
CITY OF SAN DIEGO
CONSENT TO SUBLEASE

THIS CONSENT TO SUBLEASE ("Agreement") is made as of NWtMbu Ib I 20P_ ,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 Park Entertainment 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 DlEGO PERCENTAGE
LEASE dated March 5,1987, as amended and assigned ("Master Lease"), and relating to the
CITY-owned property known as Belmont Park, consisting of approximately 7.191 acres of land
("Premises").

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

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

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

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

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

2. Limits of CITY's Consent. Neither the Sublease nor this A~reement 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 date hereof by SUBLESSOR under the
Master Lease or SUBLESSEE under the Sublease, or as a consent to any
portion of the Premises in the Sublease being used or occupied by any
other party;

(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 ofa default in the
Master Lease by SUBLESSOR;

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

(h) create obligations or costs to CITY with regard to the Sublease;

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

G) 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 the 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 governed by, the laws of the State of California.

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

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

[REMINDER OF TIDS PAGE LEFT BLANK L~TENTIONALLYI
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fN 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
corporation ~

BY:~
1,~1ames F. Barwick, CCIM

Real Estate Assets Director

Date:~

SUBLESSOR, Symphony Asset Pool XVI, LLC

BY: /f2. . (I f/Jt
Namr/p'MJ ''.It,, (tQ ~~ 'i'a<,lg,ra Ent·,y"r,(~ l"l H8I1aQ~.I
Titlel<' I '" I iJ

Date: \ \ I ~112-

APPROVED AS TO FORM AND LEGALITY:

Date:

JAN GOLDSMITH, City Attorney

By: ~;;;;"~~
'beJ)UtYCity Attorney~
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'1..C~~D~ CERTIFICATE OF LIABILITY INSURANCE I DATE (MMJDOIYYYY)

11/8/2012
THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.
IMPORTANT: If the certificate holder Is an ADDITIONAL INSURED, the pollcy(les) must be endorsed. If SUBROGATION IS WAIVED, subject to
the terms and conditions of the polley, certain policies may require an endorsement. A statement on this certificate does not confer rights to the
certificate holder In lieu of such endorsement(s).

PRODUCER I ~~~~~~I S"nrfv...IbQm''''
Alliantlnsurance Services, Inc. I r.~~N~._....7"'n_":lnLl.71?n I f.e~No,,7".O.:.3D.1.::Z.Z1L-
570 Rancheros Dr, Suite 100 E-MAIL ..r~n~o ~nrn
San Marcos CA 92069 ADDRESS

INSURER'SIAFFORDINGCOVERAGE NAIC#

INSURERA ,T, .. •Pm~.a.s.ua11y_Cn ·''i.674
INSURED INSURERS:

Belmont Athletics, LLC INSURERC:

Belmont Park Entertainment, LLC INSURER 0:
clo Pacifica Real Estate Services, Inc.

INSURER E:5505 Cancha de Golf
Rancho Santa Fe CA 92091 INSURER F:

,
COVERAGES CERTIFICATE NUMBER" 1566519039 REVISION NUMBER'

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT. TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN. THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

INSR
TYPE OF INSURANCE INSR POLICY NUMBER 1,:gTJg~1 11:~~6r;;:"~'~1 LIMITSLTR WVD

GENERAL UABILITY EACHOCCURRENCE 5-
I ~~~~~~~ YE~~6~~nce\- 5MERCIAL GENERAlLIABILITY S

,-- CLAIMS-MADE 0 OCCUR MEO EXP (Any one person) 5

,-- PERSONAL& ADVINJURY 5

i---
GENERALAGGREGATE 5

n'L AGG~nE LIMITAPMS PER, PRODUCTS·COMPtDPAGG S

POLICY ~~.Pi LOC 5

AUTOMOBILE LIABILITY i rEa accident
OTIMIT

5f--
ANY AUTO BODILY INJURY (Per person) 5

f-- ALL OWNED ,- SCHEDULED
AUTOS AUTOS BODILY INJURY (Per ecceenn S

I-- f-- NDN.QWNEO I rp~9~~Je~t?AMAGE s
f-- HIRED AUTOS I-- AUTOS

5

UMBRELLA LIAS
HOCCUR EACH OCCURRENCE 5

f--
EXCESS LIAS CLAIMS.MADE AGGREGATE 5

OED I I RETENTION S S

A WORKERS COMPENSA nON UB-SC36291-4·12 1/1312012 1/13/2013 X IT~';TflJNo T TOJ~'
AND EMPLOYERS' L1ABIUTY YIN
ANY PROPRIETORIPARTNERIEXECUTIVE 0 N/A E.L.EACHACCIDENT 51,000,000
OFFICERIMEMBER EXCLUDED?
(Mandatory In NHI E.L.DISEASE·EAEMPLOYEE51.000,000

~~st~f~~'2r~~PERA TIONS below E.L. DISEASE· POLICY LIMIT 51.000.000

DESCRIPTION OF OPERA nONS 1LOCA nONS 1VEHICLES (Attach ACORD 101, AddlUonal Remarks Schedule, If more space Is required)

Re: Proof of insurance
Locations:
3106 Mission Boulevard, San Diego, CA 92109
3116 Mission Boulevard, San Diego, CA 92109
3126 Mission Boulevard, San Diego, CA 92109
3136 Mission Boulevard, San Diego, CA 92109
See Attached ...

CERTIFICATE HOLDER CANCELLATION

SHOULD ANY OF THE ABOVE DESCRIBEDPOLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN

Pacifica Real Estate Services, Inc. ACCORDANCEWITH THE POLICY PROVISIONS.

... AUTHORlZED REPRESENTATlVE

I

6?_R.Mo-r
ACORD 25 (2010/05)

© 1988-2010 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD



AGENCY CUSTOMER 10: _

LOC #: _

ADDITIONAL REMARKS SCHEDULE Page 1__ of _1_

AGENCY NAMED INSURED

Alliant Insurance Services, Inc. Belmont Athletics, llC
Belmont Park Entertainment, llC

POLICY NUMBER c/o Pacifica Real Estate Services, Inc.
5505 Cancha de Golf

CARRIER INAICCODE
Rancho Santa Fe CA 92091
EFFECTIve DATE:

ADDITIONAL REMARKS

THIS ADDITIONAL REMARKS FORM IS A SCHEDULE TO ACORD FORM,

FORM NUMBER: 25 FORM TITLE: CERTIFICATE OF LIABILITY INSURANCE

3105 Ocean Front Walk, San Diego, CA 92109
3146 Mission Boulevard, San Diego, CA 92109
3115 Ocean Front Walk, San Diego, CA 92109
3125 & 3125 'I:i Ocean Front Walk, San Diego, CA 92109
3127 'I:i Ocean Front Walk, San Diego, CA 92109

ACORD 101 (2008/01) @ 2008 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD
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BEUIONT PARK LEABE AGREEMENT

In COIlIIId8l'llllon of the rents 8IId llllV8I'IIInIB set forth, LandJard hereby leases to Tenant, and Tenant hlll'8by
rema from Landlord, the following described PremIses upon the terma end conditions cle8a1bed In this lease
agl88lll8llt rLease"):

AR11CLE 1 - FUNDAMENTAL' EAlE pROYJ8!DNJ

DBlB: ,2012

Landlard: Symphony A888t Pool XVI LLC, e DeIawar8 IImII8d liability campany

Tenant Belmont Pert EnlBrtsJrment LLC, e Delaware IJmlIIId liability company

Tenant's
Trade Nama: Wave House, Narth Share CaM, Sound Wave, PBlia GrID

Preml8BB: l..ocat8d In Belmont Park CommerclaJlRecreationaJ center ("CenlBr") 88 lDuatralBd on the
8IIB plan attached 88 ExhIbIt A:, and, mDI'B partlcuJar1y described as those portions or
3105 and 3125 Ocean Front W81k, BUildings 5 and BulldlnglArea6 (8lCCIudlng100 sq. ft.
or Bldg. 8 subleased to Beach Trader and the Beach TrealB klDBk location leased to Elite
Concessions), and 3148 M18810nBoulevard, Suite 7A, San Diego, CA 92109, shown 88
the outlined areas an the fIoar plan set forth In ExhIbIt B and comprisIng epproxlmately
18,242 square feet of I8IaII space and 1,287 square feet or admlnlstrallwl afllce space
(not shown an exhibit B).

Pennllled
Use: Opel'Bl8 a restaurant, bar (alcoholic beverage seNlce), banquet and catBring facility,

taks-out lbad, Info kiosk, Incidental branded relaJl, and other restaurant and event support
faclDlles.

live entartalnment, music, water shows, videa, and movies, Including nlght-tlme special
lighting and sound 8ffectB. Provlde alcoholic blMnge seNlce to, and malnIBln
cleanliness and security or the comman areas adjacent the Premises. but IImllBd to the
81'88 approved by the State or California Alcoholic Beverage CornrnJsslon 88 shown In the
attached exhIbit J.

Non-excluslve operation or a beach aCC8sBDryren1aI and fDadlnonlalcahollc beverage
concession selVlelng the gensral public In accardance with SecIlon 3.09, Accessary Use
Pennlt, to FIfth Operating Memonmdum to Percentage Lease, Resolution Number R-
293393, adopted an June 28, 2000 rAcceBBDry Use Permlr,.

Operata a valet/passenger drop off zone of nine drop off spaces and thirty parking
speces In the north parking lot or the Belmont Park leasehold In accordance with SecIlon
1.09, Partdng to FIfth Operating Memorandum to Percentage Lease, Resolution Number
R- 293392, adopted on June 28, 2000 ("Valet Perklng''-

ProvIde alcoholic beverage service to, and malntaln eleanllness and security or the
cammon areas adjacent the PremlBeB, but IImItsd to the 81'88 approved by the Slala or
C81JfomlaAlcaholJc Beverage Commission

BeatrIc!Igns an Penn!lled Use:

Tenant apecIflceJly acknowIBdIl88 that Landlanf haa granted certain exduBIve r1gh1Bto other
Tenanfa withIn the C8nler. Ther8fanl,ln addition to thel8lllllcllans conlaIned InArtIde 7 of the
Laue, Tenant shall not:

• SeD rnot1Ilhan lifIBen pen:ant (1R) of their busln8lll! volume InSWImauIt8.
Belmont Park Enf8ltalnment LLC Psge 3 of 48 InltlaJa~
912812012 f
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• Hand dipped Ice cream, 80ft serve Ice cream, hard dip sorbet In a cup or

a cone, Ice cream nowItles, hard candy, cotIDn candy, canCW store
relBlBd Items, and Iced brand drink (but no other "smoothle" type drink)
unless sold by Subl8nant Boardwalk SWeet Shoppe or If the Boardwalk
Sweet Shoppe subtenancy Is tennlnBlBd.

Tenanfa faIJure to IIrIdIy comply with the foI8galng ahaII COIlIIIItule a mstBrIaI dafaull bJ Tenant
under this l.88Ba.

Term: FIve years, commencing tile ClllMl8IlC8ITlIl Date (delined below) and t8rm1nB11ngfive years
theraallBr

Coll1lll8l1C8ment
Dste: The claI8 of dllllvery of the PnlmIBea to T8Il8nt

Rental shall be the lIUl11ITllItIon of:

A. MInimum
Monthly Rent InIUalIy $8,000 per month until complsllon of Landlord WlIrk (deeatbed 1leIatY), thel'll8ft8r

Twenty ThOllB8nd ($20,000) per month

B. Percentage Rent The amount bJ which 8.6% ofTenant'e GIOlIlI RevenuBlllSstes Blll:8llds $20,000.

Payment of Rent 8hBli commence on the Commencement Date.

Rent AdjUBtment:

AddI8l8 for NotIceI:

To Landlord:

To Tenant:

Security DepoBit

Minimum Monthly Rent ahall be adjusted annually b888d on Market I'8IllBI Value 88 lIlIreed
bJ tile parties, Of delennlned by apprslsal.

Symphony A8BeI Pool XVI LLC
6505 C8nd1a de Golf
Rancho Sants Fe, CaDfomIa 82091

BelmontAthl8llca LLC
dba WBve House AthIeIIc Club
3116 Ocean Front W8Ik
San DIego, CA 82108

None
Monthly Common Area
MBlntenance
Expense Charge (CAM): 28.22'l!l (estimated at $23,000 par month)

Martcsllng Fund
ContrlbuUon:

Landlord werle:

Real E8Iate Broksr
(If any):

$0.201sf'

1 • Landlord allall provide certain FF&E to be utilized In the operation of Tenant'a business
at the PremI8eB sa lI8I forth an ExIlIblt E·1.
2 - Landlord allall complate certain remodBllng and other walt to the Sound Wuve
Re8teurant Iocat8d In BuDdIng 6 as d8llCllbad an ExhIbit E-2.

Landlord and Tenant hereto affirm and acknowledge that no real eatatIl broker
represented them In this trenaactlon and that there is no real estate brokerage
commlsalon due to anyone.

Tile foregoing Fundamental Laaae ProvIBIonB are aupplBmented by and are subject to the foDowing prov\BIonIl of tile
Lease.

ARTICLE 2 • EXHIBID

Belmont Parle EnteItaInment LLC
912812012
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The following 8J8 8IlBched heratD 88 axhJbItlI and made a part of this t...a:

ExhIbit A • SIl8 P1en of the C8ntar.

ExhIb/I B - Floor Plan ShowIng the PI1lIIlIsea.

ExhIbIt C - RuI8e end Regulallons

ExhIbIt D - Commencement Dale CertIflcete

ExhIbIt E-1 - LandJord FF&E

ExhIbit E·2 - Landlord Wort

Exhibit F - AdjU8lBd Grose Salas Report

Exhibit G - Stann Water Best Management PnIclfcea

Exhibit J - Area Appnwed for AlcoholIc Beverage 8ervIce

ARTICLE 3" COMMERClALJ8ECREADONAL CeNTER AND PREMISES

3.1 ~. As uaed h8l'8/n, the tenn "C1Ill8I" 8Ila1J mean those 8J888 of'land end the ImprawmlUltB,
lendsceplng, parking, ped88trlan W8lIIwaya and othBT fBatur&a Ioc:8l8d on the land leased by Landlonl from the City of
San DIego ("City") for e commercleJlrecreatnBl center pul8Ullllt to e ground Ieaae, 88 the 8ama may be amended
from ume to time ("Ma8l8r Lease") end genllf8!ly 88 shown on Exhibit A. The Center end an lmpravumlUltB,
lend8caplng, ~, ped88trlan waIkwaya end other features may be 8Ilered, relocated or 8llplInded from ume to
time by Landlord In Landlord'8 dI8CI'8tIon end nothing In Exb!blt A ahaD be e WIITl'IUlty or repr888lilallon 88 to the
future configuration of the Center or 10000000nat any 1mprovemen1a thereon. In adclIIJon, Landln may d88lgnate other
el888 of land and lmprovernantB 88 part of the Center.

Tenent ecknowl8dg88 and undBndandB that the land 18888d by Landlord from the CIty Is e part of Ml8alon
Beach part, a dedlC8ted pubUc park. TherefDl8, the Center muat be utIItzed for part end racreaUon PUI/lOll8ll,
Including commercial end I'8CI88IIonal U888 wtlJch pravlcle 881V1cea,aclIvIJl88 and faclJItIea to the U8818 of MI88Ion
Beach Park, 88 W8IJ 88 to the U88I8 of the adJacent beach 111'888. Tenant BgI'8IIlI to utIDze the PI8mI888 for purpo888
conlllatBnt with the fDnlgolng requirements.

3.2 Pmmfaes. Landlord hereby Ie8888 to Tenant end Tenant hareby 188888 from LandJord, for the term, at
the I8I1t, and upon the COVlIIIIUlIB and conditions herBInafIBr Bat forth, the commercial 8p8C8 reI'8rred to h8l8ln 88 the
"PremI888", end described In the Fundamental Lease ProvIaIons end shown on Exhibit B, eubject, however, to the
pravl8lons of ArtJcIa~. The Floor Area of the PremlI88 Bat forth In the Fundamental Laue PravI8Iona Is en
appl'Oldmatlon, end Landlord maIl88 no TBpJ'8lllll1latlon 88 to the exact 1qU8J8 footage. If the Floor AI8e fa ectuelly
delerm/necI to be mora or Iasa than 88 Bet forth In the FundemenIaJ Lease ProvIaIona. an obllgallon8 of Landlord and
Tenant hareundBT ehaIIl'llI1l8In unchanged, Includlng, but not Um/Iad to the obligations of Tenant to pay Rent and
AddIlIonaJ Rent hareundBT.

ARTICLE 4 " Imr4

4.1 I!Im:I- The Tenn IlhaIJ be for the number of months 8peclfled In the Fundamentalla88e ProvI8Iona end
shall commence on the cla1e on which the PnlrnJa88 Is cIaIlvered to Tenant for Tenant occupanc:y. The Iaaae term
shan commence on the "Commencement Date." If the Commencement Date faJIa on any day of the month other than
the 11111day, then the Tenn ehaU be IIXIBnded by the number of deya between the IIrst day of the month end the
Commencement Date. Tenant agrees not to WII8lI8ClIIllbI cIaIay the Commencement Dale.

4.2 Cpnl!nnatlgn at CpmmeDC8lD8nt DR Tenant agrees to exaeute a Commencement Date CertIlIcate In
the form 8IlBched h8f8la 88 ExtJIbR D Wllhln ten (10) days aftar reqU88t by Landlord which shan conJInn the
Commencement Date.

4.3 ggJg. If Landlord/s unable to d8lJvBTpo88888lon of the Pr1lmIaee to Tenant a8 e mull of CBU888beyond
Landlord'8 control, LandJord ehall not be DabJe b' any clamBge to Tenant CBU88d th8l8by. Landlord'8 delay In
deJiveIy of the PI8mIa88 ahaD not affect this la88e nor the obUg8llona of Tenant hereunder. ~pt In the

Jnft1gYW~Belmont Pert EntertaInment LlC
912812012
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dlll8mdnBllon of the CornmenC8lllllnl DslB. If Landlord does nat deliver poIl888lon of the Premllles to Tenlll1twithin
&Ix (8) montha of the 8IllIcIpallld Commencement Dale, Tenant cen elect to tIlmlInal8 IhIB Lease by giving wrIIllIn
notlce to Landlord within ten (10) dayB B!IBr the expJndIon of the six (8) month period end befont the Conunencement
DalB. Upon I1IC8Ipt of BBld IlOI1ce by Landlord, 1he Lease lIhIIII tennInat8 end esch party shall be reII8ved of any snd
aD obligations under the 1.8a8e.

ARTICLE & - BmI
5.1 .B.Im- Tenant agrees to pay, 88 rent for the use and occupancy of the PremIaes, the tDtaI of the

amounts specIIled In Sections 5.1.1, 5.1.2 and 5.1.3 below. Rent 8hal1 be payable at the times and In the
mannar harelnaftBr provided, In advance, an the first day of each month, without set.off or deduction,
commencing on the first day of the Tenn. Upon execution of the Lease, Tenant shaD pay Ita first
Insl8llment of MInimum Monthly Rent and Tenanfs 8ecurlty Deposit.

6.1.1 Minimum Mgnthly Bent. Tenant agrees to pay the Minimum Monthly Bent specIlIed In the
Fundamental Lease PlOVlslona as adJusted from time to time as pro1Ilded below. Minimum monthly rent for
any partial month shall be prorated at the rate of 1130th of the monthly Installment per day. Minimum
Monthly Rent shall never be less than the Minimum Monthly Bent payable In the ImmedIately prececllng
period.

5.1.1.1 Minimum Monthly Rent shall be adjusted upward as of the expiration of the end of
each calendar year during the Tarm to annual Rent equal to the than currant Market Rental Value of the
Premls. rMBV'). Four months prior to the end of each calandar year during the Tarm, Landlord shall give
Tenant wrJttan notice of Ita datarmlnaUon of tha MRV. Landlord's failure to make the required adjustment
promptly shall not be consldared a waiver of Landlord'a rights to adJust the Minimum Monthly Rant due, nor
shBIllt affect Tenanfs obligations to pay the Increased Minimum Monthly Rent lhe Minimum Monthly Rent
shall not be adjusted In the event of a decrease for any calendar year In MRV. In the evant Tenant
dlsagl888 with the amount of the MRV as determined by Landlord, and the perU. cannot a9188 within 30
days of Landlord's dellvelY of notice of the new MRV to Tenant, each party sha1I appoint a mutually
acceptable appraiser to eetabJlsh tha MRV within the next 30 days. A11888DCletedcosts wiD be split equally
belween the perUas. PendIng the datannlnatlon of the adjustment, Tenant shall continua to pay the
Minimum Monthly Bent In monthly In8l8llments In the aame amount as the previous calendar year. When
the adjustment has been detennlned, Tenant, concurrently with the next monthly payment of Minimum
Monthly Rent, shall pay to Landlord, the difference between the new Minimum Monthly Rent for the period
commencIng with tha first month of suet\. calandar year and the Minimum Monthly Rent already paid for
such period.

5.1.2 P8!'C8!!tsqe Bent Tenant agrees to pay as Percentage Bent that percentage of GI'D88
Salas Tenant made from or upon the Prarnlses dwing each calendar month as speclfied In the
Fundamental Lease Provisions. P8rcentege Rent shaD be computed each calendar month Immediately
following the cJose of the precedIng month. Tenant shall pay to Landlord the amount, If any, by which the
Parcentage Rent amount sat forth In the Fundamental Lease Provisions multIpDed by Tenanfs Gross Sales
during said period exceeds the In8l8llments of Minimum Monthly Rent payable by Tenant dUring such
period. The amount of Percentage Rent payable by Tenant In any given calandar month shall nm be
subject to cumulative adjustment to compensate for dltr8rences In Gross sates between 01'18 month and
another (I.e., Percentage Rent shall be calculalBd and payable on a monthly basis only and .om on a year-
to-<fate basis). Tenant shaD complete exhIbit G "Monthly Tenant GI'D88 Salas Report" and submit same
BIong with paymenta of Percentage Rent to Landlord no later than ten (10) days following the close of the
preceding month. Sales In any fraclIonBI month In which Rent commences shall be added to the aBIes for
the foDowIng flr8t full month, and shaD be payable on the tenth (10th) day of the calendar month
Immedlat8ly following the first full month. j

5.1.2.1 In the evant of an Increase In the rata of percentage rent that Landlord Is reqUired
to pay the CitY pursuant to the MastBr Lease, the rata of percentage rent that Tenant pays Landlord
pursuant to SectIon 5.1.2 shall autDmalIcaJly Increase at the same time and by tha same amounl

5.1.3 Mdltignal Bent Tenant shall pay all othar sums of money or charg. required to be paid
by Tenant under this Lease. (coJIactIveIy "Additional Rent").
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5.1.4 IPM Intel'8lt Ra1B. If a deficiency exIst& In the payment of MInImum Monthly Ren~

PercenlBge Rent, or Additional Rent, then such dellclency shall become ImmedlatBly due and payable 88
Additional Rent, with Interest at the rata of e1gh18en percent (18%) per annum or the maximum rata
permitted by law, whichever Is I88B ("L.ease Interest RaIe"), from the date when said payment should have
been made.

