

Manager:

Miller Pacific Beach Enterprises, Inc.,
a California corporation

By: _
Name: _
Title: _

Address:'
1253 Gamet Ave., Suite A
San Diego, California 92109
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Brett A. Miller Revocable Trost

~

By:

Name:~~

Title: 1'27.tu7~
By:----------
Name:---------
Title: _

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

ComDanv:

Belmont Ahletics LLC,
a Delaware limited liability company

By: Miller Pacific Beach Enterprises, Inc"
a California corporation,
Its Man er

Title: .Lt.~~If{j,~~=-_

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 ofMeeting.

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
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provided in this subdivision, notice need not be given of the adjourned meeting 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 iIi 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 holding 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. Quomm. 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 thataction 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 ali
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.

9. Proxies. The use of proxies in connection with this section will be governed in the same manner
as in the case of private corporations.
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10. RecQrd 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 ofa 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
adjQurnment 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.
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ADDENDUM 3
ALTERNATIVE DISPlITE 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 ("AM''). 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 through 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

1
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 pending 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, please answer the following:

1. Type of corporation: C ( ) Subchapters ( X )

2. When incorporated? May 15,1996

3. Where incorporated? California

4. Is the corporation authorized to do business in California? Yes (X) No ( ) If

so, 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 Outstanding

a Number of voting shares: 100,000 10,000 10,000
b. Number of nonvoting shares: 0 0 0
c. 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:

Title:

Address:

Brett Miller

President, Vice President, CFO, Secretary

1253Gamet Ave. Ste. A San Diego,CA 92109

No. of Shares: 10,000
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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, $Is
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 interest in



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 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 Infonnation - 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 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 detailed information 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 detailed information for each claim, lien, or judgment.

• I



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

Rrm: 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

Rrm: 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 bank accounts with Union Bank. There are 2
small lines of credit as well. 10
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REFERENCENO.3

Name: Janis Palmeter

Rrm: 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

REFERENCENO.4
Name: Kurt Martin

Rrm: 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.

II



BY-LAWS
OF

MIL-taL j);CIF/C- &r7c1l 1N'f92.!JVJi!-7S. AA:.
A CALIFORNIA CORPORATION

ARTICLE I
OFFICES

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 qualified to do
business.

ARTICLE II
DIRECTORS - MANAGEMENT

$ection 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 person, 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.

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
reasonable inquiry, as an ordinary prudent person in a like
position would use under similar circumstances. (Sec. 309)



Section 3. EXCEPTION FOR CLOSE CORPORATION. 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, prov~ded, 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)i 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 Articles
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 quorum, 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 qualified.

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-
solution declares vacant the office of a Director who has been
declared of unsound 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 be voted for at that meeting.
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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 number 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 Sees. 302, 303 and 304 of the Corpo-
rations Code of the State of California. ,'In such case, the re-
maining Board members may elect a successor Director to fill
such vacancy for the remaining unexpired term of the Directorso 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 forthat 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.
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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 President 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 personally cgmmunicated 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. In 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-
retaryof 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 12. 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. .
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Section 13. DIRECTORS 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 a 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 ~onstitute 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 to time,
but may not transact any business. A meeting at which a quorum
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 quorum 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 resolution 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.
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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 III
OFFICERS

Section 1. OFFICERS. The Officers of the corpor-
ation shall be a President, a Secretary, and a Chief Financial
Officer. The corporation may also 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 qualified.

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 period, have such authority and perform such duties as are
provided in the By-Laws or as 'theBoard of Directors may from
time to time determine.

Section 4. REMOVAL AND RESIGNATION OF OFFICERS.
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 corporation 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 Board, if 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 officio 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 B. VICE PRESIDENT. In 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 respectively 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 Shareholders' meetings and the proceedings thereof.
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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 theBy-Laws.

ARTICLE IV
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 theBoard of Directors.

Section 2.
the Shareholders shall
the day following:

ANNUAL MEETINGS. The annual meetings of
be held, each year, at the time and on

Time of Meeting:
Date of Meeting:
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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 holding 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 request 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 books 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 ~ature 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.
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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 regular 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
oth~rwise 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 Sees. 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 notice 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. QUORUM. 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 'theArticles 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 approv~d by a majority of the Shareholders
required to initially constitute a quorum.