5.1.5 MInImum Monthly Rent, Percentage Rent and AddIIIonal Rent are sometimes callec11ve1y
referred to In this Lease 88 "Rent". If such amountB or charges are not paid at the time provided In lhIB
leaBe, they shall nevertheIe8B be colJecllble 88 Additional Rent with the next InstaDment of MInimum
Monthly Rent thereafter failing due, but nothIng herein contained &hall be deemed to suspend or delay the
payment of any amount of money or charge at the time the 88ITl8 becomes due and payable hereunder, or
limit any other remedY of Landlord.

5.1.8 Nat' M" It Is the purpose and Intent of Landlord end Tenant that all Rent provided In
this Lease shall at all times be 8b801utely nat to Landlord, end that this Lease BhBII yield nat to Landlord,
the Rent specified In this Lease, and that all costs, expenses end obligations of ewty kind and nature
what808V8r relating to the PremIBes, which may arlBe or become due during the term of or pursuant to this
Laasa shaD be paid by Tenant or reimbursed to Landlord, end that Landlord shall be Indemnified and saved
hannl888 by Tenant from end egaInst the same.

5.2 SIB1Bment of Grpsa S8188. Tenant agrees to fUrnish or call88 to be fUmlahed to Landlord a
etatement of monthly GI'OIl8 Balas of Tenant utIJ2Ing the fonn In ExhIbit G hareln within ten (10) days after
the close of each calenc1ar month, and an annual stetement of Gross Sales wtthln thirty (SO) days after the
cIoBe of each calendar year. All monthly and annual stetemantB shall cIa8BIfy, itemize and to1BI all sales by
category, Include a computation of all Minimum Monthly Rent and Percentage Rent for the preceding
month, end be signed by Tenant If Tenant Is composed of Indlvldulll8, by a general partner of Tenant If
Tenant Is a partnership, by a manager, or managing member, If Tenant Is a limited DabDltycompany, or by
a corporata ofllcar If Tenant Is a corporation. Annual statementB shaD be signed by Tenant's certIfIad public
accountanl If Landlord so elects, Tenant Bhall provide such Infonnatlon In a format specified by Landlord.
Tenant BhalI, concummtly with submittal to the State Board of Equalization, provide Landlord with a copy of
all stete and local sales and usa tax returns filed with said State Board.

Tenant shall keep at the Preml8BS or within the City of San Diego accurete, true and
complete records and accauntB of all financial tranBBCtlona In the operatlon of all busln888 activities
conducted on and flnencIBI trensactlons resulting from the use of the PremIa88, InclUding, without limitation,
Gross Sales of Tenant and of any subtenant, licensee or conces8lonalre In the Premises. Such books,
records and eccountB shall be maintained separate from all other accountB of Tenant not relating to the
Preml888 end such books shaD be retained by Tenant for a parlod of fMt (5) yesre after the close of esch
calendar year. SaId recorda must be sLlJlPQrtedby source documents of the original entry such B8 88IeB
slips or Inwlcea, dally cash register tapes, purchase Invoices or other documents 88 necessary to allow
Landlord to determine Tenant's Gross SBIes and GI'088 Sales Category. All retail 88Ie8 or charg88 shall be
recorded by means of cash reglater8 or other compareble devices which display to the customer the
amount of the trensactlon and automatically Ill8ue a recelpl All cash registers shall be equipped with sales
totalizer counters for ell sales categories, Including Gn:I8a SBIes Categories, sequentIBJ transaction
counters which are locked In, constentIy accumulating and which cannot be reset and con1BIn tapes upon
which sale datallB and sequential tranB8ct1on numbers are Imprinted. Bales totalizer readings shall be
made at the beglMlng and ending of each business day. For adml88lon charg88 or rentels, Tenant Bhall
laBue serially numbered tIcketB for each such adml88lon or rental and shaD keep an accurate record of said
t1ck8l8, both laBued and unlBauad. Landlord shall have the right at all reasonable times to examine end
audit said records and accounts. without restriction, for the purpose of determining the accuracy thereof,
the percentage of Tenenfs G!'088 Bales In each category, the monthly and annual statements of Gross
Sales and the Rent paid to Landlord. Landlord BhaJJ haw the discretion to require the InstaIlaIIon of any
additional accounting mathod8 or controls Landlord may deem necesBBry.

The receipt by Landlord of any statement of Gross Sales or any payment of Minimum
Monthly Rent or Percentage Rent for any parlod shaD not bind Landlord 88 to the correctnB88 of the
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statement or the payment WithIn five (5) year& aflBr receipt or any such statement, Landlord and City, or
thalr agents, at any tlrna shall be entitled to an inspection and audit or the buelnese or Tenant, Its agents,
subtenants, concessionaires and IIcanseee operating on and In connection with the Premlsas as nBCB8S&ry
and appropr1a18 for Landlord and City to datermlne the amountB or Rent due Landlord In compliance WIth
this L.easa. AI. Landlord's request, Tenant shall provlda, at Tenanfs expense, any necessary date
reasonably avaJJabIe to Tenant to enable Landlord and City to fully comply WIth all FBqull8ments or the atet8
or l'8deraJ gOV8lT1mentfor lease Infcrmatlon or reports concerning the Premlaee and Tenant's conduct or
buelneea thereon. Such date will Include, If required, a datal1ed breakdown or Tenanfs I1iICaIpts and
expenses.

If It shall be datermlned 88 a result or any audit that a deficiency exists In the payment of
MInimum Monthly Rent or Percantage Rant, then such deficiency shall become Immedlalllly due and
peyable, with Intareet at the Lease Interest Rate, from the date when said payment should have been
made. In addition, If Tenant's statement for the pertinent calendar year shaD be found to have understated
or IncorrecUy categorized Gross Sales by mOI8 than two parcant (2%) or If Tenant has failed to maintain
complate and true books, records, accounts and suppoltlng saurca documents In strict accordance with
this ArtIcle 6, then Tenant shall pay aD or Landlord's and Clty's coste and expenses connected WIth such
audit, a Late Fee, plue a f8e ("Unde181atemant Feej equal to the greater or (I)one thousand five hundred
dolla18 ($1,500.00) or (lQ ten percent (10%) or the amount or the deficiency whIch Undaretaternant Fee Is
mutuaDy agreed by the parties hereto to be appropr1a18 to compensate Landlord and CIty for loss resuillng
from rental delinquency, Including lost Interest and opportunities, legal C08ts, and the cost or servicing the
delInquent account If any or Tenanra statements shall be found to have undelstal8d GI'08II SsIes by more
than five parcant (6%), or If Tenant has faDed to malnl8ln complete and true recon:l8, accounts, and
supporting source documents In sb1ct accordance with ArtIcle 6, thIs shall be deemed to be a non-cureble
breach under this Lease, than In addition to any other rlghte or Landlord under this Lease, Landlord may
terminate this Laase pursuant to ArtIcle 21.1.2 herBln. Acceptance or the Undel8lBtement Fee or any
portion of the late payment by landlord shall In no event constitute a walv8r or Tenanfa default WIth respect
to an underpayment, or prevent Landlord from exercising any or the other rlghlB and remadIas granted In
this Lease.

5.3 Ila1Inltlon at Grpss SaJp. The tann "Gross SelesA as used herein defined to mean all Income
end gross salas or Tenant and or ell licensees, conceasJonelres and subtenants or Tenant, from all
bus/ness conducted upon or from and occupancy or the PremJeee, from whatever sourca darlved whether
received or to become due and whether such eaJee be evidenced by cash, check, credit, charge account,
exchange or othBlWl8e. Gross SaJee shall Include, but not be limited to, the amount received from the
sele or goode, wares. and merchandise and for services perfonned on, at or from the PremIses and
whether such seIee be made by maans or merchandise or other vending devices In the PremIses. If any
one or more dapartmenlB or other dlvlsIona or Tenant's buelnees shall be sublet by Tenant or conducted
by any perean, finn or corporation other than Tenant, then there shall be Included In Gross SaIea for the
purpose or fixing the Percentage Rent payable hereunder all or the gross 8aI88 or such departmenlB or
divlslona, In the sarna manner and with the sarna effect 88 If the buelneas or salas or such departmanlB
and dIvIeIona or Tenanfs bU81neas had bean conducted by Tenant Itself. GR:l88 Sales shaD not Include (Q
sales of merchandise for which cash has been rafunded, or aDowances made on merchandise claimed to
be defective or uneatlefaclDry, provided they shall have been first InclUded In gross salas and (IQ salas
prices or merchandise returned by custom818 for exchange, provided thet the sales prlce or merchandise
delivered to the customar In exchenge shall be Included In Gross sales, or (10) the amount or any sales,
use or gl'088 receipts tax Imposed by any federal, state, or municipal authorlty directly on sales and
collected from customBl8, provided that the amount thereof Is edded to the selOng prlce or absorbed
therein, and paid by Tenant to such govemmantaJ authority. No franchIse or cepltal stack tax end no
Income or similar l8x baaed upon Income or prolltB shall be deducted from Gross Sales In any event
whal8Yer.

All sales orlglnatlng at or from the Premises shall be conaldered 88 made and completed
therein, even though bookkeeping and payment of the account may be tranaferred to another place for
collection and even though actual filling or the eaJe or service order and actuaJ delivery or the
merchandise may be made from a place other than the Preml888. GI'088 seles shall Include any
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manufacturer's or Importer's 8lCCI_ tax Included In the price of the goods sold, even though the
manufacIurer or Impor1Br Is elsa the ndaIIer thenlol', end It Is Immatertal whether the amount of such
excise tax Is stated as a aeparatB charge. Bad debt ID888lI, possessory Intsnl8t taxes, and other property
talCB8 &hall not be deducted from GI'D88 Sales.

5.4 PoInt of Sale. Tenant undal8lends and acknowledgas that Landlord Intends lD Implement an
e1eclrDn1c system of recording end reporting Tenanfs tran8IIctIons from the Premises to Landlord's
management oIIlce via a computsr network point of 88Ie system caPOS System"). Tenant 1ISl888 to allow
Landlord to Install the POS System at Landlord's expense, end Tenant agrees lD use and provtde normal
upkeep for the POS System provided by Landlord. Including making any repall8 necessitated by Tenant
If Tenant fBll8 to pay such &mounts nElC88_ry for normal upkeep of the POS System, Landlotd wiD pay
euch expen888 end charge Tenant the cost thereof, plus a 20% administrative fee, as AddlUonal Rent,
end bear Interest at the Laase Interest Rate until paid In full. LandlDrd shall provide Tenant, on or about
the lime of InslallatlDn of the POS, with a one lime stendard training of the POS System (If any) th~ 18
Included In Landlord's purchase of the ayatem, provided that such training Is at no eddlllonal coat to
LandIDrd. Tenant undel8tands that all 8Dftware and hardware related to the POS System shall at all
lImas remain the property of Landlord and that Tenant shaD have no Dcense for the use of the POS
System, llllJlIU'al8 from the one which allDW8 Tenant to use It In connection with the operation of the
Tenanfs bU8lneas at the Preml888. Tenanfs failure to use the PaS System, as directed by Landlord,
shaD constitute a non-curable breach under this Lease. and, In addlUon to any other rlghlB or remedies of
Landlord herein, Landlord shall have the right lD tBnnlnate the Lease as provided In ArtIcle 21.1.2 herein.

5.6 FaIlure to Pay. Minimum Monthly Rent shall be due on the lim (1st) day of each month,
In advance, for the Term of this LeBa&. Percentage Rent shall be due on the tenth (10th) dey of each
month, for Percentage Rent accruing during the prior calendar month. If Tenant fBll8 to pay any monthly
Installment of MInimum Monthly Rent by 5:00 p.m., PST on the fifth (6th) day of the month, or fBll8 to pay
eny monthly InBt8lJment of Percentage Rent by 6:00 p.m., PST on the tlft8enth (15") dey of the month,
Landlord Ie entlUed lD compeneatlon for euch detriment; however It Ie extremely difficult and Impracllcal to
ascerteIn the exlBnt of detriment to Landlord. The par118B therefOre agree that should Tenant fall to pay
Rent when due, LandIDtd ehall be entilled to recover from Tenant es liqUidated damages the greatBr of (I)
$100.00 or (D) BIx percent (6%) of the deJlnquant amount r'Late Fee"). SUch past due amounts shall bear
Interest at the Laase Interest Rete from the date due. Tenant further agrees lD pay LancllDrd any coats
Incurred by Landlord In etrectIng the coIlec11onof euch past due Rent, including, but not DmIted lD, fees of
an at!Dmey or collection agency, or saIarles of Landlord's employees. Including CD8IBIncurred for the
preparation of notlce8 and the seMce of notices, whether or not IltIgalion Is commenced and/or
dismissed. Landlord shall have the right lD require that Tenant pay all eums thereafter due hereunder In
the form of a ceshler's check or money order If any check of Tenant Is not honored upon presentment to
Tenanfs bank. In addition. following the secand IBIe payment of Rent In any twelve (12) month period,
Landlord shall have the option lD require that (I) beginning with the f1m payment of Rent due following the
date when such second late payment was due, Rent ehBlI be payable three (3) months In advance and/or
(n) Tenant shaD Increaee the amount of the security Deposit (defined In ArIIcIe 32 beIDW) by one hundred
percent (100%), which addlUonaI security DeposIt shall be retained by Landlord, and may be appDed by
Landlord, In the manner provided In ArtIcle 32. NotwIIhBlandlng the foregDlng, the obllgstlon to pay BUCh
Late Fee, Leeae Intereet Rete, addlllonal security Deposit, or advance Rent payment, shall not aItsr or
precJude Landlord'e right, prior to actuaJ receipt of any delinquent Inslallment of Rent, lD uercJse any right
or remedy which LandlDrd may have under the terms of this Leeae. Furthermore, acceplBnce of any such
fees by Landlord shall not constitute a waiver by LandlDrd of Tenanfs default or prevent Landlord from
exerclBlng any other rlghlB or remedies available lD Landlord 88 herelnaflBr provided or as provided by
law.

6.8 Address fgr payments. All Rent and other payments shall be paid by Tenant lD Landlord at lIB
Management oftioe In the Center or at such other pIaDB 88 may from lime to time be designated by
Landlotd In wrlllng at least ten (10) days prior to the next eneulng payment date.

6.7 Retumed Checks. Tenant shall further pay, 88 Additional Rent, a charge of fifty doDara ($60.00)
for each payment of Rent which l8 returned due to Insufficient funds, to relmbul8e Landlord for Landlord's==~LLC _9d48 I_~
LEASE AGREEMENT
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5.8 Landlord's PAtlon 1p Term!na1B. Notwithstanding anything in the Lease contained 1p the

contrary, If:

5.8.1 At any time during the Term the prcduclB which Tenant aeII8, or the services
which Tenant provides. on or from the Premises are not. In Landlord's opinion, of the highest quality; or

5.8.2 Tenant substantially or continually falls to observe the Rules and Reguletlons
and policies and dlrecllons made or promulgated by Landlord;

then:
5.8.3 In the case of a default under subPB!89raph 5.8.1 or 5.8.2, Landlord may give

wrIUen notice to Tenant, specifying the default complained of and I8qulring that It be completBly cUl8d
within forty~ght (48) hou18 from the gMng of such notlos and falUng the curing of such default within
such period of 48 hDU18,Landlord may, at Its option, In addition to any Other rights or I8medJes, terminate
this Lease, upon gMng Tenant thirty (30) dayWwritten notice to quit

If this Lease Is 80 termlnalBcI, Tenant cavenan1B and BgI888 to sunender the Premises
and deliver up vacant possession thereof to Landlord upon the expiration of the thirty (30) day notice
period, and all Rent shall be adjusted 88 of the expiration of such period and all 8mOun1Bdue end owtng
by Tenant pul8uant to this Lease (If not already paid In full) shall become acoslerBt8d and payable In full
88 of such date, and Tenant shall be dl8chalgad from I1B obligations hereunder and under the Lease, and
Tenant shall have no recourse against Landlord or thoaa for whom It Is In law responsible far damages or
othelwIse and shall not be entitled to any refund of or any credits for any amoun1B paid by the Tenant

ARTICLE 8 - PERSONAl. PRQPERTJTMf'

8.1 pe!!9DBI pmpwty Jmmp and A.,"""'D" TlIIIIUlt &haIJ pay before dallnqll8llCY aD lBxea,
aea.&mantB, Dcell88 f8ea and public chargea levied, alll8llSlld or Imposed upon lIB buslnela oparsllon. snd lIB InldB
fixlureB, Tenant 1mprov8lll8DtB, merchandIBe end olher peI'lIOll8) propel1y In or upon the PrsmI8eL In the evant sny
such 118/118of property 818 _slid with property of Landlord, such II8ll88Bmsnt shaD be equllsbly divided betwesn
Landlonl end Tenant to tha end thsl Tenant shaD pay only ill equltsble proportion of such 8lIlI8lIBment. Landlord
&haIJ delermlne the basis of prclIIItIng sny such 8BlI88Bm8ntB snd llUCh dele",dnsllon sheD be binding upon both
Landlord end Teon No 1BxeB, 8IIB8lIBlTlenll, fees or cherges ref8mld to In lhIa P8I8lIl8Ph shaD ba conaJdered BB
TIIX8B BB defined In Article 19.

ARTICLE 7· POSIFM'PN AND USE

7.1 POP!!B8Igo. LsndIord 8haD deliver the PremIaes to T8Il8nt no JBl8r Ihen the AntIcIpated
COlTllTlllnC8lT1 Dale, subject to lI1e provIsIona of SlICIIon 4.1. Tenant 8h8IJ accept the Prern!lIss 8ublsct to 811
8jJJlJIceb8 zoning, rnunJclpel, COW1ly snd AIlB lews, ordinances end l8gulallona governing snd rvguJallng the lIIe of
the Pl8lTIllI8I, end any ClMID8Ill8 or 11I8trIcIlo .. of l8ClII'lI, snd accepIs thlB L8BBe subject thel8lo snd to 811mldterB
dIBcIosed thel8by end to aD exhJbIIB atteched hereto. Tenant eda1clwIedgea that neither Landlord nor Landlorcl'8
l19ent has mede eny repr1llI8nta!101l or walTllJ'lly B8 to the pl'llllll1lt or future BUIlabIJIIy of lI1e PremIsea for the conduct
of Tsnenfs bu8InBBa.

7.2 PermfttBd U. Tenant 8haB use the PremJaes soJeJyfor the Permllled U88 end under Tenanf8
Tmde Name spedl!ed In the FundsmenIB/ I.eaBe ProvI&IoIllL Tenant shall not use or permit lhs PI8mIBe8 to be U8ed
for sny olher use or purpo888, end/or under any other trBde nsme whB!lloever. or In v1o!allon of lhs MB8ter Lsaas,
without the prior wrlIIen CDII88Dt of Landlord, which c:onsent I'IlIIJ be wIlhheJd for any I88IIOn whlltlloever. T8D8D1
acknowledgBB thsl he may &eO, pul1lU8nt to tha Maater l.sB8e, only goods end 88lVlces cletsrmlned by the CIIy to be
conBl8tent with paJkMaItor orIsn1ed commercIaJ and reaeatIon81 1188B.. Tenant 8haB not, without the prior wrttl8n
consent of Landlonl 88IJ merchandlBe from vsndlng machlD8B or eIJow any coln opersllld vending or gaming
machlDBB on the PrsmJBe8. Tenant further covenants end IIgnl8lIlhat II will not use or permit eny person to uselhs
PremlBBB, or sny part thereof, to oonduCllh8l8ln e ll8CODdhand 810m, suction, dJatreea or fire 8a1e, or bankruptcy or
goIn~ullllI8B8 881&. or t1r any use or purJICl88 In v!oJaIIon of the Jews of lhs UnI!Bd 8IBtelI of America, or the
lews, onllD8DC88, regulstlons end requirements of the 8IaIB, county snd city wh818 the Cen!er 18BltuBted, or other
lawful IIU!hclllIIe8, end thsl during lhs Term the PI1IIDI8BB,end every part thereof. shaJJ be kePt by TlIIIIUlt In a c1esn
snd whoIe8ame condlUon, free of any objllCllonable nolses, odonl. or nulBaDCBB,and lhBt sUha8IIh, police. and other==-.=:-.....":,::- ...",-.l_tffL~
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Tenant undllrll1anda that the PremIses 8I'8lllC81ed wIIhIn dedlcalBcl pubDc pmldBndI and Tenant

agrees to CllIllluIllIl8 bu8ln888 In a manner 80 88 to primarily cater to the needa of the vI8IIDr8 to Ml8lIIan Beach PlIJt,
81 W8IJ 88 BdJIIC8Ilt beach lII1l88.

Tenant 8haII nat perfaIm any aelll or cany on any pracllcas whId1 may (l) Injuru the CenlIlt or the
buDding In which the PI8mIlIes 18 IoaIl8d or (D) be a nuI8Bncll or menace to othll' Tananta In the CBIIt8r. Tenant wDI,
at Ita lIllpllnae, comply with aD requirBmenta of 11I8III'lII\ClIund8lwrllllnl end govemmental authoIllIea having
jurladlcllon aver the Preml8e8. lnc:Iudlng compDance nllC8llllBlY for the malnIBnanc:e of l1l88OIllIbIe ftnl end lIldended
CllI1/8l'IIlI8 InBurance far the PI'8IIll8e8.

Tenant 8hBIJ warehllU8B, atore andIor 8lDc:k In the PrarnIae8 only luch goods, WSI88 end
men:handl8e 88 Tenant InIlIndB to offer for aaIe at retaD at, In, from or upon the Preml8ea. Thl8 8haIl nat preclude
oc:caaJonal emergency lran8fer8 of merchandise to other 8torBlI of Tenant, If any, local8d CllIl&Ide the Center. Tenant
lIhall U88 far olflce, cI8Ilcal or other llOIHIeIJIng purpoaea only lIUCh 8pIIG8 In the Preml8e8 88 18 from lime to time
I888OIl8bIy required far T8IIlIIlflI buaInaaa In the Preml8e8.

7.3 Dellyerles. Tenant lIhaIl uae Il8 beat effoltll to oomplate, or cauae to be compllllBd, aD dBllverl88,
loading, unlo8dJng. and 88rv1ca to the Preml8ea prior to 10:00 8.111. of each dey. Tenant 8hBIJ U881l8 beat etroIta to
C8l188 no delivery truckB or other vehlcla8 llBI'VIcIng the Preml8ea to plIJt or atand In front of, or at the rear of, the
Preml888 from 10:00 a.m. to 8:00 p.m. of aach day. Landlord I888IV88 the rlght to fluther regulate the IlCIIvIIlea of
Tenant In I8g8rd to clelJverfea and aervIdng of the Preml88ll and Tenant &gIIlBII to abide by such further non-
dl8crlmlnBtory t8gUIaIIona of Landlord.

7.4 Sy!tsbIDtv gf Mgrpbandlsa. Tenant heleby ac:knowIedgea that the Centll' 18deaJgned end Intended
to be paIronIzed by, and aooeptable to, flImIIIes and peraon8 of all 8g1l8. Landlord I888I'Vll8 the right to prohibit aD
merchandlee, dI8pIays, damlllllllrlltlona, promatlon8, or any acl1vIty which Landlord. In Ita sole c1JllCl8tlon,dBtermlnee
II obacene, pomoglllJll1lC, lIJegal, Immoral, or cll8reputBble, and Tenant BgI'888, farthwfth upon demand of Landlord, to
C8888 carrying or cIJ&pIayIng any mlllChandlae or lIIllllIlIlng In any ectIvIty which Landlord hB8 80 prohibited. Tanent
8greaa not to cany on any poDce Dcanaed acl1vIty without the prior writI8n consent of Landlord, which consent may be
withheld far eny I8B8On whatIloever.

ARTICLE 8 .IJDLmEl AND SEIMCEB

8.1 TWan\'a RUDPl!!I!bnmll. Tenant shaD be solely I'88pClnBlble for and 8hell prompUy pay aD fees,
deposll8 and chalgea, lnduclJng use and connecllon faB8, Ilook-up fee&, Btandb)' fees or penaltleB far cII800ntJnued or
IntemlpIed 88IVIoe far water, gas, eIecIrIdly, cable, tsIephone, OSlo I8W8I' and lIBIl!IaIIon and any other lI8fVIoB or
utIIJty uBBd In or upon or fumlahed to the PremI88a, IrrB8ped1ve of wheltler any BUch fee&, dBpOBlla and chargea lW
Inlllelly paid or 8dvllnced by Landlord. In the 8V8nt the ., deposill or chlllll88 far any 8uch lIIIIVIoea are not
IndMduaDy mel8rlld or billed to Tenant, Landlord ahaD IJlpor!Ion such chargea smong Tensnta In the Center
receiving 8uch u111J1188or lI8I'VIcea, baaed upon an equltBble appoltlonment to be datermIned by Landlord. Tenant
8hall pay Il8 IJlPOrIIoned Bhare to Landlord B8 Addlllonal Rent. In determining 8uch equlIabIe apportlomlent,
L.andJol'd may C8uae /IlII'V8Y8 of Tenant'8 U88ge of such BBl'VIcea to be msde by an Independent oonsullllnt 88Iected
by Landlord. In no IIVllnl aIlaD LanclJord be Rabie far dBmagea or otherwIae far any Intarruptlon, reduclIon, d1Bl\IPlIlIn,
curtailment or fal1u18 In the IUPPIy, quB1lIy or c:tllIral:tll' of WBlBr, gaB, eIeclrIclty, lI8W8I' and 88nJ1at1on or any other
88lV1c8 or uIIlIty, nor 8hBIJ any such interruption, I8duc11on, dillluptlon, curtBIIment or fBDure oolllllllute or be deemed
to oolllltltuta COIl81rUCtIve eviction of Tenant or relieve Tenant from Il8 obligations under this LaaBe. With I88PBCI to
any fees, depos/ls and chaJg88 which 8I'888p1ll8l81y mstered or IndlvlduaDy biDed to Tenant, If BUctl chIIIIIea lW not
paid when due, Landlord may pay the same, and any amount 80 paid. with InteI8llt thereon at the Leeae Interellt Rate
plul a Late Fee, 8hBIJ thareupon become due to Landlord from Tenant B8 AddlIIonel Rent.

ARnCLE B • INDEMNITY AND INSURANCE

8.1 ExadpaVpn To the fuIIeBt llIlIsnt P8Imilled by n. Tenant, on behaJf of II88If end Tenllllt'l olIIC8I'8,
dlreclo18, ahaJ'BhoIclenl, parlnBrB, truBte88, msmbBrB, menegetll, Bgent8, empIoyeea and Independent oonb Bclol1I B8
waD B8 to an pal1lCll1lland entIUes dalm1ng through any of theBe persona or enlltlea (the Tenant Parties, wslv88 aD
c:IaImB (In law, equity. or otheIwI8e) 8galnBt Landlord, LancIJord'8 oIIIcera. dlreclo18, 8hereholdere, partnel8, truBtee8.
membera, manBglll'll, Bgente, employees 8nd Independent contreclonl as wan 88 to ell penIOIlII and entItIeB claIming
through eny of th8lJ8 peI1ICII18 or antflIB8 (the "Landlord ParlIea") and knowingly and voluntarily B88l1lll88 the rIBk of,
and Bgl8llllltlBt Landlord Partlaa lIhaD not be Dable to Tenant Partlaa for 8ny of the fallowing: (8) Injury to or d88th of
any person; or (b) loll of. InJwy or damage to, or d8811Uct1onof any tangible or lntangJb!e property, including the
mulling 1088of U88, economic I08Il88, and oonaequentlel or raauIIIng damage of any kind from any C8U88. Landlord
PIIItI88 8haD not be IIBbIe under lhIB c1auae regardlB88 of whether the IIeblllly I88Ulta from any aclIve or peasJve BCI,
error, omI88lon, or negRgence of any of the Landlord PIIItIe8; or II beaed on c:IaIms In which IlebDlty without fBUlt or...._._~_...._~""''''..........-~ ..
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exculpation c1auae shall nat apply tD cIalme IIllBlnet Landlord PllItIea tD the extent that 8 flnaIludgmant of 8 ClIUlt of
COmpatant jUJfadlallon establIaIlea that the (njuly, Iaaa, damaae, or deatruclIon WIIll praxlmatllly C8lIIIlId by LsndlOnf
P8ItIea' bUd, wDJru11njwy tD P8l1lOll or property, or violation of law. 1lIIe 88CIIon 8hlIII 8UIVIve the expIndIon or llIIIIJer
termination of thIe Lease untD a8 cIaIma within the 8COP8 of thIlI seclIon 81'8 tIdJy, tInaIly, and absolUlllly bamHI by the
applicable atalutaB of DmIlatIona. Tenant ackllowlBdgll8 that l!lIlI 8llCIIon 8.1 waa negOllatecl with Landlorcl, that the
cansldel8llon for It Is fair and acIsquala, and that Tenant had a fair opporlllnily tD nllllotlalll, 8IlOllpl, ntJect. modify or
a/Illr It. .

8.2 Indemnity by Tenant. To thll fuBy extent Jlll1lTlllllld by law, except tD the extent ClIlIlI8d by the sote
negDgenoe of Landlord PllItIll8, Tenant will, at Tenant's 80Ie 8IpIl/188 and with CllUI188IaOCllJlf&ble tD Landlonl and/or
City, del'8nd, indemnify and hold harmleae Landlord Partiea and CIly ll1lm any DabIIIly whatBoavllr, on account of any
aucIl real or cIaImacl clamllgee or InJUIY, and from aD Dena, cIaIma and damancIe, Including ~s f8ee and
IIIV88lIgBllon COllIa and aD alhar I88IIOJlIdlIa COlIlI, 8llplII1888 IIIId DIIbIIIlIes with reapect to any claim or demand,
arlslng oul of (I) the uae cancllllon, operation or oocupallon of ttIll Pr8mIeell and Its facillllell, (\I) any repelJ'8 or
allllnll10ne which Tenant may I'IlBk8to the Pr8mIaes, lncIudInlI the vIoIaIIon or of faJlul1t to comply with any eppIIcable
1awlI, BtBIuteB, 0RIInanc:ee, atandanls, NIee, I1tgulallons, 0l'd8l8, dllCl888 or Judgmanle In lIldsIllnce on the
Cornmenoelllent Date or enaClad, promulgalBd, or Issued alIIlr the Commencement Dale; (ID) any act omII8Ion or
nllllllgenoe by Tenant PllItIea or of any lIUbTenanle, InvIIllea, gueats or Dcanseea; and (Iv) any faIIUnt by Tenant to
comply or 8llCU11tcompDance with any of the tenna or condlllone of l!lIlI Lease, whlllher before or during the Lease
Term or after IlB explnl1lon or earIIllr IIInnJnat1on. ThIB SectIon 8.2 shaD survive the explrellon or earlier lIInnlnatIon
of thIII Lease until aD aIaIms against Landlorcl PartIea involving any of the Indemnllled ma1teJ'8 81'8 fuBy, lInaUy, and
ab8olu1Bly barrecI by the appDcable 8lBtulIIB of IImIlBIIone.

8.3 \Nalyar qf SuJnpgll!/on. Tenant for ilIeIf, Its N'CCllS8OI8. 888Igns, and Insurance companlea
InlUllng Tenant wIlIll88plld to the Pntmlsea, hanlby waives any right Tenant may have IIIl account of any 1088 or
damage 0CCII8I0ned by Landlold and Insureclllllalnst under poDclea OBn1ed or required tD be OBn1ed by Tenant
h8l1tUnder.

8.4 Tenant'B 1D81l!'1!1lC8 ObUgatIona. Tenant BgI88S to IIpJlly far and obl8In I'nIm ID8uranoa cornpanIea
BOOBptable tD Landlllnf and lWIhallzlld to do bUIInesB In caoromla wIlIl a GanantI PolIcyholder's I1IlIng of not IBBB

than "AD and a lInancIaJ ndIng of at Ieeat "VIr I'lIIIId In the moat IlUIT8I1t BVBIIabJe edition of "BlI8t's IIlIUI'8I1OB
RepoJtll," efI'eclIvB from and after the Commanoament Date at T 8Il8nfs 80Ie cost and 8XJl8D88, 1naUJ'8n0B coventg81
In the flIIIowIng smounts and form:

8.4.1 Publlg UabODy and prgP8!ly Dampa. A Commercial Gan8181 I.IabI1Ily Insuranoa policy
(with coventga which IhaII be at laast ea braad B8 the mllBt reoant edltlan of ID8UI1tI1C8 8ervloaB OflIcea Commercial V
GunBJ'81 LIabIlIty COl/8l'IIlI8 [OCCUIl1ll1OBform CG 1IlI01] or InSUJ'8l1OBServ1ce8 0fII0a fllnn number GL 0002 covering
ComprahenaJve Ganentl UabDlly end Inauntnoa 0ffl0alI Form GL 0404 ClMlIIng BRlBd Form Co!nprehsnslv8 GeIllll'8l
liability) with a comblnllcl BIngle limit of not IBIB than Two MIDIon DoI1arB ($2,000,000.00) Insurfng Tenant on an
OCCUIl'llJlCll beaI8 against aD DabDlly of Tenant lind Landlord and their Related P8ItIBe arlBlng out of and In canll8Cllon
with Tenant's use or occupancy of the Pntmlaea IIIId the maIn!llnancll, uae and oocupancy ttIantGf. AD IUch pubDc
and praperty damage 0abIIIly InaUl8J1OB shaD spacIftcaIJy In8Unt the perfarmanoa by Tenant of the Indemnity
plDVlBlon8 of AItIcle 8.2 aIlov&.

8.4.2 l'IatJt PI. Full CIMII'lI8ll platll g/lIBB InsuntnOB on the PrernI&ee.

8.4.3 Tenant Iml!!DllBlD8DIB. IIIllUI8IlOB covertnlil aD of Tenant's Leasehold 1ITIpI'OV8J1leI1,
alterations, eddlllllll8 or changea rAddlllone"), IrBcIll fIxIurea, merchandise and parsona/ property In, on or upon the
Pramlaell. In an amount not I8lIII than one hundred pBlC8l1t (100%) of thBlr fuo 1'lIpI8C8l1l8nt cost from time to lime
durfng the term qf thI8 LeaIl8, providing prolBcllon against any parD Included within the cIasaIfIoaIIon "AD RIsk
CoveI1tgB,· including prolllcllon against earthquake, f1Dod. aprtnIder dsmall8. vandaDam and maIIcIouB mlachJef. Any
policy PRlO88dll 8haD be used for the repair and ntplaoarnan1 of the property damIIlled or deatroyed unleas thIa Lease
shaD 0BB88 and IIInn1nata undar the provIBIona of ArllcIll18 hllreof.

8.4.4 BU8ID8SI Interryp!!gn Insy!!!llCll, BUBln888 Intenupllon Insul'8llC8 Insurtng that the Rant
wiD be paid tD Landlord far e period qf up to two (2) ,.,. If Tenant Ia unable to 0pet8tll1ts bualn888 at the Pntmlaaa
for any I'88IIOn other than IIIrmlnatlon of this Lease.

8.4.5 PgIlcy Form· AD poOcIea of InaUntncllto be obtained by Tenant 8hlIII be IaBlIed In the
nam88 of Landlord, CIty, Tenant, any other P8I1IOIl or entity dealgnated by Landlord wtlIch poIlc1ea 8hlIII be for the
mutual and jotnt baneflt and protection qf Landlord, CIty, Tenant, and such ottIar parson or entity. ExIlCUled copIea of
such pooclea of InaUI8nOB or oaItIIIoatea tt\entqf sheD be dllllventd tD Landlonl within ten (10) dByB after laBuanoa of
each such policy. AD poIIcIea Bhao conlllln 8 provIBIon that 1.andIord, although I18llllld 88 an 1ll8Ul1td, shaD
neverthalea8 be entitled tD recovery under seld pollclea, for any IoBB ooceaIoned to It or Landlo~by I'888On
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of the negligence of Tenant. Aa afIBn B8any 8llch policy 8haD expire or tannlnate. renewal or addltlonaJ poBciell8hall
be procured and maJntsInacl by Tenant In the rnannar and to IDea extant, and lIhaII be dBllver8d to Landlord at least
tan (10) cIiIya ptlor to the BXpb atIon of thB tann of the lIIlIa1Ing poIJCJ. AllpollclBS of Insurance dBIIvBr8d to Landlord
must conIBIn a prav\Blon that the company writing BBId policy will give Landlord and CIty thirty (30) dByB' nolIce, In
wrIIIng, In Bdvance of any ClIIlClIIIIIIIon or Iapae, or the llfI'8clIv8 cIalB of any reducllon In type or amount of caverage.
All poIIcIa8 ahaD be wrItIIIn B8 primary poDcIaB, not contrIIlulIng with and not In BllC8lIlI of caverBIIa which Landlord
may carry, and 8haD be nwIsad B8 to amountB and oavarage8 at any time 81 required by City under the pravl8Iona of
the MastBr lBBae.

Tenant's abDgatIonB to carry IIl1IlII'III1C8may be brought within the caverage of e 8O-CBIIedblanket
policy or pollclBB of Jneurance carried and maInlaIned by Tenant, pnMded, however. that Landlord BhaIJ be named B8
an 8lIdltlonal InaurlId thereunder, ea 118 Intere8IB may IIPpear. the ClMlraga afforded LancIlord will not reduced or
dlmlnlahad by I88I1Ol1 of the UB8 of auch blanket policy of lnBuranoa. and the requlremantB Bat forth herein ere
otherwlae BBlIBlled. If Tenant does not oblBln any ofthelnaurenoa caverage ea required In thla 8ecIIon 8.4, Landlord
may, but Ia not obDgated to, oblBln such 1n8Ul'll/lOB ClMlrBgB on behalf of Tenant, and Landlord shall be entIlIed to
ralmbuJument for the CIlIlIt thereof (plus Interest at the I..BBaa Int8re8t Rate) 88 AddlUonaI Rent.

Tenant wm report In wrIIIng to Landlord and City any aocldent (l) oaU81ng property damage of more
than ten thllllllB!ld doD8I8 ($10,000), Increased IlIUlUBIIy by the lncreaee In the Index. and (\I) Involving any serious
I$BY to penIOl18 on tha PremJeea.

B.6 11IBIII'8DC8VB B!lI!tdc!!gDl. Tenant agraeB that ItwID not cany any Block or goods, or do lIIlyIhlng
In or 8IxluI the PremIBaa, that will In any way Increaae the rataa for lnBurance CClV8IIng the Cantar. or CBUB8 a 1088of
ClMIf8IIlI for the Cantar. Tenant egnBIIll to psy to Landlord, sa Addltlonal Rant, folthwIth upon demand thB amount
of any Inarea8e In premJuma dIargad to Landlord. for any lnBuranoa OBJriedby Landlord, which Increase raaullB from
Tenant'e vloIBIIon of thB foregoing I'lI8!ItcIIana, whather or not Landlord h88 canaantad to Tenant's canylng IBId stock
or goods or to Tanant'e Bellone. If Tenant lnatalla on the Prem1ae8 any eIedrIcBI equipment which overlaads the
eIectIIceJ 11nBS,Tenant lIhaII, at Ila own lIlCp8IllI8. make aD changBS to Ila PramIaeB and Inall any fire BlllIngulBhlng
equipment that Landlonh Insurance undelwrll8nl. or applicable lira, lIBfe\y and building cadaa andIor regulations
may require. Nothing hareln colllBlnad 8hB1I be deemed to colllltltUte Landlord'a can88llt to such overIo8lIlng.

9.8 I"£",," In InB!lD!!lC!l Coygnll!l. If, In the opinion of Landlord's Iendar, CIty, or tha lnBurence
broker retained by Landlord, the amount or type of lnaurance carried by Tenant from Ume to Ume Ia Inadequate,
Tenant BhaIlIncre888 or Bdd the InBllrance covarege or type ea requlnld by Landlord's lender, City, or Landlord's
Insurance broker.

ARTICLE 10 • MABTER lEASE

10.1 SUbJectto Master' Me Thla I..BBaa Is SubJecl and aubonIlneta to the MaBtar laBBe, and any modlftcBtlon,
BIleretIon, or aubatIlulIan therefore, including, without Ibnllsllon. any modIIIoBIIon, eltaratlon, or 8llbBlllutlon made In J
connection with any expanaIon, redeBlgn, tInancIng or reflnandng of the Center. Tenan1 I19raeB that ea to IlB
le8BehoId 88tBle, It, and aD pereona In pcIlIIlIB8Ion or holding under It, wm conform to and will not vloIate any of the
tanns or provlBlona of the MBBtar I..BBaa ea such Mater laBBe may be rnodllled, BIIered, repl80Bd or subBllluled from
ttma to time. In tha event of any oonlIJet batw8an thIa Laeae and the Mastar Laeae, the Meat8r l...eBBeahaII prevail.
AlloonaenIB and approvaIa required under thIa Laeae from CIty lIhaII be applied for BOIeIy by Landlord and at no time
by Tenant. NotwllhalandIng the provisions of ArlIcIe 4 or any other provIBlon of thIa Leese, It Ia agraed that the Term
shall not In any event extend beyond the tann oflhe MBBtar Laeae.

ARTICLE 11 - AbTERADON8
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11.1 A1111ratlDna.Tenant lIlIl'M8lhat It wID not make any all8rBtlDll8 In or to the Prem1lles wlthaut the prior Wltll8n
consent of Lancllord. In no ewnt may Tenant make any aIIBnIIIona to the IllI1&rIar or 8Iructure of the Premlaes.
Tenant lIhaIl be I8IJlOnalble for tile enlIr8 coat and expense of ell auch pennIlIad e1!lln11101l8 and ahBD pravlde e
perfmmam:e and compleUon bond, from any Insurance company acceptable to Landlard, In 8 BUm equsI to one
hllllClnlll twanty-11v8 percent (1201) of the cost of the a1bii1B1101l1, gIIIIJ'BIItBeIng complellon free and claar of Rena and
chlllg88, and In acconIance with the appnlV8d plana lind ,jEC1Il1ca111ma. AD B1lBrBIIona aheII be under the aupervlaIon
of 8 CO~ archllact or competllntllcen8Bd 8tnICIUreI engineer, made In 8cooIIIance with pIanB BIllI apallIIIcB1Iona
whIch 11'8 flm approved In writing by Landlord before the commencement of Wll1tc, and IIhaIJ be dona In 8
workmanDke manner by 8 genereI COl III iidDI approvacl In wrtlIng by Landlord, BIllI cllIIlIentIy pro88CUlIId to
complellon, to the end that tile Premtaes BhelI at ell tImeB be 8 complete unit 8XCllJll during the period of wark. Any
such e11Br8110ll8 ahaD be performed and done strIcIIy In acooIIIance with aD laws and ordInanceB relating thereto.
Including without Urnl1Btlon, ell requlremlll1!ll of City end the CaIIfomIa CoaetlII Commtaalon. In performlng the wort of
any such allerBllona, Tenant shell have the wort pmformed In such 8 IIIIIMIII' as not to obslJuI:l the lIa:888 to the
Premlae8 of or 1nIBlfllre with the qutet enjoyment of any other T8IlBnl1n the C8nlDr. Upon complatIon of auch worlI.
Tenant ahal daI1ver to Landlord evidence offuU paymant and uncondIIIonal tIneI wetvarlI of ell Dena far labor II8IVIcBa,
or Il18!llrIBl8; and file for record In the olBce of the San DIego County Recorder, a NolIc8 of Completion In accordance
with CallflImla CIvD Code 8ectIon 3093, or any P'ICC8'!!!C!r atatuta. WlIhIn twenty (20) days slier complBllon of any
811Brnat1ona,Tenant shell deliver to Landlord 8 reproducible copy of the drawtngs of the eI!llmatloll8, BB built.

Upon the expiration or 8'II1Jer termination of Tends IeBBehoId estate, such aIt8ratIlm8 ahaD be
considered B8 ImpnMlll1flnts and shell not be I8I11GV8dby Tenant but aheII bacomB 8 part of the Premtaes BIIlI the
property of Landlord. NotwIthBtandlng the foregolng, ell ettendIOIl8, 8IruclUrlla, In8taIIatIon8, or Improvements of any
kind now exlalIng or hereafl8r plaoed on the PremIaea by Tenant I!IeII, at the option of L8ndIord. be removed by
Tenant upon Blqllratlon or tarmlnallon of thla Lease, at Tanant'a Blqlenaa. Landlord may lIllBI'aI8e aeId option BB to
any or aD of the ettendIona, a1rullturBS, Inetllllatlona, and bnpRMllllBnlB, either bafara or slier the BlqlIrBllan or sooner
termination of thla Leeae. If Landlonl IIIlIII'CIIea such option and Tenant feIla to remove the dealgnated IIBma within
two (2) days after termination of the LealIe, Landlord BheII have the rtght to have auch Items removed at the expense
of Tenant. A810 any or ell alterations, BtruclurB8, InBlBIIatIona or Improvemenlll that Landlord d088 not require to be
removed. tIlIe thereID IIhaIJ vest In Landlord, without coat to Landlord, and wIIhoul any payment to Tenant.

ARTICLE 12 0 MECHANIC'S YENS

12. 1 TenanfB Covenrmta. Tenant lqII888 that ItwID pay or CB1IB8 to be peld ell coate for work done by or
ceuaed to be done by It on the PnlIl1IBBB, BIIlI Tenant wm keap the Preml8ea and CenIlIr free and clear of ell
mac:hanIcs' Ilene and other IIlIna on account of work done for Tenant or persona claiming under 1l Tenant IIlIl8B8to
and ahBIllndBmnlfy. defend and 88V8 LanclIord free and hannleaa qeInat 0abU1ty. loas, damages, COldlI. atlDmlly&'
feB8, and ell other axpena8II on 8coount of cIaIm8 of Dan of 1aborB18 or mslerlelmen or othera far work performed or
materIBIa or auppDea fumlBhed for Tenant or p818OJl8 oIeImlng under Tenant

12.2 Cgn!Bst of LIen. If 8 Uan or nolIce of Den 18 filed with respec:t to any work done by or for Tenant,
Tenant &hall, wllhln llIn (10) days of the filing of such Dan or notice, fumlah to Landlord adequate 8BQDfty In the
amount of the claim, plus lIlItImeted coate end InIBrBBt, «8 bond of 8 I'lI8PClI\8IbIB COIJlOI8tB suretY In auch amount
conditioned on the discharge of the lien. If 8 final judgment 88tabIIahInII the vaIIdIly or exI8IBnC8 of 8 lien far any
amount 18 entered, Tenant &hall pay and ll8tIafy the 88IIlB at once.