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 be 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. In 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 SUCll
period.

Section 10. PROXIES. Every Shareholder entitled to
vote, ot to execute consents, may do so, either in person or by
written proxy, executed in accordance with the provisions of
Sees. 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 Secretary
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 Secretary 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 I. 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 Sees. 158, (defining close corporations), 202 (require-
ments of Articles of Incorporation), 500 and 501 relative to
qistributions, 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.
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All certificat.es 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. In 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 ~ix, 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. In 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 saia 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).

-15-



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 thereof, 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 Shareholder 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.

-15a-
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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 so. Said notice shall specify the number of
shares to be pledged or hypothecated, the amount to 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 nbtice 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 total 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. If 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, books 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 office 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 payable 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.

-16-



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 notice 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 records 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.

ARTI~LE VIII
AMENDMENTS TO BY-LAWS

Section 1. ~1ENDMENT 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 Incorporation.

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. 20~ (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 thenanle of the corporation, the
year or date of its incorporation, and the word "California".

ARTICLE X
MISCELLANEOUS

Section 1. REFERENCES TO CODE SECTIONS.
ferences herein refer to the equivalent Sections of
fornia Corporations Code effective January 1, 1977,

"Sec."re-
the Cali-
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 Piesident 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 clas$es of shares
entitled to vote, are owned dir'ect Ly 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 Corporations Code,
sUbject to the limits on such excess indemnification set forth
in Section 204 of the California Corporations Code.

Section 5.
the corporation shall
Directors.

ACCOUNTING YEAR. The accounting year of
be fixed by resolution of the Board of

-18-



CERTIFICATE OF ADOPTION OF BY-LAWS

ADOPTION BY INCORPORATOR(S) OR FIRST DIRECTOR(S),.
The undersi.qriedperson (s) named in tbe Articles

of Incorporation as the Incorporator(s) or First Director(s)
of the above named corporation hereby adopt the same as the
By-Laws of said corporation.

Executed this day of • 19

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 set my hand and affixed
the corporate seal this II day of /YlJ 199(,

~~

CERTIFICATE BY SECRETARY OF ADOPTION BY SrlAREHOLDERS' 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 thereof. was
ratified by the vote of Shareholders entitled to exercise the
majority of the voting power of said corporation.

IN WITNESS WHEREOF. I have hereunto set my hand this
day of /1 ": /J?4-cr .', 199~

Secretary

-19-
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00 NOT ALTER PREPRINTED NApotE. IF ITEM NO.1 IS.BL.ANK. PLEASE ENTER CORPORAtE N.AME DO NOT WRITEIN THIS SPACE

2. aTREET ADDRess OF PRINCIPAL EXECIITIVE OFFICE

444 West C Street
R0014 ·NO.

Ste 410
2A. CITY AND STATE

San Die 0 California

P.O. 80. 944230
Sacramento. CA94244·2300
'Phone: (916)657-3537

State of California,
Bill Jones '

secretory 01 State:

STATEMENT BY. DOMESTIC STOCK CORPORATION
THIS STATEMENT. MUST BE FILED WITH cAUFORNIA SECRETARY' Of STATE (SEC, 1502. CORPORATIONS CODE)

2B. ZIP CODE

92101
3B. ZIP CODE

'nUE DATE: AUGUS~ 15, 1996
MILLER PACIFIC BEACH ENTERPRISE, INC.

19021.1.0 .•

3. STREET AODRES·S OF PRINCIPAL BUSIN!:SS OfFICE IN CJdJFORNII.
(IF AWl)

R0014 NO. 3A. CITY

. SC. ZIP CODE

92101
6C. ZIP CODE

92101
7C. ZIP CODE

92101

CA

BC. ZIP CODE

92101
9C. ZIP CODE

4.

I OC. liP CODE

16. I DECLARE THAT I HAVE EX.4.MINED THIS STATEMENT AND TO TH.E BEST OF MY XNOWLEOGE. AND BEUEF. IT '5 TRUE, CORRECT AND COMPLETE.