12.3 Bight to Cure. If Tenant BhelI be In defauIlln paying any d1BJgB for which 8 mechanfds Uan c1e1m
hall been fBed, and aheII not have given Landlord aecurlty to proI8':t the property and Landlord 8getnat such c1e1m of
nan. Landlord may (but ahell not be 80 required to) pay the aaId cIeIm and any COlII8, and the amount so peld,
together with l8B8OIlIIbIe BItornBya' fees Incurred In connection therewith. shell be immediately dus and owing from
Tanant to Landlord. and Tenant llhBD pay the aeme to Landlord with Inl8J8at at the Lease IntsrBBt Rate from the
detll(a) of Landlord'll payments.

12.4 Ng!Ige of u.,. Should any claim of Den be fllad against the Premlae8 «any eellon Blf8e11ng the
tftJe to auch property be convnenced, the party recalvlng notice of such Dan or aetIan shell rorthwlth give the other
party wrItt8n notice thereof.

12.15 Ng!l!l!l qf NDD!8!!1l!!DII!b!!Ity. Landlord or Ita ~ &hall have the rfght to go upon and
Inspect the Premtaea at aD I'BlIIIOnBbls tIrnea and shaD havB the right to post and keep posted thelllOn notIClI8 of
nonl88pollllblllly, or such other notIcea which Landlord may deem to be proper for the proteclIon of Landlord's
lntsreat In the Prarntaea. Two (2) deyll baforB the conunencement of any wark which might result In any such lien,
Tenant ahsllglvllto Landlord writIlln notice ofTananfaln!llntlon to COIlllTlBlIC8 wort to enable Landlord to post such
notIcea.

ARTICLE 13 oll§U
Belmont PerIl Entertetnment LLCLEASE AGREEMENT
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13.1 ResIr!dklna. Tenant ahaII nat BIlIx or maintain upon the glB88 panes and 8IIJlPOl1B of the 8tlow

windows (and within 72 Inches of any window) docn, InIertor of doonI as they fBce open to the ou1IIlde of the
PnImIB88 onto the Common lIl'llII, and upon the IIlderIar walla of the Premlll88, any 8Igne, edv81t1a1ng placarda,
nama, ln8Ignla, tnldell1llltlB, neon tubes, awnInga, d8IcIfptIve matarIaJ, or any other aImII8r 118ma, wlthout the prior
WI!IIBn CCIIIII8nt of LandJord. Landlord'a approval BhaD be based upon the confDnnance by Tenant to (I) the Bign
prognun pl'lIIlIInId by Landlon1'8 8JChIlBct ("SVI Program"), (D) eppraval at the Cfty of the proposed lIIgnage, and (ID)
an:hIIactunll confDnnItY of the algnage to the BI'CI1II8ctuI8, d88lgn end colonl of the center In the BOle dlBa8llon of
Landlord. In no event may Tenant BfIIx any lIIgn to the raof of the PremI8eB.

13.2 Landlord" Contrpl Oyer S1gM98. Tenant ahall dealgn. construct, Install. and matnlaIn Tenant',
Idelllillc'tlOli signa at the PremIssa, au!Ijecl to the SIgn PICllPBln and BUbJacl to Landlord'a wrfIIen applllVBl prlor to
Inatallatlon of such sllIn&. Tanant ahall be rwponalble for all coats relsIed to any such signs, Indudlng the cost of
review at the PlOpoaed algnage by LandIord'a archIIacl and/or gruphlcB conauItanL

13.3 Rgmgyal. An'l1l8m or ItBma deacIIIIed In Ihla ArtIcle 13, pIacBd In the Center by Tenant wfthout the
perml8lllon of LandJonl and City, &haD be conaIdered a violation of thll AItIcIll13 end &haD be subject to immediate
I1IIIlIllIsI by LandJonl without nallce. Tenant sheD Immed1BlBly nJlmburu LsndJonl for the cost of auch 1'lIIllIN8I.

AR11CLE 14- fIXTlJ8E!S' P§R8QNAL PROPERl'fAND LANDLORDWQRI(

14.1 IJmdlpnl FE&E. On the Col,UlI8IlCIIIii8llt DaIIl, LandJonl BhaD deliver fD TIIlllII1l PC! 81n" at ell
BIlIalIng FFIE !ocrIIed at the Pl8IIlleaa ea IIsI8d on ExhIblI &1 alIBched ("I.andIord FF&E"), Landlord ehsII rBIBIn
owll8lshlp of BII Landlord FFIE delivered to LeiI8ee for lIB II8lL

14.2 O!ber Tmda EIx!urBI Bod pempnB! Pmpmty. AD aIhar lr8lIB flxtul'88 end pllI8IlfllII P/llllBll'l of
Tenant not permansntly afftIIIld to the PnIrn18ll8 shalll8ms1n thB property of Tenant provided Tenant Is not In default
under the terma of thIa Laase and unI... upon termInalIon or axplrBllon of thB tBnn of thll l.e88e. Landlonl
pun:h88e8 same from TananL LandIard 8hBII hIMt the llllCIuIIIv8 right ("OpIion1 fD purchsae aD of the TlII1BIll'a FFIE
IlICIIIIId at the PnImIses, for an amCllll1l equsllD the then alII8l1I fair m8IIad vsJue of such FF&E. Such OptIon may be
BIIIII'llI8ed by giving wrttten noIice of BIlllI'd8e to Tenant wIlhIn 10 daya eftllr the effaclJve dalB of 8Uch 8llpllililon or
lei"ib18llclJl, If the pmtIes BI8 unaIIIe ID BgI1I8 on the fair IIIBI1lat vsJue of lIlICh FFIE within 10 daya B1ter 8llIllllIse of the
Option, lIlen the fair msrkeI w1ue shBIJ be deIIrmIned by BII 1nd8pendent, qUBlllllld apprsIIIer ealectBd by lila pmtIee. If
the partIBa BI8 unable ID agree on an 8JlIIl'lIIslIr. then eIIhBr party may requ&8t that an apprelller be appointed by the San
Diego SupeIIor Court (pur8uant ID a pItItIon ID campgl8ltIIbalillll). The pun:tlaIe pltce for the FFIE shall be paid In CBsh
or, In part and at LandIlInl's opllon, by Il8IIUInpllon r:4 the IllIlIlIandIng baIancas due under any then lIUIIItBnd1ng Ieasea
8lI8W1I8b1e by LandIonI. and title ID such FFIE shaD be dllllv8red ID LandJonl l'l'ee and c18l11' of BII IIBna, c:IaIms and
encumbrancsa oIher IhBn Ieasea 8lIBUlIIed by LsndIClnl; Landlord aheD not be obIgBted ID lIIIIIlIIIl8 any oIher debtB,
obligations or DsblIIIIes of TBIllIIlt. In the 8'tI8IIt LandIonI BliBlcIBeB the Option, IhBn Tenant &haD IrnmBdIatIIIy dellvBr
polI888s1nn r:4 the FFIE fD LandJord penclng completion of the purd1Bse,

If Landlord doas not JIlBChaae TenanfB FFE, It Landlord'a option, TBnant ahBlI hBvB the obligation
fD remove aD trade flxtures and peraonBl property that BI8 not Landlon! FFIE upon tennlnatlon or axpII8Iicn of the
Term. UrdIJ tBnnlnatlon or axpIrBIIon of the La88e, TllIl8nt may not I8IIlIlV8 any trBde flxtures or personal property
without the Immedlste replscemant thereof wlth sImDsr trBde flxtul88 and personal propsrty of comparable III' beIIer
quality, 10 that Tenant shall contInullllllly conduct the PermIlIBd Use specified In the Fundamantall.e88e PrcIIIIeIonI.
AD trBde liIlIur88 and other p8f1I\lnBl property lnstBIIed In or Bltached ID the PremIe88 by Tenant must be new when 80
lnalalled or altached. Tenant, at lIB axpense, &haD immediately repair any damage occaaIoned to the PremI8ea by
l8880n ofthel'Blll\lVlll of any such trade fbctul88 and peraonsl property, end upon the IBst dey oftheTenn ora date of
88I11ar tannlnBtlon of thIB Laaae, lhallieave the PremlI88 In a nsat and dean condition, l'l'ee of debits,

14.3 Land!oI!!'a Wl!!k, ThB portion of lIle PI8IIll8eB that hou8ea the Sound Wave I1l8teunInt II bBlng
rem....""IIllIBIBdMAltIldby Land10nI at Landlord', coat. Upon complstlon by LandIoni of I..andIonr8 Work, es deecrtbed on EIltlIbft 1:-2
slt8dIed, LandJonl shaD deBverthat portion afthe Pnlmlllea ID Tenant and TanBlllllhsU begin paying MonthJy MInimum
Rant for that portion of the Preml8elas dBlIalbed In lIle FundamenIBI La88e Provl8IonB of 1hla laBIle.

ARTICLE 15 • ASSIGNMENT. SUBLEIDNq, MQR'IqAGING AND CHANGE IN OWNERSHIP

16.1 Qe!!nl!lona. Aa uaed In thI8 ArtIcle, the 1oIIowIng dellnlt!onB shaD apply:

InWa.~Be/mOnt Park Entertafnment LbC
LEASE AGREEMENT
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16.1.1 "T1BI1lIfeI" meana any vaIuntaIy, or IlMllunl8ly (a) aaalgnment of TBIIlIJll'a enIIra Intenlst,

rIghlB snd dull8llln tha Laase or the PI'IInIaaa, including Tenant's right to use, llCClIIlY and pCl8I8I8ths PI'8ITII8ea.or
(b) IIlIbIlIIllII ofT-m'B right to uee, CICCIIpy snd pcllIHlI8the PI'IInIBes, In whole or In part;

111.1.2 "EncumbrancB" means any candlllonaJ, cantIngant or d8famId I1811gnmenl Ill' aubleaae.
voIunIarIly or lnvaIun1BrIIy made by Tenant. of IClIll8 or ell of T-m'B InteI88t, r1ghla or dull8llln the L.eese or the
PI'IIIl'lIRa, IncIucIIng, wllhout IImll8llon, Tenanfl right to UIIB, occupy or pcI88BA the Premlaes In whole or part,
IncIudIna. wllhaut IImlla1lon, any mortgage. deed of trust, pledga, hypoIhllCllllon, Dan. fnInchIse, ClIIIC888Ion, 01' other
securIIy arrangement;

1&.1.3 "Change of ConlraI" means the trensrer by aa1e. lIIIlIIgnmant, dllll1h or Incarnpatence,
mortpge,lru8t, opel8llon of law, or otJIerwIae, of any sheraa, YOUngrIghIB or owner8hIp Inter88t including psrtnerahlp
InlBl8lt(l), which will I'BIUIt In 8 dIana8 In the Identity of IhlI perscm or PlIll10na 8ll8n:1Blng or who may 8ll8rc1ee,
eIfecIIVe canIroI of Tenant, unIaaa auch chsnge resulll from the tnIcIIng of IIIler8s IIaIBd on a IlIClIIInJzed public atock
eltChange and auch trading Ie not for the pwpCIlIB of acquiring eIfectIve cantroI of l.ealle. If Tenant Is a prlvale
carpolllllon whoae atock becomes publicly held wIIh III aharea IIII8d an 8 racognIzed pubDc stade lIllCIIBnge, the
tranafer of auch AIde from prtvalB to public ownerahlp shall not be deemad 8Change of Can1Jo/;

111.1A "Occupancy TJanaacIIon" meana any Tl'IIIllIfer, Encumb1anCB, Change of ConIra~ or other
8IT8I1lIemenl whlll1lby the Idenllty of the person or persona using, occupying or po8ll8lIIIlng the PremlaBl changBB or
may change, whelher auch change be of an immediate, defemld, candIIIanaI, lIIlCIuslve, nonexclu8lve, permanllllt or
temJlOl1llY nature;

1&.1.6 "Tnmaferee° means propoaed elllllgnee.llIbIaaaee, pledge, or other IlIdpIBnt ofTBIllIIIt'a
Inlal88t, rlghlII 01' duIIea In the Leaae or the Prem1lell1n an occupancy tranaeclIon.

1&.2 F!nItTwa Vea18, LandJonlIe entering Into thla Laaae baaed upon Tananfa repl88BnIaIIon to Landlord
that Tenant haa the apeJtIae and ebDIty to produce maximum IIIIIea In the operellan of the bUBlnaaa to be canducl8d
by Tenant on the PremIaea. It Ie recognized by the perllaa that It III of Importance to Landlord that Tenant operalllthe
bualNlll8 during the find two (2) y&lIJ1I ofthls1.eallll, particularly blICBuse thlllise paceiilaQeleaae and Landlon:lls
relying on TllIl8nfallllll'llhancllBlng and operating lIllJllUlIaB. Landlord would not enter Into this Leeae If Tenant wel8
pannllled to 'trade' on the VBlue of the L.aaae and II8IIgn the lJlB8e or lPdIleeae the PnlmIaea du~ the tlnIt twa (2)
yeera of the term hereof ••

Tenant, therefore. ahaD not enter Into any OCCUpancy Trenaectlon during the fInlt two (2) y&lIJ1I of the term hereof,
wllhaut find pracurlng the wrtIllln consent of Landlord and City, which con88nt may be given or wIlhheIclln Landlord'a
and Clt(a Iole dlaadon. Any IIlI8mpllld Occupancy TranaacIIon wfthout Landlord's and Clt(a written canaent,
during the fl!81 two (2) yeera eller the 8llllCIIlIon hereof, aheD be void and canfer no rights upon any third person.

1&.3 RamalrVlg Term

16.3.1 After the ft!8t two (2) Y88I8 of the term hlIreof, Tenant IhaII not enter Into

any OcaIpancyTranaactIon, with reapect to any ofTanenta Intereat In and to the PI'IInI88a, wllhout ft!8t procuring (I)
the wrItIan consent of Landlonl, which ahell not be ulll'llllllOllllly withheld and, (II) If Landlord 80 eIac:ts. the wrIlIlIn
cansent of City, Any attempted Occupancy Tran88Cllon wllhout Landkm:l'a and, If required by Landlord, Clty'a, wrIllan
consant, shell he void and confer no rIghla upon any lhIrd person. LandJonll888lV8llhll right to refuae to glvllauch
canaant unJeaa Tenant remains fUMy liable during the UII8llJlIred term of the Leaae, The consent by Landlord or CIty to
any all8lgnmenl or U1lell1ng shall not be call1ltnllld sa !8IIevIng Tenant or any TI'III1llfere8 of this Ieaae from
complying with the terma of thIB ArtIcIll16 with resJlllCl to any fuJther OCcupancy Trenaedlon.

1&.3.2 By way of example and without Dmllallon. LandIonI and Tenant hereby

egree that it lIteD blIl8l1801l8ble for Landlord to withhold Its cansanllf any of IhlI following altu8lIona exIat or may
exIBt:

BlIImont Pm EntsrtaInment LLC
LEASE AGREEMENT

16.3.2.1 The Tran8fenle's propoaed U88 of the PI'IInIaaa Ie dIlI'8rlInt than the use
permitted In the "Uee of PrernIaes" portion of the Fundamental Leaae ProvIlIona;

1&.3.2.2 In LandIord'a Judgment, the Trensf8rBe lacks aulIIclent abDlly, management and
opel'Bllon MIlia and exp8ItIalI to ClJIIIflIlB 88UCOlIIIlIfUI buaIneaa of the type end quaOly
permitted under thlll L.eaae;
16.3.2.3 In l.andIord'a Judgment, the Pl888nt net worth of the TranaferelIla leal than the
greeterofTenant'a net worth at the Comrnancsment D8lIl orTananfa net worth at the
dBtB of Tenenf8 request for canaant to the Occupency TI'BIIlIlIdIon;-~Page 1Bof48
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16.3.2.4 In Landlord', Judgmllllt, the f'ercBn18ge Rent under ArtIde 6 thBl L8ndIoId
I'llIIlIOnably IIIlIIdpaI8a I8C8lVIng from the TrInsfer8e will be 18lIlI than that which Lancllord
has received or I'88lICIllIbIy expecla to receIv8 from Tenant; .
15.3.2.5 TIle Ocaupancy TI8IIB8lllIIlI'I WIlUId be In vIoI8IIan of the MalI18r LealIe or would
breach any covenant of Landlord respeclInlll1ldlu8, 1ocalIDn, use, or exdu8Ivlty In any
1ll888, flnancIng lIlIremnenl, arother egreernant I8IaIIng to the C8nt8r

15.3.2.8 Landlord cannot obIBIn the consent of the CIty when euch CllI188l1t lel1lqllll1ld
under the Master LealIe; or

15.3.2.7 In Landlord'8)UdDment, the qull1ilyofthe merchandl8lng ClpCII'BIIon or tenant mix
In the Center would or cauld be adWIrsely affecIBd.

16.4 ProoedU188

15.4.1 Should Tenant daslre to enlllr Into an Occupancy Tl1III8lIclIon. Tenant ehaD requeat, In wrftIng.
Landlord'e CllI\88nlto euch lnIII88c111l1'1at 18881sixty (80) dBy8 bsfal'Cl the elracIIve date of any such tranlIacIIon, and
ahBOprovide Landlord with the faUowIng:
15.4.1.1 TIle full pa/tlQ.dars of the plqlCl88Cl tranBacIIon Incluellng 118nalIIr8. aD canaldenlllon to be paid puJ1Iuant to
88ld tranI8GtIon, etr8cIIw data, termI and condIlIlIIll, and copIeB of any off8nI, dI8ft agraemenlB, eUbl8lIlI8lI, 18IIanI
of cammllmant or Intent, and other ctocwnantll pertaining to euch praposad tranIIacIIon:
15.4.1.2 A d88a1pUlII of the ldentlly, net worth and pnwIoue bueIne8a experience of the Transferee and the penIOI18
InvaIVed therein, including, without Dmltallan, capias ofTrannree', IatalIllncomll, balance eheet and changlHlf-
flnllllClal-pollllane Btatemente (with accompanylng natea and dlBClO8UI'CI8of aD material changCIB thanIlD) In audited
farm, If8VBIIB!IIlI, and C8I1lfled 88 acaurate by the TI'IIIIIIfer8e, and l1I8umas, bualne88. and flnanclall8t'8rancel of the
TraneI'8ree end the penIOl1lIlnvolv8d therein;

15.4.1.3 Any further InfarmaUon relevant to the traneacIIon which Landlord may request;

15.4.1.4 A etatemant that Tenant Intsnde to coneummate the tI1III8lIcIIon If Landlord, and, If 1'CIqu1red. City, coneent
thenlta.

15.4.2 Subject to 8eclIon 15.5 below, within thirty (30) days aftIlr receipt by Landlord of tha InfDrmalIon
required by 8IIb88d1on (e) above. Landlord may ellher

15.4.2.1 Coneeni to the Occupancy Traneacllon, 1Ub~ to 8eclIon 15.7 below, If.
pursuant to SecIIan 15.2 or 15.3 abcMI, Landlord II not entIlIed to withhold Il8 coll88llt; or

15.4.2.2 Refuse to coneanttothe OccupancyTranaac:tlon If, pursuant to SIlClIon 15.2 or
15.3 above. Landlord 18entIlIlId to wIIhhoId Il8 consent or

15.4.2.3 In any C88llllllmlnate 11111LeaBe on tan (10) days written noIloe to Tenant unleae
Tanant I'8lICIncI8 Il8 requeet far consent wIIhIn flV8 (5) days faDowing receipt of l.endIord'e
nolIce of tennlnallan.

16.6 Cily'e Caneant Raqull'Cld. Tenant and Landlord hereby acknowledge end lIlI/88 that no Occupancy Traneacllon
may be caneanted to by Landlord or anteI8d Into by Tenant wIIhout find obtaining the addl1lonel WJfIlen cansant of
City when IlUCh consent Ie required.

15.8 Doc:umenllltlon and EllpeI1llClll Each Occupency Traneacllan to which Landlord has coneentlld sheD be
evidenced by an Inetrumenl made In BUch written farm 88 II IllIIIIfactDry to Landlord and City and 8llecuted by Tanent
and Traneferee, By BUch Inelrumenl, Transferee BhalI888IIrn8 and prornl&e to parfann the tenna. cavenants and
conditione of IhIB L8888 which era obllgBtlone of Tenant IndudIng the payment of aD monies due or to became due
under thII Lea8e dIractIy to Landlord. Tenant ahBO remain fully Deble to perform ell dutlll8 and obDgallone under the
Leese foIJawlng the Occupanc:y Tranaactlon. Tenant BhaII, on demand of Landlord, reImbunIe Landlord fer Lendlord's
l1I880nable oaetB, including atlllmeys reea. lncumld In obtaining advice and preparing dllCUllllllllall far each
Occupancy Traneaetlon to which Landlord has caneanted.

16.7 Consideration to LandIonI
15.7.1 Inthe81l8l1t l8ncllord end CIty aheD CllNICIIllto an OocupancyTraneectlon, Transferee &haD

thereafter pay dlraclly to Landlord the Rent apeclfled In IhIs Lease, pnlVlded. however

16.7.1.1 The MInImum Annual Rent aheD be lncrea8lld on the effecIIve date of euch OCCUpancy
Tl1III8lIcIIon to the h1ghast of: ~

Belmont PlIIt EnteltIIInrnent u.c Page 17 of48 InJtIale
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(l) An amount equal to one hundnld palCllnt (100%) ofthelDtaJ Rentrequlnld to be paid byTanant, PllTluant
to this Lease. during the twelve (12) month p8Itlld ImmadIateIy preceding auch tJanaaetlon; Of

(0) The then fair m8ltcet amUBI rent 88 I'88IIOfl8b1y daIamlInad by Landlord. The new Minimum Annual Rent
lIhaD be Increasad from time to time In accordance with the procedUl'8ll of ArtIcle 8.

18.7.1.2 The P81ll11111BgeRent shall be IncreaIed on the etreetIva date of 8ue1l Occupancy
TI'lIII88C1lanto the pen:entaga Rent payehIe by the Transf8ree to the Tenant If BUchamount 1& greater than
the Parcentage Rent 8pac111ad In lhI& Lease: end

18.7.1.3 Any prafil Of gain I8lIIIzed by Tenant from any 8uch OllllUJl8llCY Tranaaetlon &hall be paid
by the Tenant to Landlord within tan (10) days at LandIord'8 wrItlen approval of euch Oc:cupanc:y
Tl8I'llllletlan.

18.7.2 In lID lMlnt &haD the Mlnbnum AnnuaJ Rent, CIty Rent, and PeICllntBge Rent 88 ad,Iustad. be 1888 than the
Mlnbnum Annual Rant, City Rent Bnd Percent&ae Rant payable In the pllllocllmmedlataly pl8C8d1ng the etrectIVe date
of the Oc:cupanc:y Tl8I1ll8CtIDn.

18.7.3 NatwithlIlendIng the foregoing, Tenant &haD have the right to c:ontInue to eublea8e or l'lHubleB8e a por1lan of
the PramI&aa to Danlal Sheppard and John Sheppard elba s-t Shop without addlllonBl ClIIIaanIB or appR1V818
being 1IllCIIlI8IIIY.

ARTICLE 11 - TENANTS CONDUCT OF BUSINESS

18.1 Op81B!1ng CgvenantB: Pm and H!!UI'8. Tenant &haD occupy the PremlBea on the Commsllcament Date
and eIIaDthlll'Bllller contlnuDU8ly conduct bU81ne88In the Preml&aa during the fallowing minimum hDllTl:

Monday through Friday
Saturday and Sunday

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

Tenant may however cIo8e far 1nIIIIn888 an ThanIalgJvlng Day, Chrl&tma& Day, and New Yll8I1I Day.