·BRETT MILLER ~+~ " r"'J ,President May 17, 1996
TYPE OR PRINT NAME OF BIGNING OFFlCER DR AGENT ~~ Tl'rLE DATE

5. CHIEF EXEC'lfnVIi OmCE"

BRETT.MILLER
6. GECRETA.RV

BRETT MILLER
7. CHIEF FlNANCIAL OFFICER

BRETT MILLBR'

e. HA14E

BRETT MILLER
9. N~ME

10. NAME

SA. STREET'ADoRESS (SEE 'REVERBE SIDE)

',444 West -C Street'.,' Ste 410
58. cm 'AND STATE

'San Diego, .California
.·6A. STREET ADDRESS (SEE. REVERSE SlOE)

444 West'~ Street, Ste 419 6B. CITY AND STATE

San Diego, California
7A. STREET ADDRESS (SEE REVERSE SIDE) .

444 West 'C, Street. Ste' 410-
7 B. CITY AND STATE

Sac Diego, Caltfornia

BA. STREET ADDRESS (5 EE REVERSE SIDE)

444 West C' Street, Ste 410
8B. CITY AND STATE

San Diego; California
9A. STREET AOORESB {BEE REVERSE SIOEI 9 B. CITY AND STATE

1OA. STREET ADDRESS (SEE REVERSE SlOE) t OB. cm AND STATE

THE NUMBEROF VACANOES ON THE BOARDOF DIRECTORS,IF ANY:==-=======

..

50-2.00 C (REV, 11195)
9.5 30611
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ARTICLES OF INCORPORATION

1902110
ENDORSED - FILED

In lhe offl:e of the Secretary 01 SUle
of Ihe Statl 01 California

OF.

MILLER PACIFIC BEACH ENTERPRISE, INC.
MAY t 5 1996.

. Bill JONES. Secrelary of Slale

I.
The name of this corporation is Miller Pacific Beacn'"E"nterprise,Inc.

II.

The purpose of this corporation is to engage in any lawful act or
activity for which a corporation may ~e 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 Corporat~ons 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 "C". 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 issued shares of stock 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 ~he.Internal Revenue Code
provision defining a qualified "small business corporation';"

VIII.
Any reorganization involved in this corporation Which results in
the shareholders of the corporation receiving shares in a
corporation.that is not a close corporation, may be approved by an
affirmative vote of a majority of outstanding shares.
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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
incorporation on i~~grporation has executed these articles of/'C7'. /";. /f'?,q .'

2
~4~~tft~:iarry n~ Incorporator

, -



BELMONT ATHLETICS LLC SDLL VENTURES LLC

LIMITED LIABILITY COMPANY STATEMENT

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

1. Date of Organization: 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 conducted 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 [Sub]Lessee 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 ~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 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 lnformatlon - 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 detailed information 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 detailed information for each claim, lien, or judgment.



BELMONT ATHLETICS LLC SDLL VENTURES LLC

REFERENCES FOR PROPOSED (SUBILESSEE

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: Robert Hulterstrom

Rrm: 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

Rrm: 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 SDLL VENTURES LLC

REFERENCENO.3

Name: Greg Judkins

Finn: 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

REFERENCENO.4

Name: Pete Palmer

Finn: 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").

I. COMPANY FORMATION AND IDENTIFICATION.

I. I ~. The name of the limited liability company governed by this Agreement (the
"Company") is SDLL Ventures LLC.

1.2 Fonnation. 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.

I.S 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.

2.3 "IRC" means the Internal Revenue Code of I986, as amended, or any successor provisions.

2.4 "LLC Act" means the Limited Liability Company Act, Title 6, Article I8, Sections I8-I0 I 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 ANP PURPOSE.

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.

3.2 Pumose. The purpose of the Company is to (i) become a member of limited liability
companies engaged in hospitality businesses associated with Lake San Marcos Resort and Belmont Park and

UC Agr"""'11/ • SDLL V.IIIure.



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. CAPITALIZATION.

4.1 ~' 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 ~' 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.

5.2 Limitations on Distributions. No distributions shall be made in contravention of Section 18-
607 of the LLC Act.

6. ALLOCATIONS.

6.1 Allocation ofIncome. 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 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 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 MATTERS.

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

7.2 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.

7.3 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 payor reimburse the Member for all
organizational expenses of the Company, including legal fees and costs incurred in connection with
formation of the Company.

UC AgrurMnl - SDLL v.rrJure. 2



8.1 Manager.

8. MANAGEMENT.

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 Qfficers.

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 Remoyal. 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 shall 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 Member.