Tenant 8haII opera1B ane hundred percent (100%) of the PremI&aa during tha entIr8 tIlrm at this
Lease with dUB dl11gancaand lIIIlcIency 80 88 to produce all of the Nat 8aIe& which may be produced by 8Uch manner
of operation. Subject to InaIlDity by reason of lItrIka8 Of Jatlor d1IpuIB&, Tenant eIIall cany at aD lime& In the PremlBBI
a llIDck of merchandise of such 8Ize, c:hanIclar end quallly 88 &haD be 18lIIIOnab!y daalgned to produce maximum Net
Sal88. Tenant &haD In&tall and maInteIn at 8D Ume& dlsplay& of merchandl8e In the display wlndowa (If any) at the
Preml&aa. Tenant ahall kIlep the dIsplay window end all approved dB8Igna. If any, In or on the PremJaaa, well nghtad
dUring the hDllTl from sundown to the c1088 of buslnaa8 opendIona. To k8eP the Premlaea auIlable for the conduct of
Tenanfa buaIne88, Tenant &haD not I8IllClV8 any of Ita trade fIldur88 or other peIIOnaJ property, wlthaut the immediate
repJacament thereof with fIxtur1I8 Of property of aImJIar quallly.

Tenant agre88 that 811tr88h and NbblBh of Tenant &haD only be depaalted wllhln I8C8ptacles a8
provldad by Landlord and that no treIIh receptaclBI ahall RImlIIn outside the Preml&aa. Garbage must be In a
waI8I1Ight container that doea not pennIt any dripping or any odor8 to eacape. and must be removed to a location
dealjp1etad by Landlord at such time Of IImea 88 Landlord may d881gnate by R11ea and requlatlana adopted by
Landlord In Landlord'a dI8enlIIon. Landlord lIhen cause auch recepteclaa to be emptied and tre&h removed at
Tananfa oaet and expanae. Should Tenant faD to use the tra8h I8C8ptaclea dealgnBl8d by Landlord for tre&h depaalt
aIIIlr twanty-four (24) haUlll wrItlen notice by LandIord to do 80, Tenant shaD pay to Landlord the aum of filly dollars
(SliO.OlI) par clay for each such failure. which amount(a) ahaJl be payable 88 Addltlonal Rent

Tenant acknoWIedgBl that the foregoing chllJgea for faDure to use tre8II reaepl8cI88 represent fair
and l'8IIIIllfl8bIe eatlmataa of the Cll8t8, axp81lS88, and damages that Landlord wID Incur by reason at 8Uch faDures by
Tenant, the axaet amaunt of such coata, expenaea and damllgB8 being extremely dlfllcull and Imprectlcable to lbc.
Acceptance of any auch charges shaD nat conalllute a waiver by Landlord of Tananfa default 01' prevent Landlord
from exerclaIng any of the other r1ghta and remedla8 available to Landlord hereunder Of 88 provided by law.

Tanant ahaJI, at Ita aoIe coat and expenae. conform to, atIld8 by, and comply with, aD 1aw8. atatuI88,
ordJnancea, rUes and regulations relaUng to the PramJaaa and the operetIona herein authorized and 8ha11 be aubject
at aD lime& to applicable nde8 and regulallona, l'II8CIIUIIall8,ordlnanal8 and atatutea of the City, the County of San
Diego, the Stale of CeIIfomIa and the Federal Govammenl and aD othar governmental agenda Where perrnIIB are
required for 8uch opera!lons, the same muat be tllIt had and oblalned from the regulatory body havlng jurisdIcllon
thereof beflIre such operation Ja undertaken. Tenant and aJllt8 ernplayeea &haD at aD lIme8 conduct thernaa1vB8 and
the oparallons on the Preml8881n a credIlable manner.
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Tenant ahaIJ keep the Pruml8e8 In a 88f8, dean. whole8oma end aaniIBry CIlndlllon to lila compIetB

aatIafadIon of I..andIanI end City who 8h8II hav8 the right to anl8r upon end In8pecl the Pramlaaa and the buIInealI
conduetBd Intile PI emllIaL Should Landlord llIIdfor f'BPI888I\IIIlI of the City or tile County of San DIego delllrmlne
the Prum1la8 818 not baing malnlalned In compliance thenlwIIh, Landlonl BhaII be enIIlIad to put the PremIIa In asara. dean. whoIlllIllI1le and eanIt8rY condIlIon end dlarga the COII8 endapan-. tIleraby Incurred to Tenant sa
AddltlanBl Rent.

Tenant agI888 to accept Maat8r C8rd end VI8B during the tenn of IhI8 Leaae.

ARTICLE 17 - REpAIRS AND MAINTENANCE
17.1 Tends Ob!lgallonll. By accepting po888lIIIlon of the PremIIIaa. Tenant acceptIIthe PramI8e8 ll8

being In tile condlllon ceDed for by tIlla Laasa lIllllllpt for lIIICh IlIIm8 sa Tenant sheD edvllla LsndIord In wrlUng wfthln
live (5) dayII from the dB18Tenant accepta posaes'lon of the PremIaes. ExcIlpt III provkled In SeclIon 17.2 below,
Tenant BhBlI kBep and mmntaln the Pramlaee (including &II Tenant ImproVemtInI8, a1lerBIIonB, flIdunllI end
fumlBhlngs) end tile 8XIIIItDr end Intllrlor por1IonB of lID doors, w1ndowll, plats glaaB, end shIM caaea In good, Bllfe.
decant, heellhy. end II8IIltaty CIlndlUon end repair IIIItIsfactllly to Landlord end CIty. including. WIlhout 11mIIatIon. all
plumbing end 88WIlII8 fBclllllea wltIlIn tile PremJaea. windows, IntllrIor walla, IIoora. oeIIIngs end signs (including repair
end painting tIleraaf), end heating and alr CIlIllIlIIanlng equipment Tenant hereby waJvaa the provlalona of any law
pann1tllng repalra by 8 Tenant at the apenae of Landlord. including wlthaut Ilmllatlon. en rights of Tenant under
ArtIcIaB 1941end 1942of tile CMI Cad8 of the stsI8 of CaIIflImIB. N. LendlonI'e opllon If Tenant faIIa to maka such
repell8, Landlord may, but need nat, make the repalra end replecemanla. On receipt of an invoice from Landlord.
Tenant ahBIJ pay Landlord for Landlord's out of pocket CIlld8 IIlCUIl'lld In CIlMBdlon WIlh such repaIrI end
replacamentll plus fiftIIen percant (16'111) of such lllI8tII, to I'lIImbUI8e Landlord for all OYBrhead, snd alhsr ClII1II end
expenses arIBIng from Landlonl's InvllIvemant wfth such repslrB end replacamanla. Such COBia shaD be AddIIIllnaI
Rent end beer Intareat at tile Leeae Intllreat Rate until paid In fuJI.

17.2 LandlpnfB Ob!!ga1Iooe. As 8 Common Area Expenae and BUbject to relmburasnant under ArtIcle
19, Landlord IhaII keep In good CIlndlUon end repelr the foundalIona end BlderIor walla end roof of tile Preml8e8.
lIllC8Jllfllr any damege call8lld by eny act ornagllgence of Tenant or Tenen\'s ampIoyeea. agant8,InvIl8eB. Ucanaeaa
or CIlntredDrB which damage Landlord shaD repair lit Tenant's sole coat end expenae.

ARTICLE 18-BECON8TRucnON
18.1 Insured cuupl!y. In tile event of damage or deatructlon of the PramlBea by lire. the elamenla. aelll

of God, or any other C8UD8 which damage or dealrucllon Ia CIlV8red by any lnaurence then carried by Landlord with
respeclto the Csntllr. Landlord shall repair such damage or dBllructlon In lICCIlrdenca wlth City requlrumenta end
tills Laeae ahd CIlntJnue In M fanle end eff8Cl Tenant, BI Ita BOle coat end uxpellll8. shaD pramptly repair the
IntllrlDr of the PremlBll8, including all Tenant Impravemenlll, AII8J8IIona, lIxturea. fUmIIure, fumlahlngs and equipment
end replaC8 aD atDck In lrede.

18.2 UnlDlUmd CUualty. In the svant of unJnslll8d damage or deatrucllon of tile Premlaea. Landlord
shaD h8YlI the option to repair tile Premlaea end If Landlord clO8B so thIB Laasa ahaO remain wIlh all fllrca end effect
end Tenant, BIlla sole CIlIIt end llllJI8II8ll. ahaJl pramptly repair tile IntarIor of tile PremIa•• Inc:lud~g aD Tenant
1nlprIHeITIan1B. A1terallona, lIxturea. fUrnIture. fumJahIngll end equipment and I'8JlIace aD Btock In trade, or (I) Illlt to
repair the PramIae8 In which svant Landlord shall give wrfttIIn notice of such cletennlnetlon to Tenant within ninety
(90) dayII of the event of damage or deabucIlon end IhI8 Leeas BhaD thereupon tennlnate.

18.3 Ng Ah!!tImRnt at Bsnt. In the event thBt LendlCIl'lI undlllt8kell such repair, Tenant shaD c:on1Inua
the operetIon of Ita bu&lneaa on the PremI_ during such repair psrIod. to tile 8lllBIlt reaaonebly precllcable fnIm tile
lltendpolnt of PNdant bu&lneaa management. end tile obngatlon of Tenant hereunder to pay Rant shall remain In fuO
force end etract withlIut reduction or abatemant In any amount. Tenant ahaD not be entlUed to any CIlrnpenaatlon Dr
dam89ll8 from Landlord for IolIII of U88 of tile whDIa or any part of the PramIaeB. the bUIlding of whIch tile Pl8rn1us
are 8 part, tile Center, or Tenant's paraonaJ property or any inconvenience or annoyance ooceatoned by suc:h
damage, repair. reCDllB!IUdIon or I'8lItOlBtlor ..

18.4 WaIver and Notice. With I'IlIIIlIId to any partial or tDtaI de8InIdIon which Landlord Is obDgaled to
I'llI1Dre or may restore under any of the provisions of thIa Laaae, the provIBIonB of ArtIcle 1932, Subdlvlalon 2, end
ArtIcle 1933. Subdlvllllon 4, of the CMI Code ofCallfumJa, 818 herebywaJved byTenent. Tenant Bhall glvewrltllln
nollce to Landlllnl end CIty of any damage or delItrudilln thBt may occur on tile Premlaea WIlhIn ten (10) _ of such
damage or clealructlon.
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AJmCLE 18· COMMON AHEM

18.1 Dsl!nlUan. The Ienn ·Comman AlesS' lIS uaad In thIa lealIe shall be deemed to Include those
partIona of lIle Center and other 8IIl88 Iha1 ani dealgnatad by I.8ndlord from time to time for the general use,
CllIMlIlIlIIllllI8 and b8nefII of Landlord, Tenan1IIln \he C8n!Br, and ather IIIllhortzed 11&81'11. The "Common Area1f may
Include, wIIhout 1lmIlalIan, automabDe parldng 81'888 and parking 81ruc1ureB. drlvewByB, roadways, BIdewaIka, lI8IVk:e
8I'IIlI8, pedll8tllan wa1kwsyB, pubDe 1'8IItrlIolllB, JandllCllJl8d and planted 8J'll8B, open end encIoaBd courtll end rnBIl8,
museum plec8B, lilt waite, lIItIBtIe dIBplByB, panda and WlI1Dl8ClIPlng, pedlllllllan overpll888B or und8rpaBBeB, bus
BlDps, and other facIJItIea 88 lBndlord may dlI8lgnala from time to time, for the nanllllClUBlve lIB8 and benellt of
Landlord, TenanIB In the Center end other IIIIIhorlzed uaera. Should a paJtlan of the C8n!Br andIar edJlII:8IIt real
prql8lty be owned, uaad, or 18B88d under any BBI8lII'Il8I1t by Landlord, or by separata legal entlllee; for the benefit, In
lBndlord'e sole d1Ba11l1on, of the CenI8r. then tha Common Areae ehaII Include any portions of the CenlBr andIor
adjllCBnt real property under auch aeparale awn8l'llhlp, use, or rnaater lease Iha1 may be dealgnaled by Landlord
and/or such ather sepanlla llWI18r(a) or mastar LandIord(a).

18.2 Use gf common AreA' Tanant and lIB empkJyaea and InvIIlIea are aulholtzad. empclWlIl'IId, and
prfvllegad to UIB the Comman Areae In comman with other persona duIlng the tIIIm of thl8 lealie, aubJIICt to the
pravlalona of Ih/a Laaae and the Master Laaae. reaaonabla ruIea and regulBIIona WhIch ahBIJ be ea1Bb1lahed from Ume
to time by Landlord, and any reciprocal eaaement agl88lllBnt or B1mDar agl'llBment affeclIng the Center enlBred Into
by Landlord from time to time. The Common Ar8Ba BnI at aB Urnea to be uaad for the b8neIIt of the CU8II:lIllBI'II and
paIrona of Tenant, and other TenenlB. ClWrI8I'II and occupantII of the land conalltullng the Center of which the
Premlaea are B part. The 11&8 of the SWlrlimlng pool and community maellng room ahBIJ be aubJect to lIle Maater
Laaae and the rights of the public to the 11&8 thereof.

19.3 Cammpn Area ExpMe, Landlord ahaIJ keep, or cau88 to be kept, the Center and the Common
Areas In a neat, clean and orderly condillon. propmly IJghIecI and Iand8cllped. end ahaU repair any darnll&e to the
faclDUlI8 thereof, but all Common Areae Expenses 8hBII be charged and pnmdBd In the manner hnlriaf.m eat rorth.
The p!lnIae ·Cornman Area Expenaea" ehalllnclude the lOlal COlt and expenae Incurred In operating, malnlaJnIng end
managing the Center, and the Common Area8, apeclflcally including, without Dm1tBllon, (a) gardening, pJantlng and
landllcaplng. (b) pubDe Debility and property damage lnaurance, fire and IIlltended coV8l'Bge lnaurenllll, rentel 1088
Insurance, earthquake, flood, sprinkler damage, vandallam. mallc10ua mIachIef, Udal acIIon, end ather Il\IIUIlIIIllll
required by City or dBlllllBd neceaaary by Landlord or lIB lender with I'lI8IlIlCl to the Common Area8. Premlaes, or
Landlord'll Inter8at thel'llln, and eny deducllble required to be paid thereunder, (e) roof, buDdIng and a1gnage I'IIpB!1'11,
(II) parldng lot resurfacing, line painting, I8lltrIplng, aweepIng and cleaning. (e) lighting ulII1ly ayatama, all uUllty
chargea for !he Common Areae and the Center, (f) eanltBJy control, peat control. JanllDrIaJ lI8IVk:ea and removal of
trash, rubbl8h, garbage and other refuae, (g) reaaanabJe f8881V8l1 for replBllllmenta and I'IIpB1re, (h) bookkeeping, the
coat of P8I'IIllrInei to Implement such Common Area IIBIVIcea, to dlnlct parking, to police the Center, and a
Maneaement Fae lIS hBl8Inafter dellned, (I) malntanBnllll and repair of any fire protectIan ayatema, Q) tlllllllPllrlBllan
eyalllma, Including people movere, ahullla buaae for cuelDmere and/or employees of the Tenants of the Center,
dlrecllonal algna and other mBJIlel'll and bumpBlll including, without DmllBllon, ehuttle lIBIVIce for employeea of
Tenenta and occupanIB of the center from ouIIylng parking BI'IIlI8 to the Center. (k) TBIl88 (lIS hereaftsr defined)
(I) marchandlalng audIIB end ConfIdenUaJ ShPppent Program(&), (m) ClIlIlII and lIIlpllnaea pertaining to the lIlIQJrIly
alarm eyaIem for the TenanIB In the center, (n) depnIcIaIlon and melnlllnanllll of operating machinery and equipment
(If owned) and I'IInt paid for such machinery and aqulprnent (If rented) (0) reaaonabIe renlaI coat and maJnlBnaDllll of
a management olIIce In the Center, (P) llllpllallrnprovemenlB or additions to the cenlar or common Areae and any
machinery or equipment InaIBIled IhareIn which 8f8 required by any govemmantaJ BUIhorIIy or which hava the effact
of reducing the expenaea Included In Common Area Expenaae, and (q) any other charge allocable to the operation,
malnlanance, repair end management of the CenlIlr and common Araaa. The parUea hel'lllD agree that Landlord
need nulllBelf dlnlclly manage or otharwlae seJVlce all or any plIIt of the Common Are8a and center but may cause
auch IIlBI\BD8fIl8l1 maJntenanllll end operellon and other senrlceB to be perfonned by Landlord's agent (heraInalIer
the ·Manager of the Center"). Landlord may CIWlIII the Manager of the Centsr to render aeIYicIa to Tenant, other
Tenenta and occupanIlI, required or pennItllld to be performed by lBndlord. pUl1lllant to thla Laaae, In cannectlon with
the maJnlBnanllll. I'llpaJr. m8IlBBemsnl end lIpllIIIlIon of the common Areaa. The trXpenlllI8 described In aecIIon 19.4
below BI'II specifically excluded from Common Area Expenaea.

For purpoaes of IhJa Laaae. "T1III8B" eha111ncIudeeach of the following:

18.3.1 Any form of 1IlIII88lIrrIent, IIcanae foe, IJcenae tax, bualneaa DllllD88 tax, comrnan:lal renIBl
tax, levy, charge, penalty, poaa8laor InIere8t tax, pubDc dulrge or tax, Imposed by any BUlIloJIty having the
dlnlct power to tax, Including any city, courrty, ataIe or federal government, or any achooI, egrlcullural,
Dalrtlnsl. drainage or other ImPl1lVllllll8nt or spacial dlab1c1thereof, lIS agelnat any legal or equllable InI8reBt
of Landlord In the MB8Ier LaBee, the PremIaea or the l'IIal property of which the Pnmi8ll8 conaIItule a pert;
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19.3.2 Any lBll on Landlord'i rtght to I8Ilt or an 0IheI' Income ftam the PremI&ea or Center or &I

egaInat Landlard'i buBlneaa of IaaaIng the PremI8ell;

19.3.3 Any 8II8fllIlIII18r 1Bx, fee, levy or chaJge In aubatIIulIon of, or In addIIIon to, parlI8IIy or
lDIBIIy,lIIIY IllI88BIIIl8Itt lBll, fee, IlIIIy or chalge pI8VICIU8IyIncluded wIlhIn the cleftnlllon of l8III property tax,
It being ecknowledged byTenent and Landlont that Propollllioli 13 wae adop!lld bythevatms of the Stat& of
CBIIfamIa In the June, 1978 e11Cl1on and that 8lIII8lIIIl'lll, lBlle&, fee&, IavIII and chargee may be Impo&ed
by govemmant&l agancl8ll for IIICh lllInIIClII 81 ftnI PI oI8dIoi .. lIInlet, IId8wB1k and road malnllnance,
rerulll'8ll1llV8l and far othar gOVllllllTlantalll8lVlcea fannerIy pnwIded without charge to property ClWIIlInI or
olXlUpantII. It Ia the Int8nlIon of Tenant and LsncIIord that &It luch lIUb8lItute, new, addlUonei and InCI88IIed
IlIIII8lII1IIlIII!II, lBllea, rea, I8vIalI and c:I11utIlI and en aImBar alBBllmanIB, lBlle&, faeI, lavIea and charga&
be Included wIlhIn the dallnlllan of lBlla& for JlIIIPOIl88 of thI& LeaII8:

18.3.4 Any lBll eDocabIa to or maaaurad by tha .. of the Premllle& or the Rant payable
hereundar, including without Ilm1la1Ian,any gl'lllllncoml lBll or 8llcIaa lBlllavIed by the Stat&, 1lIIYpoIll1ce1
aubdlvlalon thereof, city, or fedaraI govamment, with I8lIJl8Clto the I8ClIlpt of such Rent, or upon or with
I1IlIp8Ct to the pop8lBlon,leaBJng. operating, lI'IIIIl8lIament, aIlIlratIon, repair, IIlI8 or IIIXlUpancy by Tenant
of the Preml&ea, the Center or any portion thereof:

19.3.6 .AD COlItlI and feel Incurred by Landlan:lto appeal or c:onteat the amount or axIatBnce of any
lIUch T_ and 1lIIY gavemmantallmpoaltlon II' IlIrcharge Imposed or 8B8eeB8d agalnst Landlord, the
aUlDmobDe parking 81881 and partdng IIlructure&.

19.3.8 Any lBll upon thI& tr&nBactIon or any document to which Tenant IIa party, aealIng or
II8l18fan1ng an InlS'eIl or an eetate In the PI'lIIIII8eB, and 1lIIYand &It IIIII88ImIInte Landlanf mutt pay
puI1IlI8nt to 1lIIY COV8IlIIIllI, condltIana or 1'lIIIlJIctIon8. I'IIClIpracal E881nant II1JI8lIITI8IIl tenancy In cammon
IllIreemantB or IImller I'lIItrIctIonlI BIfeclb IfI the BuDding or Common Areal;

19.3.7 TIIXIllI8halI not Include Landlord'i federal II'8lBIa Income, ti'anchJ1I.lnheI1tance or e&tete
taxll8.

19.4 Method of payment Tenant &hall pay to Landlord &IAddlllonal Rant Tenantl pro nda &hare of
Common Area ExpanlIe& In the following manner.

19.4.1 From and &ft&r the Commanoement DalB, Tenant &heD pay Landlord, on the flnIt day of
each calendar month of the I.ea&e Term, Tenant's pro I8la &hare of Common Area &panna, &I hereinafter
dllllned. Should Tenllllt feD to make III1Y paym&lllto Landlord of Tenents pro I8lB &hare of Common ArIa
ExpenB81, including, without 1Imlt&tIon, the quarterly or yearty paymantB required purIIUIIIIt to aubplll"89l8ph
(b) below, by the tenth day fallowing the cIate on which lIUCh payment becomea dUe, Tenant shaD pay
Int&rest thereon at the Lea8e IntereBt Rata p1ua a Lata Fee of tan percent (10'J1,) of Tenantl pro I8la &hare
of BUch Expellllll. Ten&nt acknawJed981 thetthe fDl8galng chalge repruantI a fair and I'll8IIOn&ble eatImal8
of the coate, upel188B, and dam8981 that LandIaRI will Incur by I88IIOn of luch feDure by Tenant, the lIIClICl
amourll of such CIIlIt8, lIIql8IlB8II and clarnagBa being extremely dlfllcult and Impracllceble to Ilx.AlllllIptance
of III1Y such ch8l1JelheD not ClIIII1ItutBa W&Ivar by L.andIard ofTenant'I dafault orprevenl LandIard from
8llerdalng any of the other r1ghta and I'llITIIdlea available to Landlanf hel'llllllder or u provided by lew.
Landlord may acIjuat the uti" I8led monthly charge at the end of any ClIIandBr quaJ1Br on the balIIs of
Landlord's experlence and I88BllnabIy III'IlIclpated c:oata.

19.4.2 VVithln thirty (30) day& following the end of each calendar quarlBr or, at Landlord's option,
each calendar yaer, Landlord IIh&II fUmlah Tenant a slat8iiRll'l1 covering the calendar qulrtar or year juat
expll8d, certIIIed u COl11ICt by a 0IIIlIIIed pubIJc ac:countant or an authOllzad repreeentatIve of Landlord,
&hawing the lDtaI operating coati, the lItnOlII1t of Tenant's pro I8lB ahll8 of Common Area Expenses for
such calendar quarter or year and the paymantB I1IIId8 by Tanant with reapec:t to auch perIDd. If Tanant's pro
reta ahll8 of Common Area Expeneea exceeds Tenant'l paymanta 10made, Tenant ahalI pay Landlord the
deficiency within tan (10) deya &ft&r I8C8Ipt of auch atatemenllf lald paymenta exceed TenanfB pro I8lB
share of Common Area Expenses, Tenant &heD be llII1IIIad to otr&et the 8XC88lI1IQlIlnat paymentII next
thereaftarto become due LandIard u aatforth In aubparqreph (19.5.1). TenantIl pro I8lI ahare of Common
Area ExpenB8111 dellnaclu that proportion of Common Area Expanaee which the Floor Area In the
Prernlllea beara to the IDtal number of leasable aqU818 feet IICCUpied and open for bUllln8llllin the Centar,
excludIng that portIan of The Centar atIrIbut&bIe to the Indoor public swimming pool and allached IlUpport
fadlltIe& &I determined by LandIard.

18.5 Landlord's B!gbtI to PB!enn11!8 Common Amp. Landlord ahalI at all tImBa have the right to
datermll!8 the nature and exl8nt of the Common AnlaB, end to mike such chBngB& therein and th818to from ami to
time which, In It& opinion. are deemed to be dalrllllle and for the beBllnterelta of p8fIOI1I who may from time to time
be UIIIng &aid Common Area&, including the addIIIon of buIIcIIng&. the location and relocallon of ~ entI8nClll,
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exIta, aulamobllll paddng spacell, the cIIractIon and flaw of trafIIc, IIIlI1BlIldlon of prtlhlblted 1IJ'lI88, land_peel 81'888,
and ottIer f8aII1IIeB tharaof.

Landlordllhall hsv8 the right, In c:onnedilln wllh any lIllJI8Il8\OI1 or I8Cllnflguratlon of the ClIntBr, to
conatnIct Impravemanta, landBc8p1ng, partdng, pedllldrlan walkways and ather f8alunIa on tha Common Araaa,
Including, wllhout lImIIalIon, any partdng lU88 whlctl may 8XIat from Orne to time, pnMdad that auch partdng confonna
to the requll8lllBnta of the CIty and the C8IIfornla CoIIIIIaI CommIIIaIon. Any COIItB or expena&8 IIlCUmlll by Landlord
In conneclIon wllh the repair, maInlenance, and operation of audI rupIaoement parking ahaIl be Included In Common
AnJa Expenses.

18.8 Be""" of U!!bII!ty. NothIng contained herein IhBU lIB deemed to create any O8bDlly upon Landlord
for any 1088 of, or clalnllge Ill, motor vehIcIas of c:uslDmBnI or ernplow&Bs or for lou of property from within auch
motor vehlclllll. Tenant IIcIcnDwledg81 that If Landlonl provIdea aecurIty guarda for the Common Areaa, Landlord
d0B8 not repraaent or guarant8e that Tenant wDJ lIB 88ClUI1t fnIm 101888 CIIIIlllId by the lBegaI acta of lhInl partIa8 and
doaa not aaaume I'lIlIJICll'Iib III pruvent any sLlllh IBegaI acta. To Induce Landlord to provide auch lI8CUIfty gUlU'd8,
If any, as Landlord deems 188IIOII8IIIe, approprlata and economically flIaBIbIe, Tenant hereby waIv8a any preaant or
fUlurB claim Tanant may hlMl egsInat Landlord, whether known or unknllWll, for bodily Injury or proplllty cIamage or
IoaB artaIng from the performance of 8UCh IIICUIlty guards.

19.7 Chamm! Parldng: VsIJdat!qn. FoDowlng I8880nabla notIcB to Tenant, Landlord may charge • fee,
requIrB VBIldaUon, Inlllltule a ayatBm of contralUng 8CC8lI8to all or any portion of the automobOe parldng lIRlIIII under
LandIord'a contral, requIrB Tenant and antpIopea of Tenant III utIIIzll BhutlIe bUB aervlca pl'llVlded by lsndlordlll
off-elta parking lII'BII8, and InlIIItuIe partdng conlroIa and regula1lona which may be Il8C8IIIIIY In Landlord's oplnlon, III
control and presllMl parking for the CllIItomera of the centar. In connllCllon thel8Wllh, lsndlord may offBr paJldng
fr8e, or at reduced ralBII for apecIIIed peIIoda, III CU8lDm8rB of Tenant who pT88Slt parking tlckata VBIldatBd by
Tenlllt for such perloda. Tenant aglll88ll1 purchaae from Landlord vaDdatIon atampa (or other evIdancB ofvaJldatlon
laaued by Landlord) for auch pwpoae, lIIld agJ8ll8 to dallver thlm III c:uatomera In conalderation for purchaaes by the
CU8lDmera from Tenant, purauant to rutea and regulations promuIglItBd by Landlord from Orne III time. Landlord may
at any time, and from lime to lime In Ita lIOIe d1lla'l111on,eatabllBh non-clllcrlmlnatory parldng BI'88I, 1Ilt88, hours,
vaDdatlon syatem, charges for parking and vaJldB!Iollll, rules and regulatlona reIelIng thereto, and any other 88plICt of
the par1dng snangemantB. Tenant acIcnowIadga that VBIIdatBd parking Is not currently peilidlled by CIty or by the
caDfomIe CoutaJ ComrnlBslon. NothIng contained herein lIhaII be deemed III require Landlord III preaerve this
status.

19.8 Contrpl of Commgn Amp Landlord shall at III tlmea during the term of thlB Laue hlMl the right
to contralthe use by Tenant and other authllltzed uaera of the eutamobDe parking lIRlIIII, and par1dng 8lrUctunIa, the
paT1dng8JllIC8lI thel8On, drlv8waya, entrencea, and exIta, and the B1dewa1k1 and pedatrtan paaaagewaya, and other
Common Anlaa. end may at any Orne. fnIm lime to time during the term hereof, exclude and reatraln any pelllOn from
uae or occupancy thereof, ucepllng. hDW8V8r, bona fide customanI, palrOns and lI8IVIce suppllllT1l of Tenant and
other Tenanta of Lanclonl who rnaIce UBI of aaId area In BCCOrdance with the ruIea and reguIatlons 88lBbliahed by
Landlord from tlme to time with reapeot thereto. Landlord Bhall further hsv8 the rfght to permit Tenanta of \he Center
to occaaIonaI or minimal use of the Common Areaa as Landlord deema prtlP8r. The rights of Tenant hereunder, In
and to the parldng areaa and parking alrucIunl, IhaII at all tImeB be 8lIbject to the rights of Landlord 81 provided In
thle Laaae, end of the CIty, and IhaII at all tim .. be SUbJectto the rtghtB of Landlord and lis empIoyeaa, olhBr Tenants
and authorlzed UBlI8, to UBI the aame In common with Tenant, end It ahaD be the dutY of Tenant to kesp all of aaId
al88ll free and clear of any obslnlctlons created or perrnItIIld by Tenant, or raautUng from Tenant'e operation, and to
pennlt the UI8 of any aa1d area only for normal partdng and Ingraaa and 891'888 by the CUlJtome18, petroni and
aervIce suppIIllT1IllI and from the buDding occupied by Tenant and other Tananla of Landlord.

If, In the opinion of 1..andIonI, unauIhorIzed persons ere UIIng any of aald area by reuon of the
pl1ll8nCB of Tenant In the Premleu, Tenant, upon dBmand of Landlord, shall enfon:e 8Uch rights against eU auch
unauthortzed paraona by apprtlprlate praceedlnga. NothIng herein IhaII affect the rights of Landlord at any time to
remove any auch unauthorized persona from aaId ereaa or to restrain the UBI of any aaId area by unauthortzed
persona.

ARTICLE 2D - BANKRUPTCY -INSOLVENCX

20.1 Right of TennlnB!lon. The filing by Tenant of any peUlIon for relief under the pnlVlalons of federal
banknlplcy law, including any peIItIon for or In l8Ol1IanIzatIon, or the mailing by Tanlllt of a general aaalgnment for
the bend of Tenant's ClI8dItoI8, or any BCIIon at the corporate or partnerah/p level taken by Tenant to aUlhorlze
alther of the foregoing acIIonII to be taken on behalf of Tenant, fit the appoln1mant of a receIVer or trustee to take
poIsaaalon of aD or suba1antlaDy all of the allatl of Tenant, or any lIctIon taken or auffered by Tenant under any
Idate lnIolvancy law now or hereall8r In errect. or the taking or aelzlng of the Premll8I or any portion theraof under
levy of 8lCIlCUIIon or attachment agaInat Tenant, and the conUnuance of auch filJl1lI, aaalgnmen~or for a perlod
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of thlrty (30) days, IhIllJ call1llftut8 8 bl88ch of ltIIa l.e8lIe by Tenant end In IUch event Lendlord may at lIB option
tennJn8la ltIIa l.e8a8 upon wrtIten notice to T8II8I1t. The tenn '"I"8IIIIIlt" 88 UBed In thIa SectIon 20 Bh8II be d88l'l1ed to
Include 8IlY Jl8l8nt corpor8tIon of which Tenant Is 88Ub8Id111Jy,end any GU8l8Iltor of It1Ia I.eas8.

It 18 undendDod III'Id agreed tI18t IlIIIthar tIlII Lea88, nor any IntBnIst herein or henwnder, nor any
estlIt8 hereby CI'88\Bd, In fIMlr of Tenant, sheD JlII8I by opel1ltlon of lew under any 8t8te or fuderaJ Inaolvenl:y or
bankruptcy IICt, or any 8ImDlIr law now or hlll1l8ftllr In etrect, to any truatDe, nlClIIv8r, l11181gneefor the beneftt of
cred1lora, or 8IlY other penIOn without the prtor wrIIt8n cansent of Landlord end the CIty. Any tnmIf8r In vIaIIItIon of
the provI8Ions of this AltlcIa 20 Ih8II c:onatItute 8nan-cursble matsrl8I breIIch of thIa Ie88e by Tenant.

ARTICLE 21 • DEfAULT BY TENANT

21.1 T8OM\) DgfByIl The ClCClImII\C8 of lII1Y one or moI8 of the foDowlng eventII eha/I conltllutB 8
II1lllerIIII default of the l.e8B8 by TIII1lII1t rEvent(8) of DeI'auIr):

21.1.1 The Y8cet1an or BbBDdonment of the PremJ188 by TBDlIllt. V8cetIon of the Prem1e88 8ha11
Include the f8IJure to occupy the Preml8e8 for 8 cantlnuoua period of ebtly (80) days or more, whether or not the Rent
18pekI.

21.1.2 The brelIch of Tenant of any of the CllY8IIlIII18, condIIIOlll or provIeIone of peragrephs 11
(B!telatlon8), 16 (B88lgnment or lIlIbIetIIng), 21.1.1 (v8Cldlon or ebIlndonment), 20 (insolVency), 21.1.8 (feI8e
8tBtement). 28.3 (88IDppelllBl1lllll8tll). 28.1 (lUbordIn8tlan), 7.2 (IlUl:lIons), or 6.2 (Net S81I18),eDofwhlch lUll hllRlby
d8BlllBd to lip m8llllt8l, non-cureble defBull8 without the nllCll8llty of 8IlY notice by Landlord to Tenant thereof. In the
BY8nt that lJindlord lIBIVlI8 Tenant with 8 Three Dey Notice to Quit, p\ll1luant to eppllceble Unl8Wful DelBlner 8tBtut88
88 8 I'B8UIt of 8Uch non-cureble bl88ch, 8Uch notlce IhaIl constitute notice sulllclent to termIn8Ie thI8 1..e88e.

21.1.3 The f8IIul8 by TBIlant to make any payment of Rent or 8IlY other payment IlIqUtred to be
made by Tenant hereunder, 88 end whBll due, whsl8 such faDure eha/I continue for 8 period of thI8e (3) deya 8ftllr
wrlIIen nallce thereof fIorn Landlord to Tenant. In the BY8nt tI18t Landlord IIIlNe8 Tenant with 8 NolIosto pay Rent or
Quit, or 8 NotIos to Cure Covlll\llllt or Quit, punIUIIIlt to eppDoabIe UnI8wfuI DeI8Iner 8t8tuIB8, 8uch natlos &tIaIl also
canatIIute the notice required by thIa eubperllgreph.

21.1.4 The feDure by Tenant to otI8eMl or perform any of the CllY8Il8I1t8, candltlona or provisions
ofthel.88ae to be obBerVed or perfonned by Tenent other then tho8ll IefllIeneed In lIUbparelll"llPh 21.1.2 end 21.1.3
IIboY8, where such faDUI8 8hIIIJ cantlnue for 8 period of thirty (30) days 8ftllr wrIItsn nolIos thenIof fnlm Landlord to
Tenant; pnwlded, hawever, tI18t If the natul8 of Tenant'8 noncampll8nce II 8uch that mol8 than thirty (30) d8ye are
l88lIonebly required for Ita CUI8, then Tenant shall nat be deemed to be In defIIulllf Tenant commellCll8 such CUI8
within 88Id thirty (30) dey period 80d thereafter clDgenlIy JIUl8U88 such CUl8to campletlon. To the lIldBnt permitted by
law, 8uch thirty (30) day notice 8hIIIJ COIl81ItutB the sole end excIuIIve notice required to be given to TllIlIIIlt under
eppllcable Unlawful Detelner IIt8tuIe8.

21.1.6 (l) To the extent eDllW8d by law, the making by Tenant of any general ernmgement or
g8llBl81 B881gnment for the benaftt of credItDr8; (II) TBIlant becamlng e ·debtor' U defined In 11 U.S.C. § 101 or any
IUl10888Ol'statute thel80f (unle88, In the osse of 8 petition filed agelllll Tenent, the I8me 18 dilmla8ed within ebtly
(80) days): (DI) the appointment of e trustee or receiver to teIce poe8N8lon of subetBntleDy eD of T8Il8nt'8 888Bt8
10C8I8d at the PI8m18e8 or fA Tenant'8 Interest In the Lease, whllRl JIO"8lIIMn 18 nat restored to Tenent within thirty
(30) days; or (Iv) the 8IIIIchment. llll8OlItIon or other judlcl8l selzul8 of lllIb8t8ntIally eD of Tenant's aaaellllocIIted et
the Preml8es or of Tenant's Interest In the LeIlll8, whllRlsuch lIllIzurel8 not dIsc:harged within thirty (30) d8ye. In the
lMlIlt thai any provl8lon of thI8 P8l8lP'l1ph Ie 00l1IrBry to any appIlO8ble law, 8Uch provision 8h8D be of no further or
effecL

21.1.8 The dlacovery by Lendlord that any tInancIaI 8tlItemenI gIVen to Lancllord by Tsnent or IIa
IUC0888OI'In Intere8t or by any guarantor of TenanI's obIIg8llon thlll'llllllder waa rnaterIeIJy feI8e.

21.2 LendlgnfB RlgbtB and Remadles, Upon an Event of Defauft. Landlord shall have the right to pursue
enY one or more of the foDowIng remed1ell In eddlllon to 8I1y other remedies now or later avaII8bIe to Landlord
pur&UBnt to thI8 Leaae. at law or In equtty. These rumedles are not exdu8Jve but cumul8tlYll.

21.2. 1 The r1ght fA Landlord to declare the term heI80f ended end to I'lHiI'lter the Prem1ae8end
teIce pos8esslon thereof and l'IlI'IlOVe ell persona thelBfram, end Tenant sheD have no further cIeIm thlll'lllln or
thereunder.

21.2.2 The right of Landlord, without dec:I8Ill1ll thl8 Leaae ended, to I1HII1ter the PremI8e8 and
occupy the whole, or any pert thereaf. for end on secaunt of Tenant, and to caDed 8eId RBIlt ?~r Rent thet
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may thenIafIBr become payable, provided thai, If LamIIanl eIIlcIB 1hIs remedy, then Tenant 8I11IIIhave the right to
engage In an Ocaupancy ThIn8aclIon In ecaanlance wtIh and subJlICI to the pnMalona of ArtIcle 16, whlllher ar nat
such OCCUpancy Tl8naacl1on 0CCUf8 durlng the fInIt 1wo (2) years of the l8nn of thIa LeaB8.

21.2.3 The right of Landlord. even thaugh It may have I'lHIntllred the PremIaea. to thlll'Bll1ler
elecl to terminate thIa Leaee and aD of the rIghtII of Tenant In or to the Premlaea.

Should Landlord have I'lHlIItered the Premlaea under the provIaIana of aubparegraph 21.2.2 aboVe,
Landlord shall. not be deemed to have terrnInatBd thIa Lease, or the IIl1b11lty of Tenant to pay Rent thBRlBftar to
eCCl1l8, or Ita liability for demagee under lIllY of the pravIaIana hlll8of, by any euGh I'lHIIIry or by any lICIIan In
unlawful deIalner, or othlnlse, to abtaln poB8lI8IIon of the Premises, unIesa Landlonl 8I11IIIhave noIIlied Tenant In
dng that It hlB so elecled to tlIrmlnatB thIa Lease, and Tenant futther CXlWlI8tII8 that the lI8IVIce by Landlord of any
natlce purauent to the unJawl'ul d8lBlner atatulBa of the State of Cellfomla, and the llIlTUI1der of poa_""''' pUl'llllllll
to such naUca, shaD not (unleaa Landlord eIec:IB to the cantrary at the time of or at lIllY time subsequent to the aervlng
of BUchnotlllllB and lIUd1 election to be evidenced by a wrIIIBn notice to TIlIIBnt) be deemed to be a tunnlnatlon of
thla lJIa88. In the event of any entry or tBkIng poaaeaslan of the Premlaea aa efllreaald, L.endIord ahell have the right
but nat the obligation to remove thererrorn ell or any paIt of the personal property IllClded therein end may place the
aame In atDrage at a public warehouse at the lIlCJl8naeend rIak of the ownera or owners thareof.

21.3 Landlm Da!Dl!l!88. Should Landlord elllCl to termInete thla Lease under the provIaIana of
subparagreph 21.2. 1 or 21.2.3 abave. LandlonI may recover from Tenant 88 dlll118llu:

21.3.1 The worth, el the time of award, of any unpeld Rant which had been eamed el the time of
such tunnlnallon.

21.3.2 The warth, at the time of award, of the IIIIllIIlnt by which the unpaid Rent. whlch would
have been earned after turmlnallon until the time of award, lIIlIlB8ds the amount of auch Rent Io8Il Tenant pravea
oauId have been l'88IOI1ab1y evoIded.

21.3.3 The warth, at the lime of award, of the amount by which the unpaid Rent far the balance of
the term after the time of award exceeds the amount of such Rent Io8Il that Tenant PIOV8B oauld be I88llOnaIIly
avoided.

21.3.4 Any oIhar amount nllC8llaary to oampellsalB Landlanl far ell the datrlment pl'Olllmetaly
caused by Tenanfa faUure to perfonn Ite obllgatlona undsr thIa Leaae or whk:h In the ordIn8IY 0DU188 of thI~ would
bel1kBly to l'88u1t therefrom, including, but not Omlt8d to, eoy c:oala or lIIlPBfIB8lIlncumld by Landlord In malntulnlng or
preaarvlng the PremIae8 after such dafau/t, preparing the PremIaea far relalt1ng to e new Tenant. any repalra or
aJteralIona to the PremJaea far such reIallIng. lsaalng oamrnlllalona, 0ll8IB of Tenant Improvemen1ll made to the
Premr- far the benefit of Tenant and at Landlord's expenaa, or any other oaaIB IlBlllIB88IY or appraprla18 to relallhe
Premises.

. 21.3.5 At. LandlonI'8 eIedIan, such other amounlB In eddlllon to or In lieu of the faregolng 88may
be permlttlld from time to time by applicable Callfarnla law.

Aa uaed In IIIIbparagraph 21.3.1 and 21.3.2 above, the "Worth at the lime of awanI" Is oamputed by
aIlawIng Intareat at the Lease InIIlreat RalB. As uaad In IUbperegraph 21.3.3 above, the "Worth" at the lime of ewanl"
Is oampulad by d1aoauntlng such amount by the dIaoaunt rate of the Federal R88llMt Bank or san Frencllco at the
time of award plus one peR:Bnt (1%).

For purpoaea of this ArtIcle 21, ell Itame of Rent. other then the Minimum Monthly Rent, sheD be
oamputud on the b881s of the average monthly emount thereof 8IlCNIng during the immediately preceding twetve (12)
month parIocI. except that If It becomes nllOll888fY to oampute auch Rent before such a twelve (12) month parlacl has
occurred, then on the baaIa of the avarage monthly amount thereof 8cauJng durtng auch sharter period.

21.4 F!xIyrea and P8nKJnaI PJQII8rtv. In the event or defeult but aubjllCl to ArtIcle 11, all of Tenant's
furniture, fbdur88, equipment, Improvamenlll, ellBi atlolls, and ather p8IBOIl8I property 8I11IIIremain on the Premlsea
and oantInuing during the length of aaJd default, Landlanl ahaD have the right to take the llllCIU8Ive pcl8s88alon of end
usa 88I'I1B, rent or c:t1lu1Iehe, until aD defaulla ara QlI8d, or, elite option, at any lime during the tunn or thIa Laeae, to
require Tenant to forthwith remove 1I8I11B.

21.8 Ng Um!IBtIQD or BemedJp. The remedlaa given to Lanclorclln thI8 ArtIcle shall beln addition and
lIupplementalto aD other r1ghtB or I8medIeB which Landlord may haVe under the Iaw8 then In fon:e. Tenant hereby
expl'8llllly waJvee lIllY and ell r1ghlB of redempJlon grentud by or under lIllY preaent or future lewa In the event of
Tenant belng BVlcted or d1aPOS.I88d far lIllY C8UB8, or In the event of Landlord obtalnJn~n of the
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PnlmI8es by I88IOn of the violation by Tenant of sny of the c:ovenanta and candIlIona of thIa Lease or otherwise.

21.8 No WPIver. The waiver by I.8ncIIord of 8IIy breec:h of sny term, ClOYlll18I1t, or condlIIon henlJn
canllllned IhaD nat be deemad to be a waiver of such term, covenant or condIIIon or sny BUb8equent breach of the
ll8Ill8 or any other term, covenlll1t or condlllon herein oontaIned. The 8lIbllequent acceptanc:e of rent hereunder by
Landlord ehall nat be cl8emed to be a waiver of sny preceding bl'll8lltlby Tenant of any term, CllMIIlIII1t or condlUon of
thI8 Lease, oltIerth811 the failure of Tenant to pay the paJtIcuIar I8I'It 10 accepllId 11IfPUdI888 of Landlord'a knawledge
of 8IIch preceding Inach at the time of acceplllnce of 8IIch I8nt. No covenant. term or condition of thIa Lease ehall
be deemed to haw been WlIIved by Landlord unIe88 IUCh waiver be In wrIlIrv by LendJord.

ARTICLE 2Z • DEFAULT BY LANDLORD

22.1 No BJgbt of Tgrm!nallgn. In the IMInt that Tenant cIaIma that Landlord Is In breach of thla Laaee or
that LamIIord hall fBIIecI to perform any of the CGV8I1B1I18,pravIeIone or ooncIIIIone contalned In thle Laaee on lIB part
to be performed, Tenant lhelJ give wrIIIBn nolIce of euch c:JaIm of defBuIt to Landlord and sny lender of Landlonf, !he
ldentfty of which Tenant haa wrftIen IIOlIce. L.andIorcI shllli have thirty (30) daya after recelpt of wrftIBn noJIce, or such
addlUOllel time 88 may be AI8IOnabIy required, to c:ure lIllY 8IIch default. LandJord ehaD nat be coneldered In breach
of thla Laaee III1IeeI thIa procedure hall been foDawed by Tenant.