8.3.1- 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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10. LIABILITY AND INDEMNITY.

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.

10.1 Liabilitv 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 matters.

10.4 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.

11. 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.

11.3 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 liquidation.

11.4 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 lind instruments as may be required under applicable law.

12. GENERAL PROVISIONS.

12.1 Governing Law and Severabilitv. 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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12.2 Amendment and Waiver. This Agreement may be amended only by a written agreement
signed by all parties to this Agreement. Waiver of any provision of this Agreement shall not be deemed or
constitute a waiver of any other provisions, nor shall such waiver constitute a continuing waiver.

12.3 Successors and Assigns. This Agreement 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 Paragraph Headings. The captions of the paragraphs in th is Agreement arc 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: Campan!':

Pacifica Enterprises, lnc.,
a California corporation

SDLL Ventures LLC,
a Delaware limited liability company

~===I~:' .f..I.,fId'J:1!.'_
,~e: J10Q \,,\;\-,
Title: CEO

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

Be\. ~;->--_:=:::>
Name: .Dr! Y Ic: De I \I cQ.,

Title: 'R'e.s ,et9 nt

B02 o;j;;
~~e: Y,-,I..!..!O"""Q,---,V,-,I..\Jtt...l..1 _i_

Title: C \=0

Pacifica Enterprises, lnc.,
a Californ ia corporation

~ Xs\,
Name: Da I' IQ J)e I
Title: Tre Sl& ,.d:

-Manager: lie a

BY£ ( Ifill
~Q I/.-tt.l.-l __ '_
Title: C 1= ()

By:C:S;:: ~

Name:])a 1'10 .1k Lue C'
Title: Pr9 Sid f>l1t
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BELMONT ATHLETICS LLC PACIFICA ENTERPRISES INC

CORPORATION STATEMENT,

If proposed (Sub)Lessee is a corporation, please answer the following:

1. Type of corporation: C ( Subchapter S (X)

2. When incorporated? OCTOBER 17, 2003

3. Where incorporated? CALIFORNIA

4. Is the corporation authorized to do business in California? Yes (X)

If so, as of what date? OCTOBER 17, 2003

No(

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 Outstanding

a Number of voting shares: 100,000 100,000 100,000
b. Number of nonvoting shares: 0 0 0
c. Number of shareholders: 2
d. Value per share of Common Stock: Par $ 0

Book $ 10.96
Market 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:

Address:

,,
ROBERT COLUCCI, TRUSTEE

5505 CANCHA DE GOLF, RANCHO SANTA FE, CA 92091

No. of Shares: 50,000 VOTING

Name: DARIO AND PATRICIA DE LUCA REVOCABLE FAMILY TRUST

DATED AUGUST 9,2000

Title:

Address:

DARIO DE LUCA, TRUSTEE

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, 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 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)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. 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 detailed informatio'n 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 detailed information for each claim, lien, or judgment.



BELMONT ATHLETICS LLC PACIFICA 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: Robert Hulterstrom

Rnn: 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

Rnn: 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 PACIFICA ENTERPRISES INC

REFERENCE NO.3

Name: Greg Judkins

Rrrn: 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.

Lawfirrn

REFERENCE NO.4

Name: Pete Palmer

Rrrn: 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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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,
ulDrr 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:Cl. ~C~ cr~
Dario De Luca, Manager
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DARIODE LUCAand PATRICIADE LUCA, Co-Trustees of the
7rrf. 1fT'_ :£: Dario and Patricia De Luca Family Trust U/D/T
\!J,i1i'\:J.Prfitir5tlprt dated August 9, 2000 .&J~$~~
~iftY Thousand (50,000)-------------- fffUT/J'f!IJ#,/M ~.9A£,¥

PACIFICA ENTERPRISES, INC.
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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 UIDIT 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: ~ ~S;; \' 6--"--:;'
Dario De Luca, Manager

., :



WRITTEN CONSENT ACTION

OF BOARD OF DIRECTORS OF

PACIFICA ENTERPRISES, INC.

The undersigned, constituting thc entire board of directors PACIFICA ENTERPRISES, INC., a

California corporation, hereby take the following action by written consent without a meeting pursuant 10

the authority granted to the directors by the bylaws of this corporation.

RESOLVED, 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
Robert Colucci
Dario De Luca
Pino Vitti

Office
Ch ief Executive Officer
President, Chief Operating Officer, Secretary
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,
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



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.

RESOL VED, the following persons are elected to serve as directors of this corporation
until the next annual meeting of the shareholders and until their successors are elected
and qualified:

Robert Colucci
Dario De Luca

RESOLVED, FURTHER, all actions taken by the 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 andlor 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

C_~'-:==~:>--~~=='~C:S~~;;;::==?-::
Dario De Luea, Co-Trustee of the
Dario and Patricia De Luca Revocable
Family Trust UlDIT dated August 9, 2000

R bert oluee, Co-Trustee of the
Robert and Romina Colucci Revocable
Family Trust UlDIT dated November 26,2001
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ENDORSED. FILED
In me oftlce Of the Secretary of State

Of the State 01 California

OCT i' 'i 2003

KeVIN SHELLEY
Seprt;Jtary Of SUUc;l

ARTICLES OF INCORPORATION
OF

PACIFICA ENTERPRISES" INC. '

The name of the corporation is Pacifica Enterprises, Inc.

II.

The purpose of the corporation is to engage in any lawful act or activity for which a corporation may
be organized under the General Corporatlon 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 Dario Deluca, 12780 High Bluff Drive, Suite 160, San Diego, California 92130.

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.

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 corporation 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
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BYLAWS FOR THE REGULATION,
EXCEPT AS OTHERWISE PROVIDED BY

STATUTE OR ITS ARTICLES OF INCORPORATION,
OF

PACIFICA ENTERPRISES, INC.

ARTICLE I

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 shall be held at the principal
executive office 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 inARTICLE II, 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
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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 II, Section 5. If a meeting of shareholders 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 shall be
given to each shareholder entitled to 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 event 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 deemedto have been given to such shareholder if sent by mail,
telegram or other means of written communication addressed to the place where the principal
executive office of the corporation is 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 shall 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 place, date and hour of the meeting;

b. the general nature of the business to betransacted 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; (iii) 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 outstandlng 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 meeting at which a quorum is present may continue
to do business until adjournment, notwithstanding a withdrawal 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 II of these bylaws as follows:

a. at least ten (10) days before' 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; (ii) 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

3
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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 awriting 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.

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 outstanding
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 ballot at the meeting and before the voting begins.

Every shareholder entitled to vote at any election of directors may cumulate such
shareholder's votes and give one (1) candidate a number of votes equal to the number of directors
to be elected multiplied by the number of votes to which the shareholder's shares are entitled, 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. If inspectors
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, appoint 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 one (1) or more shareholders or proxies, the majority of
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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 oiJtstanding 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 certificate of a majority is effective in all r.espects 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 III

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 subiect 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 and. 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 I, 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 best,
provided such seal and such certificates shall at all times comply with the provisions of law.



6

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 or intangible property actually received either by the corporation or anyone
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 forthe purposes ofthe 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 16of this ARTICLE
" 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 committee;

(iii) the fixing of compensation of the directors for serving on the board
or any committee;

(iv) the adoption, amendment 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) the declaration of a dlvidend, 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. ,T.he 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. All 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 filled 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 corporation.

Section 6. Telephonic or Other Meetings. So 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 concurrentiy 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



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 meeting.

Section 7. Organization Meeting. Immediately following each annual 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 shall
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 director 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 director. 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

8



(
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 awritten 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 ofthe 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 membersof the executive committee. A majority
of the authorized number of members of the executive committee.shall constitute a quorum for the
transaction of business, The provisions 'of this ARTICLE III 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
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OFFICERS

Section 1. Officers. The officers of the corporation shall be a president, a secretary and
a chief financial officer (who may be called the treasurer). The corporation may also 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 shall hold office for such period, have such authority and
perform such duties as the appointing authority may designate, SUbjectto 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
board 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 time 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, SUbjectto 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.

10
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Section 9. Vice Presidents. In 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

MISCELLANEOUS
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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 entitled 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 shall 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 arid 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 holder'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.



: 1 :

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 maiied to such shareholder.

Section 5. Share Certificates. Every holder of shares in the corporation shall be entitled
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 owned 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, inclUdingthose 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;
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g. the shares are convertible and the period for conversion;

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 subject to restrictions upon voting rights contractually imposed
by the corporation;

f. the shares are redeemable;

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 authorized 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 (ii) 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 financial 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.