2Z.2 b!m!tatIon of b1abOJty. In no event IhsB Tenant h~ the right to terminate thI8 Laaee or set off lIllY
claim sgelnlt RIII1t payable hel'lllll'ldar 88 a I'88lIII of a clefauIt by Landlord. Tenant and ell euCCll8l0l8 and 888Igna
COVllrIIInt and Bgree that, In the !MInt of any 8CIUaI or e1Jegad fsBure, bnIach or d8fauII hereunder by Landlord:

22.2. 1 The sole and excIue1v8 remedy ahaII be eaelnat the Landlord'e IntereIt In the Canter;

22.2.2 No partner, member or I'I\III1BJI&r of Landlard ehaIl be 8U8lIor named 88 a party In sny eult
or BCIIon (except 88 may be lI8ClI8lIIITy to II8QIl'8 Jurledldlon of Landlord);

22.2.3 No lIIIfVIce of JlIOlllllI8 8ha11 be made agaln8t any partner, manager or member of Landlord
(except aa may be neeB 8SIy to lI8CUJ8 jurladlcUon of LandJorcl);

22.2.4 No partner, member or Ill8Il8IJ8I' of Landlord Ihell be required to answer or otherwIee
plead to any earvtce of PRM:88ll;

22.2.6 No Judgmant wiD be taken ageJll8t sny parInar, member or manager of Landlord;

22.2.8 Any Judgmlll1t tek8n BgaIn8t lIllY paJtner, member or manager of Landlord may be vacated
and eat 88Ide at sny time II\lI1C pro tunc;

22.2.7 No wr1t of execuIIon wID ever be levied ageInet the 8ll8lI1B of sny pamer, ITIlIlT1bel' or
manager of Landlord;

22.2.8 Theae COV8TlllntII and agreamente are enforcaable bath by Landlord and allIO by any
partner, member or manager of Landlord.

ARTICLE 23 • EMINENT QOMAlN

23.1 TaIdng RBlUnJn9 In Te[JD!na!!pn. If the BntIre PremIaae are IIpJlI oprtaled or tek8n under the pllWllr
of amlnBnt domain by sny public or qll88J.pubUc IIIlIhorIty ("Condemnallon"), thI8 L.eaee eheIJ tsrmInata and expire se
of the date of euch taking, and LanclJonl and Tenant IhaIl aach thereupon be raIeaaed from any fuJther DabDIty
ecc:ru!J1J under thle Leaee.

In the IMInt more than twenty-five percent (2R) of the equere footage of Floor Area of the
PrernJeea Ie tek8n by CondemnatIon and If tha remaining portion of the Premlaae Ia nat aulteble fur the condllCl of
buIIIl1888 by Tenant, or If by reason of Condemnation, regardlaea of the amount 110tekan, the Maeter Laue Ia
terminated, In whole or In part. or the remelnder of the Prllmlaae 18 not one undivided parcel of property, either
Landlord or Tenant ahall have the right to lemdn8te thlll Leaee 88 of the date Tenant Ia required to vacate 8IIch
portion of the PremI8ae upon gMrv notice In wrIUng of euch eIedIon wIIhIn thItty (30) days 8fIer J'808Ipt of Tenant
from Landlord of wrIIIBn naUce that I8Id PremIa. have been Condemned. In the IMInt of termination, bath Landlord
and Tenant ahall thereupon be I1IIIlIIII8Cl from sny DBbDIty aceruJng hereunder.

23.2 AmIm- In the event of any Condemna1lon, Landlord ehBII be entIUed to the entire llWlII'd or
compeneallon In 8IIch proceedJnge, but the IWIt and other chargee for thelaet month of Tenant's occupancy BhBDbe..................._" ......"T_ .........__ ... In_~ ...."
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rec:eIve compensation or damages for the tixIure& IIIld p8I'IICIIl8I pmperty which Tenant has the rtght to I'llIIIOV8 8hal1not be IIff8cled Inany manner henIby.

23.3 PartIal Tgldng. If ne1thBr Landlord nlll' Tenant termlna!B this Lsaae or If lelia than twenty-five
pel'll8nt (26'lll) of the F!oor Ar1la ofthe·PremIaea Is Condemned, Tenant BhaIJ continue to occupy that portion of the
PremJaea which llI1a1lnat have been Condllrnned sa heRlln pravlded end the parties wID proceed 81 faOows: (a) at
I.andIord'8 cost and expense end 88 lOOn 88 re8lOnabIy poaafbIe, Landlord will l8880nably restore the Premlles
(b) the Minimum Manthly Rent ehaII be I'lldulllld on en equllable baaIa, taking InlD account the reIaIIve vaJuea of the
portion taken 88 compared to the portion remainIng; IIIld (c) Landlord llI1a11be enlItIed to receive the IDlaIIIWIIJ'd or
compellllllllon In such plOClledlnga. Tenant hareby W8Ivea any atatuIory rlghta of termination which may arlae by
1'8lIIOI1 of any parUaJ taking of the Premises under the power of eminent domain.

23.4 TnmBfBr Under Th. gf Ta/dng. For the purpcl8a of this ArtIcle only, a voIl11l1ary 88Ia or
conveyance under Ihraat and In Deu of condemnallon ahaII be cIaernad en appropriation or IaJcIngunder the power of
eminent domain.

ARTICLE 24 .ATIQRNE't8' FEES

24.1 Al!pmeya' Eft" In the 8VIlnt that et any time dwIng the term of lI1Ia Leeae either Landlord or
Tenant BhalJInalitute any 8CIIon or proCll8dlng egaInat the other l8IatIng to the provlaIona of this Lellll8, or any defeult
hereunder, the unal'CC888fUl party In such don or proceeding Bgl88I to relmbur1e the suCClllllful party for the
actual alIameya' fllea and aclual costa IIIld dlablll'88lll8nta InaJmId therein by the N'CC8saful party. The parU88
agnaaa that the actual alIameya' fllea end dIaburlementa 80 lnaImId BhaII be daerned l888Onable.

ARTICLE Z8 - BALE OF PREMISES By LANDLORD

26. 1 Re!!!I!M pf LandJon1 In the 8VIlnt of any I8Ie or tranaflIr of the Center endIor PremIBea by
Landlord, or IIlIlIIgnment by Landlord of Ita rights under the Master Lease, Landlord shall be entil8ly freed end
I'llDeved of all RabiDly under Ita covenantII and obIJgatIona contained In or derived fnlm ttlla Lease arIl1ng out of eny
aet, OCCUlI'8nce or omIaIJon reIalIng to the Center, PnlmiaBI or this Lsaae oocunlng aftllr the consullullatioll of such
aaJe, tranlfer or 888Iqnment.

ARTICLE Z8 • SUBORDINATION. AITOBNMENT AND E8TQPPEL CEBT!FJCATE

28.1 Subord!nll!lon. Upon wrII8l requeat of Landlord or 118lender, Tenant will, InwrftIng, 8UbordInate 118
rights h818under to the Den of any mortgage, deed of truat, Ieaae or eaaarnent, now or hereafter pieced upon the lend
and/or buildings of which the PremJaaa are e part, and to eO advancea made or hereafter to be made upon the
BeCUrity thereof.

28.2 AUpm!D8!Jl In the 8VIlnt of any fal1ldosure or Bll8rc11e of the power of aele under any mortgage or
deed of trust made by Landlord covarIng the Premlaes, or In the evant of the 8XltI'CIBe of the right to terminate eny
ground IUR or the Maater Leaae, Tenant &haD atlDm to the purdlaaer upon eny IUch forecIoaure, sele, or
tennlnBllon and I'llCllgnlze such purdlaaer 88 L8ndJord under thJa Lease.

28.3 Agmsment Ip Epcu!& DI!RIIII!IlJta Tenent egres lD execute any documents required to
etr&c:luate an attornment, e aubordInatIon, or to meke the Leeae or eny oplIon grented herein prtor to the Den of any
mortgage, deed of trust or ground Ieaae, 88 the C8I8 may be. Tenant'e felJure to llXlICUt8 auch doc:urnenta WIthin ten
(10) days aflet wrItlan demand shall conaUlute e materIlII defBuIt by Tenant hereunder without fUrIhar nollce to
Tenent or, at LandIonf'e option, Lendlord ahaII execute such documentll on behalf of Tenant 88 Tenenfs 81111m~
fact. Tenant does hereby make, conatItute and IIT8IIlICIIbIy appoint Landlord 88 Tananrs 8lIlIm~ln-fad and In
Tenants name, place IIIld etead, to 8ll8Cule such doaJmenta In accordence WIth IhJs paragraph 28.

28.4 E8tpppB! Cdcs!B.

28.4.1 Each party (88 "reapondlng peIty") shall at any Urne upon not lelia then ten (10) days prior
written notice from the other party ("requesting peIty") execute, acknowledge en dellv8r to the requeatlng party e
atetement In wrftIng (l) certifying that this Lsaae Ia unmodIlIed IIIld In full fal'll8 end efl'ect (or If modified, atelIng the
nature of such modlllcaUon and cartIfyIng that the Leaae, 81 80 modified. Is In full farce IIIld effect) and the date to
which the Rent end other charges 818 paid In advance, If any, end (II) acknowledging thai th818 are not, to the
reapondlng party'e knowledge, any UIlCllI'8d dllfauJlB on the part of the reqll8lltlng party, or apecIfyIng such defaU118If
any 818 claimed. Any suell stetement may be concIuaIvaIy reDed upon by eny proapecllve purchaaar or
encumbrBncer of the Center or of the buaIneae of the buaJl\BalI of Tenant.

28.4.2 H the requ8llUng party's oplIon, the faIJure to deliver such atatarnant~Ume shell
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be a rnaIIIrI8J default of the Lease by the party who Is to I8lpand, wIIhoulany further notIca to 8UChparty, or It eII8Il
be concIUllve upon aucfI party ltI8t (l) the Le8s8 11In filii force and eff8ct, without rnodlllC81lon llIlIlIIPI 88 may be
repl8l8RlIlcI by the reqll1lllllng party, (D) thent BI'8 no UIlIlUI'Ild defaullB In the l1IqU88tlng pllltJ's peifOiiil8llC8, and (lII)
If Tenant Is ltIe requeallng party, no more ltI8II one month's rent IIaB been paid In advance. IfTenantfBIIB to deOver
the caltlficale wIIhIn ten (10) cl8ya after wrIIIlln ruqueat Ihtnfore, Tenant ImlVOcabIy conlIlIIulBa 8IId appo!nlB
Landlonl 88 lIB apec:lal ~n-f8Ct tD lIll8CUIe and deliver the cerlIIIC8lII to any thlnl party.

28.4.3 If L8lldIonl dIlIIreB to reIlnance or B8llltle Center, or any pmt 1tumIof, Tenant hereby 8IIl888
to dtIDver to any lender or pun:haaer designed by Lendlord 8UChflnancIaI8lBtBmenlI of Tenant 88 may be I8BBOnebIy
required by euchlllndar 01' pun:haaer. SUCh lIIatliiilenla BhaIJ Include the past three (3) yeara' llnancIaI atatsmenlB of
Tenant. All BlIch finIIncIaI BIatllmenIB BhIIII be IIiC8IVed by Landlord and such lender or purcllaB8r In confldenca and
ah8Dbe used only for the purpoaea eat forth herein.

ARTICLE 'D. QUIET poMEMIQN AND BEl nngN

27.1 Quist Pnn,.,'on. Landlord agrees thet Tenant, upon paying Rent and performing the ClMlIIlInlB
and condIIIona of thlB LeIlll8, may quietly hBV8, hold and enjoy the PremI_ during the 181m helliOf or any lIldenalon
lherIiof, subject. however, to the provIBIona of the MII8tBr Leaae BIld any mortIIag8l, deeds of tnlIIt, lISIr&8men1B and
ancumbrlince& to which the Lease IIor may beoome lIUIlordlllllla.

27.2 RRtgggtIon. Landlord shall hBV8the right at any time, upon at IeaBt one hundred twenty (120) day8
wrIIIen notice tD Tenant, to reloca18 Tenant to new apIIIl8ln the Canter pravlded ltIe PrIimI8eB tD which Tenant Bh8II
bli reloca11lc1 (the "New ~1IiIn1les") BhaIJ hIIV8 the l8II1e approximate F1ool' Area 88 Is contulned In the exIalIng
Premises. L8lldIonfs notice Ih8D be IiCllllfl1Plll1ll by Ii 11001'plan of the New PremIaea. The New PIIiInIBea shall be
1B888d to Tenant on the l8IT1e tBrms and oondIIIonB 88 herein pnwlded, except ltI8t In the event the Floor Area of the
NIlW Premlaes BhaIJ be mol'8 or 1811 th8II the RDOI' Area conllilned In the lIIlIatIng PrendaeB, thenl shaD be Ii
proportionate adjllldment of the MInImum Monthly Rent. Tenant eII8Ileubmlt 10 Landlord, wIIhIn thirty (30) cl8ya
foBowlng the datu Tenant colTlJlllltllll I1IIlOVIilIon and openll for bUllnella In the NIlW PremlBell, 811 BllldavIl signed 8IId
velllied by Tenant lIIitIIng forth the ClIldIi unci expenaea (accompanied with copies of puId I8C8lpIa for each Item)
r&8aonably Incurred by Tenant In connecIIon with the relocation. WIltIIn thirty (30) d&yll fo8oWlnB Landlan:l'8 approval
ofTlIIlIiIlt'li Oat of IIlCpen88lI, L8IIdlonl sheD relmbuJ1l8 Tenant for such expllll888. Expenaea of reIocaUon may Indude
moving expenaea, the ullllJ'llOfllEsd coat ofT8IIIiI1flI Tenant Improvemlll1lB tD the lIIlIlltIng Pllilnlaea and lrBde fixlur&B
(to thu extent puJd for by Tenant and tD the lIIltIint BlICh Tenant bnpravement8 and trlide fbllure8 CIiMlIt be used In
the NIiW PremIBeB), and the BUrna tlIq)8Ilded by Tenant for new Tenant Improvemenla BIld trIide fbdul8l required
solely all a ruauIt of 8UChI'lIIoC8tIon. Except 88 pravlded sbove, Landlord ah8Il not be Dable 01' ruponsIbie In any way
for any ClIldIi, exp81ll1l1l1, darr\lIIIllS or InJurteB sull'8red by Ten8IIt PUl8Usnt tD a relocation In IICCCIldunca with the
provlslonll of this ArtIde 27, Inaludlllll. but net IImftIId 10, loa of gooclwlll, bu8IneaB or proIitB. Tenant..- that all of
the oIlIIgllUDnII of IhIll LuBe, Inc:ludlng the PlIYJ'Ient of Renl. shall continue thnlughout the period of reIoC81Ion.
Tenant sheD, not IIiI&r than lIIe dale epeClIlled In Lendlord'a nalIce, vacatII and surrender the axIl111ng PremIaea,
reloC8l11lD the New PI8I1lIB8II, and Pl8JllU8the New PremIBea for occupancy, 8D at T8118nts BOle ClIIIllilld expense,
subject to the relmburaement pravlalDnll eat forth above. Tenant lIIII88B 10 UII8 8D I'88IOI18bIe lIIforIB 10 open for
bualnaaa In ltIe New Prerrns. 88 quIc:Idy 88 Is I888ClI18bIy possible under the, c1n:umatanell11. Immediately foDowIng
the datu of reIacatIon by Tanant, Lendlord 8IId Tenant ll!IlIII lIlllICUI8 a BlIppJemen1Bl agreemant apecIfyIng the
location of the New Prem1a88 8IId the new MInimum Monlhly Rent 10 be puJd purIU8IIt to IhIB Leaae. AD AddlllonaJ
Rant to be paid pumllII1t tD this Lease ah8D be ad]UBI8d pro r8tII baed upon the dlfferenllal, If any, In the Floor Area
of the exIBtIng PnImIBea and the New PrumIa8B. The faBuru of Tenant to reIoc8Ie In accord8llca with the provlalona
of thlll Lease ahaIJ CllnlItItut8 a materlaJ defIiUII under this L.e8B8.

ART1CLE 28· MARJ<ETlNG FUND
28.1 Marketing Fund Landlord may InatItut8 a PlllllrBm of adverlllllng 01' promoUon8l eventa which Landlord

detennlnllll, In Ita IClIe dIIa1ItIon wID pramote the center. The ClIBIB of such advertlBlng or promollonalllV8lltB shaD be
peId out of markeIIng chargee coDected by LendIord from leBaBea In the Center (the MlIIkelIng Fund).

28.2 Malhod of Puyment From lIIld after ltIe Conunencement Dal&, Tenant shaD pay 10Landlord on the flm
clay of each calendar manltl of the term of this LeIIIl8, 8ll AddIIICln8I Rent, a sum equaJ to the Markellng Fund
Contribution apecIfled In the Fundamant81 Le8s8 ProvIBlona, which shaDbe Uled for the purposes of promoting 8IIlI
edvertIBIng the center.

28.3 M!HIgl!!ng Fund Con1rIbylIon. The M8rkelInB Fund ContrlbuUon speclfled In the FundBmenlaI Leese
ProvIsIona ahaQ be adjuBled after the sxpfi 8lIon of the find full calendar year of thlB a..-e 10 relIect ~ t;IpmlIe In the
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cost of living. The 1IdJU8tment, If any lIhaII be caIculatBd upon the ba&Ia of the I 88 dBtIned In SectIon 5.1.1(a). The
MaJIleIIng Fund Contribution payable during the fallowing celendar year and unlt 1IIe next adjlllltment atlall be lI8t by
muJ~g tile MllIIaIlIng Fund Contribution by a faaIDr equal til the Incnlaaa In tha IndtIX aslBat publlshacl
IIIIIlllIdIa1BIy preceding the Commancament Date and the Index Iaat published lnvnadJatBly pl1lC8dlng tha daI8 of
8l!IUllmant. In no event 8haII the M8IklIIIng Fund CDIlIl1but1on be Iasa than that for the pnwIous year.

28.4 lIM qf Marlgdlng Fum! The \ISlI arid d1atllll1lemant of funds from the MarketIng Fund 8haII be
conalcIered by a ClIIllIllIltee ClIIllJlDl1l1d of ttmIe (3) persona; one (1) I'IIpAl8Bll1Bllve appointed by Landlonl, and two (2)
repl88enta11Vee who lIhall be aIected by IeIlIaes In gDDcl atandlng within the Canter. The comrnlltee ahaII fll'lIVIde
BUggeatlona til Landlord with I'lllJIIrd to tha dIlIbul8lllllan1a of funcla from the MartcBlIng Fund for the pramDllon and
advertl8lng of the Canter. Landlord &gR188 to consider tha ClImmlllBaa euggesllona but I1llIerYII8 tha right til make
final detennlnallon as til the expendllure of said funda and til tennInata any PJ'II9I'B/I1 of pl'Dl'llOllDn or advertlelng.

Costa and expenaee payable out of the MarIudIng Fund ahaIIlnclude, without IImIIaUon, ClIlIlB and 8llp8/llIea related
to a nlB/bttng dIrector to be aelec1Bd by Landlord In Landlord's 8DIe dIacr8tIon.

28.15 yndlprd'a RIght to ChaMe MBdss!!ng ConIrIbu!!gn Format. Landlord I888MI8 the right to change
Tenant's MarIc8tIne Fund Col'IIrIbutlon from a minimum BUm format til a pro rata ah8/1l aIIocaIIon provided that In no
event shall Tenant be I8qlllred til pay In any caIandar par an amount that 8llC8lld8 Tenanta Marlc8tlng Fund
ContrlbuUon (as apecIfIad In the Fundamentel Lease Pravlalol\8) for the tmmadJalBlV precadlng full Dr partIaJ calendar
year. Landlord shall change the M8lbllng Fund fonnat til a JlIO rate format, If at aD, onJy as of 1IIe beginning of a
caJendar year and upon giving Tenant at Iaaat ttmIe (3) months' advance wrItlan 1llltIce. L.ancIJoId ahaII notIl'y Tenant
In WIltIng of the 8IllDlIllt of the MarIultIng Fund ContrIbutfon for aadI calandar year and ofTenanfs pro rata ahare
thereof, and Tenant 8hal1 pay Landlord on the fIrat day of each celendar month of the first calendar year that the pro
rata lIh8/1I format rlln ell'8cL WIthin thirty (3D) claya fDIlDw1ngtha end of each calander year. Landlord lIhall fumIah
Tenant a Btatemant covering the calendar year just tlXPlrad. cer1IfIad 88 CDI'I1lCt by e certllled public IICCClUI1Iant Dr en
eutho1tzBd repr1IlI8IltBtIe of Landlord, shDWlng the toIaI emount of MBrlcBtlng Fund Contribution payments made by
Tenant with reapect to sUch oeIandar year, end the BIllDunt, If any, by wtlIch the MarketIng Fund Contribution
payrnanta mllde by Tenant lIlUl88dI the IImItatID118 set fDIth above. IfTenant ahaD have made any 8Uch 8lIC888
payrnanta, then Tenant ahaft be entItIecI til DIIlIet tha tIXC888 e;alnat the payment next thlll8llll8r til become due
Landlord for Marlaltlng Fund ContrIbutIon paymente as eat forth h&nlln, If, however, Tenanfs MBrlcBtlng Fund
Contribution psymentll during tha applicable calendar year do not equal Tenant'a MarIc8tIne Fund ContrIbution for
IUch calendar year, 1IIe lIhortage ahaII be deemed AddItIonal Rant and ahaII be due within thirty (30) days written
notice by Lanclonl. Thare llhall be an appropriate adJUltrnentofTenanfaMBnI ofMarIultIng Fund CCllltrlbutlon
paymen18 as of the mcpIralIon of the Lease tIlnn.

28.8 TWnt AdyBr!!BIpq. Tenant agrlI8I not to produce any adverIlIIng which II nat In good t88te or which
may Injure the Canter or D1her Jeaaaa wIlhJn the Center. If, In LandlDrd'a sale dIlIcntIon, Tenant vIDIataa thJa
ClIV8JIIIIlt, Landlord may give Tenant wrttIan no1Ice of II8Ille and Tenant Matt thereaflBr DbtBIn LandIord'a prior wrItlvn
approwl of all advertlalng for a period of aIx (8) manth8 follDwlng said wrItlan notice.

2&.7 Late Charge Should Tenant faD til make &rIV payment to Landlord for Ita 8hanI of MarkatIng Fund
Contrlbullon or Grand Opening ContrIbuUon as provided above. by the tenth day fDJlawlng the daI8 on which auch
paymant becomea due, than BUch amount atlall bear Interest at the Lease Int8I8Bt Rate and a Late Fee equal to tan
percent (10%) of the amount due shall be 888eaBad. Tenant acknDwledlJlll that the foregoing charge J'llIlI'lII8I1t a
fair and I'lIBlIClIIBbIe lI8tImatB of the ClIBIB, tlXP8"888, and demages that Landlord wID Incur by I8880n of BUch faDure
by TIlI1IInt, the 8llBllt amount of BUch Illl8ta, tlXP8l1888 and damagea being extremely dlfIIQl!l end Impl8Cllcable to fix.
Accaptanca of any auch charge atIJIl not ClII1at1tuta a WIIIver by LandIDrd of Tenant'l default Dr Prevent Landlord fl1lm
t1Xerel8Ing any of the other rights and remedlaa available to Landlord hereunder, Dr as pnwlded by Jaw.