14



Section 13. Indemnification and Liability Insurance.

Section 8. Subchapter S Election. If this corporation has elected to be taxed pursuant to
( the provisions of SUbchapter S 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 such manner as
from time to time shall be determined by resolution 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 finimcial 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.

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 actually and reasonably incurred in connection with such proceeding if such person acted
in good faith and in a manner such person reasonably believed to be in the best interests of the
corporation and, in the case of a criminal proceeding, 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 person 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 following:

(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;

(7) 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;

16

(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 c 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) a majority 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 inwhich such proceeding is orwas 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 person
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 adlrector, 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, excepl as
provided in subsections c or d(4), in any circumstance where il appears:

(1) that il would be inconsistent wilh a provision of the Articles of
Incorporation, these bylaws, a resolution of Ihe 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 itwould 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



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 c 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 tothe right of shareholders as provided in Section
1 ofthis 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 III of these bylaws if such section provides for
a variable number of directors.
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DATED: November24,2003

CERTIFICATE OF INCORPORATOR

The undersigned does hereby certify that:

1. I 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.

(
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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 Infonnation - 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 defailt 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 detailed information 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 detailed information for each claim, lien, or judgment.



BELMONT ATHLETICS LLC BRETT MILLER

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

Rnn: 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

Rnn: 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 BRETT MILLER

REFERENCENO.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

REFERENCENO.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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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 ()f 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 Sublassees.

First, Middle, & Last Name Brett Allen Miller

Date of Birth 08123/1968 .
Place of Birth Snohomish,WA

Social Security Number 565-7~208

Driver's License NumbertState C4693470 CA

Home Address 1145Skylari<Dr. La Jolla, CA 92037

Previous Address 3888RivieraDr. San Diego, CA 92109

Home Telephone No. 858-459-6445

Employer MillerPacificBeach Enterprise, Inc.

Occupation CEO

Business Address 1253Garnet Ave. Sta A San Diego, CA 92109

BusinessTelephone No. 858-273-8440

Business Fax No. 858 -274-28~

The City Is hereby authorized to request a cred~ report and other information covering my
financial and business history.

Date {O [q(M Iz" Slg...--r+~

Print or type exact name of proposed (Sub)Lessee from page 2 of Questionnaire:

BELMONT ATHLETICS LLC

12



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, 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 Infonnation - 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 detailed information 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 detailed information for each claim, lien, or jUdgment.



BELMONT ATHLETICS LLC ROBERT COLUCCI

REFERENCES FOR PROPOSED (SUBLESSEE

Please list four persons or finns 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

Rnn: 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

10



BELMONT ATHLETICS LLC ROBERT COLUCCI

REFERENCE NO.3

Name: Greg Judkins

Firm: Judkins, Glatt & Hulme LLP

Title: Attorney at law

Address: 600 8 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

Firm: 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 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 Robert Anthony Colucci _

Date of Birth February 25, 1969 _

Place of Birth 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

Home Telephone No.:

Employer:

Occupation:

Business Address

Business Telephone No

Business Fax No

1553 Summer Creek Ct, Vista, CA 92084

760-419-8526 _

Self Employed, _

Chief Executive Officer _

5505 Cancha de Golf, Rancho Santa Fe, CA 92091

(858) 755-0216 _

(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

Print or type exact name of proposed (Sub)Lessee from page 2 of Questionnaire:

BELMONT ATHLETICS LLC
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BELMONT ATHLETICS LLC DARIa 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 defant 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 Iiabifities 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 detailed information 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 detailed information for each claim, lien, or jUdgment.



BELMONT ATHLETlCS LLC DARIO DELUCA

REFERENCES FOR PROPOSED ISUBILESSEE

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: Robert Hulterstrom

Rrm: 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

Rrm: 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 DARIa 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

Firm: 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 DARIa 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 Birth 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.:

Employer:

Occupation:

Business Address

Business Telephone No

Business Fax No

619-992-4294 _

Self Employed ~

Chief Operating Officer _

5505 Cancha de Golf, Rancho Santa Fe, CA 92091

(858) 755-0216 _

(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 ~C2=====Signed:

Print or type exact name of proposed (Sub)Lessee from page 2 of Questionnaire:

BELMONT ATHLETICS LLC
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