28.8 No Inter88t In Marlcellng Fund Tenant IhaIJ at lID time have any right, UtIe or Inter88t In or til the
MBrlcBtlng Fund Dr any pan or portion thBl8Of.

ARTlCLE 28 • CAPTIONS AND TERMS; PARnES; NODces

28.1 Refpmpce Qnly. The captIona of Melea of thll L8818 _ for convenience onlV, BnI not e part of
this Leasa and do not In any way limit or empUfy the tarma and provIaIons of this Lease.

29.2 The Term Except as DIberwIIB IpeClffcaDy lItBted In thli Lease, the "term" shall Include tha
original term and any extanIlon, I8nllWlll Dr holdover thenlof.

29.3 fl!IIIllll. If mD18 then ORB person or ClIIplllaUon Ie nemed 88 Landlord Dr Tenant In thII Leaae and
executaa the earne BI such, then and III 8UCh 8VllI1t, the WlIl'da "Landlonl" or "Tenant" whlll8V8r uaed.J') this Lease
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era IntBnded to I1I1er 10 all lIUCh P8l'IOIUI or COIJIOI'BlIoIl8, BIld the Oablllly of lIUCh ptlI'lIOll8 or 1XI1'J1ll1Bl10JlI for
lXImpDam:e with and pe!farmance of aD the terma. covenantI and provIaIolll of this Lease IIhaIJ be joint and lI8V8I'III.
The I1lII8ClIIlne pnlIlIlllll l18ed h8l81n shaD Include the feminine Dr the neuter, 88 the case may be. and the use of the
Blngular IhaIIlnclude the plural.

2&.4 rmtlIiII. All notices requ1Jed Dr permJIIBd IIIlder this Lease shall be In wrIlIng end shaD be
ptlI'lIOnally dllllveted Dr sent by CllItifIed man, return ~ 18q\I8lIted. poslBge prepaid, by I18Illllllllly or IClClIIIy
I'IlCDIInIzed overnight or lIIIIl1e day dll1lvery service which provides for 8CknowIedgment of delivery (Le., FedEle) or by
telefBcsImIJe rFex") machine ClIIlBbJe of lXInfirm1ng transmJ8BIDn end I8C8Ipt. NDlIcea 10 Landlord BIld Tenant shall
be deIIV8red 10 the addresses set fDlth In the Fundemenlal Laase ProviBIona. Blher party msy change lIUCh eddress
by giving WIlUlln IlDllce by C8ItIlJed or I1IgIaI8I8d man to the Dlher. NoIIcea shaD be deemed I8ClIMld upon lICIual
receipt If perlIDl1elJy delivered or aent vla FlIX, and BhaIJ be deemed received three (3) d8ya after malDng If sent by
certified man.
ARTICLE 30 • QBLJQATIONS Qf 8UccfPOBS

30.1 Cgnlltruct!an: !iyppm2!1. The parties hereID 8lI188 that aD the prvvl8lonB ere 10 be 1XI1llltJued 88
lXIV8I1llllIlI end 8lII'Mmenta 88 though the words importing suc:tl covenants and agreemen18 _ U8ed In each
separate paragreph bllt8llf, and that aD of the provIaIona hereof shaD bind and Inure 10 the bend of the p8ltfes
herelD, and thBlr r88p8Ct1ve hell11, IegaJ I1lpT888nts11ves, 8UCC8l18Ol'1 and 88IIIgnB.

ARTICLE31 • CmEND ANDAPPROVALI

31.1 CODHnIaRegy!rod. Wherever this Laaae provides that Tenant Is required to obtain lXInaenl Dr
appl'llV8l, such conaent or 8PJlI'DV8I must be DblaIned In advance and shall not be valid Dr etreclIve unIl188 llDII8llnted
10 or IIJlPI'DVlld BllpI1IIIIIy In wrllIng In each Inatance. Any lIUCh lXInI8nt Dr appn:JVBImay be given or denllld at the
BOle and 8b8DIule dIBcretIon of any person having tile right 10 give or deny IUch canaenl or appnMll, 8llC8JIt 88
DtheJWlse provided In thIa Laese. LandiDn:I'8 1XI118ent 10, or approvaJ of, any act by Tenant I8qUlrlng Landlord's
lXInaent or epprovaJ shaD not be deemed to waive Dr I8nder UI1II8ClllIIIIU land/ord's lXInaent 10 or appn:JVBI of any
8UbBequan! IImIJer act by Tenant.

31.2 Rll!mbull8mBD1 tp Landlgrd. Tenant egl888 to re!mbUII8 Landlord for peyment made 10 City for
eny fees Dr chargee 8lllI88lIed In connection with DbtBInIng andIDr p/'llC8ll8lng appJ'lMlls hlll'8Df.

ARTICLE 32 • HOLpINg QVER

Any holding over by Tenant after the expiration of the Term of lhIa Lease shaD be lXInstrued 10 be tenancy from
month to month and shBll otherwise be upon the len'ns and lXIndlllona provided by thIa Laase.

32.1 Base Rent po Tenancy frqn MOplMD-Month, Rant shall be at the I8le equal to 2OO'l6 of the aum of
the MInimum Monthly Rant amount at the expIl8llon of the Laase and appilcabJe P8ICBII18ge RanI, Common Area
MaIntenance Conlrtbutlon and Marlcltllng Fund ContrIbutIon.

32.2 Termination of TenBncy frpm MDntb-to-Mpnth Landlord or Tenant msy tllnnInate the tenancy from
month-tD-month by gMng the Dlhar party a 30 dey IIDIIce prior to ItIa next due dele of Rent immediately prior 10 the
IlXPlratlon of the Tenn or anytime dwlng ItIa rnonth-llHnonlh tenancy provided that ItIa notice Is given at Jea8t 30
deyB prior 10 ItIa n8llt due daI8 of Rent. Tenant BhaJI have a maximum of 30 deys from the delJvary date of notice by
Landlord 10vacata the PremI8ea.

ARTICLE 33 - SECURITY DEPOSIT

33.1 SgcvrIty De!!O!!ll Tenant has deposited with l.andIord the sum epeclIIed In the Fundemslltel Lease
Pl'lIVIBJons hel80f 81Security Deposit, I8C8Ipl of which Is heI8by acknowledged. Bald depoaJt shaD be hald by
Landlord, wtthout IIBbUlly for Interest, as 88ClIrIty for the faithful perfannance by Tenant of aD of the terms of this
Laeee by Tenant 10 be ob8ervad and performed. Such deposit mllY be commingled with other funds of Landlord. The
security depoalt ahaIJ not be rnortB8lIed, 8lllIIgned, tI8nBf8mId or encumbered by Tenent, and any auch act on the
pert ofTanant shaD be without force end effect and shBll not be binding upon Landlord. In the event thaI Mlnknum
Annual Renlls InCl8ll88llln BCCOrdancewith the provlalons of lh/s laaBe, the S8curIty DepoeJt shaD be IllCI888ed In
the same ~ end at the lIIIIl1e time 81 said InCl8llllllln Mlnbnum Annual Rent.

33.2 VII and BAgtprst!gn .If Rant or any other sum payable by Tenant 10 Landlord BhaIJ be overdue and
unpaid Dr should Landlord make peymente on beheIf ofTenanl, Dr Tenant shaD faU to perform any of the terms of this........................._ .........._ ....""'-,.",""""""'7(1'1' ..
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8CClllIIIt thBnlOf, aJlPl'llprlal& and apply said enIInt depoalt or 80 much tharaof 88 may be II8C88lI8IY to llllInJl8Il88t8
LandJonI taward the payment of Rant or IlIIlI or damage -mined by LandJon:I due to Buch bnIach on the part of
Tenant, and Tenant IIttIlll forthwith upon demand I'lIIlDre 88Id lMICWIly to the OIIglnallllm deposItad. Should Tenant
comply with l1li of lIlIId tBnnlI and promplly pay all Rant 88ft fata due and l1li other euma payable by Tenant to
LandlDrd. aaId depoalt ahaIl be returned InfuD to Tenant within thllty (30) daya ofb last day of the lea8e Term.

33,3 Banlqup!cy. In the event of bankruptcy or other deblDr-aedllar Pl'OCll8dlnga against Tenant, IUllh
Il8QlrIty dapoaIt 8haII be deemed lD be applied tInit to the payment of Rent and other chargaa due Landlcnl for l1li
p.-lodl prior to the filing of such proosedJnp.

33.4 Tmnsfw at secur!lv Pep08II. Landlord may deIIYer the fUnds depoallsd hereunder by Tenant lD the
purchaser of Landlol1l's Interest In the Preml888 In the event that 8Uc:h Interaat be sold and thereupon LandJord 1Ih1lll
be dJscharped fIom any further Ilablllty with I'IIllPIICIto such deposit, and this provision 8haJJ aI80 apply to lIllY
8Ub8equent transr81'888.

ARTICLE 34 -NINIMUM HOURS

34.1 Mlnlmum HQ!l!I Tenant egJ'88lI that the following minimum how8 8hIIII be observed by Tenant
Monday tluDugh Friday, 8:00am - 8:00pm; Saturday 8:jIllam - 4:00pm; and Sunday 8:00 am to 2:00 pm.

ARneLl: 31- MlSCE! , ANEOUS

3&.1 Re!B1IonBbJp qf P8!t1eP. It 18 agreed that nothing contained In this Lease shllll be deemed or
coll8tnled 88 C!'88IIng a pllltnenlhJp or joint venture blllween Landlon:I and Tenant or betw!!en Landlord and any other
party, orcaU88 Landlord to be responsible In anyway for the debIB or obDgaUona of Tenant, or any other party.

35.2 SlM!!'I!b!!Dy. It Is agreed that If any p!'DVl8lon of this Lease 1Ih1lllbe datllrmlnad to be void by any
court of competent jurlsdlcllon, then lIUCh dat8rmJnatlon shall nat aff8ct any other pRlVl8lon of this Laa8e and l1li sUch
other pnlVIBIons lIhaII remain In fUll force and efI'8cI; and It Is the intention of the pa!tIaa hereto that If any pnwIslon of
this Lease Is capsbIe of two conat!UCllllll8, ona of which would render the provision void and the other of wtdc:h woUld
render the provision vaDd, then the provlBlon shllll have the meaning whIct! rendenlit valid.

36.3 WPaanty ct Au!hoJlty.

35.3.1 If Tenant 18e corporation the p8ItIes executing this I.Ilaae on behalf of Tenant hereby
covenant and WlIII1I!lt that Tenant Is a duly quaIIIIed llOJllOration and all atepa have baan taIl8n prior to the dale
hereof to qualify Tenant to do bu8lnaaa In Callfumla, l1li frandlIae and CllIJlQ/8I8 taxas have baan paId to date, and aD
fUture farms. ntpOlta, fees and other documenta I1lIC88I!l!y to COI!!JlIy with applicable lawa will be flied or paid when
due. Upon the requaat of Landlord, Tenant shall pnlVlde Landlord with a cartlftcate of good alBnclJng from the
CaIlfamla 8eCIelli!y of State, deted within thirty (30) deye of the Comrnencament Dale, along with a copy of the
8ItIcIes of incorporation for Tenant and a corporate l'8!!OIuUon authorizing the 8llIlCUIIon of thl8 lea8e by the
undel8lgned.

3&.3.2 If Tenant Is a IImJled liability company, or a limited parlner8hIp, the partllls 8XIICUlIng thl8
Laase on bahaJf of Tenant hereby covenant and warrant that Tenant 18a duly qualllled limited IIabBlly company. or
IImfted partnership, and l1li 8taps have baan taIl8n prior to the dete hereof to qualify Tenant to do bu8ln888 In
CaJJfamIa, all franchise and other taxes hIM! baan paid to date, and all fUture fann8, reporta, fees and other
documents 1!8C888&ry to comply with applicable laws wm be flied or paid when due. Upon the request of lBndlord,
Tenant BhaJI provide lBndlord with a cartIlIeate of good 8llIndlng from the CallfamJa Secretary of State. dated within
thirty (30) days of the Commencement Dat8, aJong with a copy of the artIcIaa of organlzallon of Tenant, and a copy of
the operating agreement of Tenant authorizing the 8ll!lCllllon of thI8 Laaae by the undendgned.

36.4 En!Irp Acnvgmpnt. No oreJ ag!8!l!T!al'lt8 exist between the p8ItIes hereto alI'8ctJng thI8 Laa8e, and
thI8 Lease 8Upereedes and cancaJs any and l1li prev(OUB negotlBtloIl8, arrangements, broc:hunls, agreements and
undenltancfl1!lJ8, If any, between the parties hereto (or their agents) or cll8p1ayed by Landlord to Tenant with reapect to
the SUbject matter thereof, and none thareof 8haIJ be used to Inlerpret or colllllMt this L.eaae. Thle Leese 18and shall
be considered to be the only agreement between the p8!tle8 hereto and their !'IIJlI1I!I8!1t end agents. An
negollallons and oreJ agreements acceplBble to both par1l8l! have been merged InlD and are Included herein. Thare
are no other repl888ntal1on8 or wanantlae between the p8IIIea and l1li reIlanca with reepeclto repI8II81!telIo Is
solely upon the repl'88l!ntalIona end apreementa conlab.ed In thl8 document ~ IJt),
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35.6 R!pbt to "ft. Landlord 18lIIIN88 the BbealUl8 right to effect 8UChaIher t8nBncIes In the Center 88

Landlord, In the 8llIlR:I8e of Ita IIClle bwlllI8lIII Judgment, lIhaIJ dBlennlne to besl promole the lnlel1llltB of the Center.
Tenant cloa8 nat I'llIy an the fact. and LandJord does nat represent, that III1y apec:IfIc Tenant or number of TensntB
ehall, during the tErm of this I..ease, occupy III1y space In the CenlBr.

36.8 GgypmIng law; FoMD' Cp!mtryc!lpn. The laws of the State of Callfamla B/laII gCMlm the vaIIdlly,
petfDrmance and enfolCEiiilBllt of thIa Lease. Should eIIher party IIlIIIIulB 1ega18UIt or eellan for enforcement of any
obllgallon llllIllalned herein, It Is agreed that the venue of IIUCh suit or action Bhall be In San Diego County, CaIIramJa.
Although the prInIId pravIaIona of thla I..ease were dI8wn by LendJord, thIa Leaae ehall nat be cantIlrued elther for or
against Landlord or Tenant, but this I...BaaB IIhaII be InIeIpndBd In 8CCOnlance with the general tenor of the language
In an etrort to reach the raauIt InIBndBd by the language.

35.7 Force MgleY!8. UnIBu the IlB/Illl wID C8U88 the other party to be In default undar III1y obligation to
III1y third party (including wIIIlaut lImIl81Ion the MlI8ler Leaae), III1y pruventIan, delay or Blappege due to 8lIIkes,
laclaluta, labor clI8pulaa, BCt8 of Gad, Inability to olltaIn malBlfala or I'B88Onable IlUbatIlu1II8 therefor, gavamrnental
I'llIIIItclIana, govemmelllBl regulaUQRB, gCMlllllTlBlltBl cantrDls, Judicial ordBl'B, ensmy or haBlllllllOV8l'llll18l1l1C11an,
cIvlI commotion, fII8 or ather ceaualty, end ather C8U8lIlI bayand the reaaanabIe cantrDI of the party oblIgeted to
JlBIfonn (llnanclal InebUlty BllCBpIBd) Bhall IIXDU8lI the p8IfarmBnce by sUllh party far e period equal to III1y such
pl'BV8ll1lan, d8Iay or 8Ioppage, 8llI:8pt the obllga8ana Impaaed with IIIglIrd to Rent ad other chergea to be paid by
Tensnt puJlIuant to this Leaae.

35.8 Nondlgqfmlnll1!an and Egua! Op!!l!r1lm!Iy. Tenant egrees nat to d!ecrlmlna18 In III1y manner agBlnat
any penIOll or pel8Dlle an aecount of race, marllal B1Btu1l, 88ll, I1IlIglaue cned, calor, national arlgln or aOlllllry, age
or physIcaJ handicap In the UI8, 0CCUJIlIIICY or enjaymant of the Premlaaa or In the pravId!ng of gaads, eervlcaa,
facllllles, prtvIJegaa, advanlBgaa and accomrnadatlana or In the obtBlnlng and hakllng of employment.

Tenant agreed to abide by CIIy'a Equal Oppar1unlly Program for narHIOIlIIIructn c:antracIarB doing
bU8lneas with the City. A copy of the program elrecIIve 88 of the date of this Lease Is on flI8ln the City Clettt's OfIIce
as Document RR2l12833, and by IhI8 reference la a part herBof. The goal of the ptagram Is the atIBlnmBnt of
employment for mInoJtIIaa and woman In BII areas of employment, In a taIaI Jl8lcentage 88 8IlIBbII1lhed by Iha City far
Ita Equal Oppallunlly Program each yeer.

35.8 a-Ona! AdI!r!J!I!lL Tenant wID c:aaperate by appropriate dec:al'llllan of the PremIaea ad
parllcIpII1!an In promotional and puIlDc relallOII8 acllv\ll1I8 of the Center far haDdaya euch 8B ChrllltmaB, E8B1er,
VBlenUnB'e Day, HallawBan, and ather epecIaI daya IBtad8d by Landlard from time to time.

35.10 Cool!8ll!t!po with CIIy. T-m nICOIIn1ze8 thll It 18 the pallc:y of the Center thel ell TenentB,
Including Tenant, wiD caapel'llt8 with acllvltlaa of City ad to camply wtth all rules ad I8gu1a1lana of City eppllcBble to
the Center end Pl8m1aaa.

35.11 SbopBfllng. Tenant wDI c:aapera18 In all procedures and programe caJculaled to d111COUJ'11gB
8hapllftlng In the Center.

35.12 Lender BeaulJ1ITIIllIIl!l.. The parties agree that this Leaae lIhaIJ be madIlled II the request of
Landlord

In III1y manner requeatsd by a lIIncler plaVldIng canatrudlan financing or permanent financing, provided that no 8Uch
madlflcll1!on B/laII BUbatentleBy affec:t the rlgI1IB of Tenant hereunder, end In BII eventa no euch madlflcallon shall
change Iha amount of Rent to be paid by Tenant.

35.13 Canflden1lB! aboppom PrpglB!D Lendlard shaD have the right to InatIluta ad maInlaln a
Confidential Shappel8 Program which Ia Intended to 88lIIat Tenant In maInIBlnlng the h1gheet quality of Il8 food,
bSV8l8888, plOdllCla, end IBrvlcea pruvllfed an the PremlBee. .

Landlord may from time to time, end without TllIIlIIlt'e knawledge, aend peI1IOIlato the PI8IIIIaIl8 for
the purpose of a8l888lng the quality of Tenant'e food, bevltl8ll8S, plOduc18 and stllYlcea. At. Iha c:anclU8Ian of 881d
vI8It LandJord shall prepare a wrIIIBn report whIch shall be furnIahBd to Tenant wIIhIn fifteen (15) daya alIer IBid vIBlI.
Tenant shaD promptly make avery effort to remedy III1y delldency cl88a1bBd In euch report.

35.14 Bu. BDd Repu!a!lpns. T8IIant and Il8 empJayeee, 8llente, IIcenaaaa and v181la18wID 81 aD ames
obeerve faithfully, end c:arnpJy 8Irtclly wIJh, the rulas and raguIstIana eet forth an Exhlbb C. Landlord may ti'am time to
time l'888onebly amend, cleIel8 or modify existing ruIeB end reguJatIana or edapt reasonable new rulee and
reguJ8IIana for the 1188, 1IIIfaty, cIeenlIn88B ad C8I8 of the PremIaeB and Iha Center ad the camfart, quiet and
c:anventence of aecuplllll8 of the center. ModIftc8IIana or acldltlana to the rulee end reguIaUona~e upon
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notice to Tenant fIom LandIan1 In the event of any bI8Bch of any nil. or regulations, or any ernendmanIB or
addlllona tD euch Nlel end regulstlona, Landlord wBl have aD remadlee which tI1Ia I..8aIB provides for default by
Tenant, and wID, 1n1lddlllan, have any I'8IIl8dIIa lMIIIable at law or In equity, including the right to enjoin any IIl8ach
of such rulea and regulallona. Landlord wBl not be I1ebIa tD Tenant for v1a1et1on of IIICh niles and regulallone by any
olher Tenllllt, lIB employees, qenla, vIaItore or DCllllll88l, or any other PBl'BOn. In the event of any confllcl between
the provisions Of thll LealIe end the nllee and regulallol18, the pravlllone of thle Lease wID govern.

35.16 Wyhmgma. The W88brooms end other plwnblng fbdul'8lllhell not be U88d far eny purJllII8lI other
then lIlO8e far which they W8I'8 canatrucled, and no aweeplnga, Rlbbl8h, rage or other IUbetancea &hall be thrvwn
therein. Tenant 8lJI88I thet all dlllllllSles l88u1l1ng fIom any rnlluae of the fbduI88 or the PremIBea by Tenant or ItI
IIIIIVII/ll8, employeea, egentB, vI8ItDnI or DC8l1IIII88 be repaired by Tenant WaaIuooma for pubUc 1188 In the Canter
ahaIJ bB maintained by LanclJcm:I, III1Clthe COlt thenIof paid by Tenanta receiving benefilllthBletlolil, III delllrmlned by
Landlcm:lln Landlard'lllOle dIsa8IIon. The aIIocetlan of 8UCh Cll8tB IhaII be thet propoItIon whlctl the Floor Anla of a
particular Tenant receiving beneftIa ther8from beanI tD the lDIaJ number of leasable equare f8et ocx:upIad and 0PBn
far bu8ln818 by all TllIIIIlltB recaIvIng benalila thlll'llfrom.

35.18 P!IJ!urIzanrM. Tenant IhaII not make or pennlt tD be made, eny unseemly or d1l11urb1na nolBe8, or
d1111urb or Intarfere with the ClCClIpIIntII of nelghborlng premllea, or Ihoae having bllllneae with !hem, Whether by the
U8II of eny mll81ca11118lnunllnt, amplified eound, nol8e, wbIatIIng, alnglng, or In eny other way. Tenant eball nat throw
enythJng out of !he doonI, window&, or ekyIIgblB, clown the pIII8IIg8WlIya, or orr eny balcon1ee. Tenant lIhaD not do
anyIbIng or pennlt anytbIng tD be done on or fIom !he Premlaes wblch wID dlslurtllhe quiet enjoyment of any other
Tenant or lIB premIB8L

35.17 F!BmmBbIes and TgxIc Wp!a, Nelther Tenant, nor eny of Tenant'l lI8IVIInt8, employeea, egenta,
vIaItora or Dceneeea 8haD at any lime bring tD or keep on the PremIaes any tlammable, cornIlU8tlble or IIIlp/oalvB fluid,
chemical or IUbstance or eny taldc, hszardoue or radIoaclIV8 matIBr.

35.18 C8nyapJng SpDcl!lnq end peddllng. CamtaaaIng, eoIIc:IIIng and peddling In the center II
prahIbIIBd end Tenant ehaII coop8l'llte tD prevent !he 8IIm8.

35.19 V!o!allqna by O!ber Tl!I!I!!!B. LandJord 8bal1 not be nlIponaible tD Tenant hereunder for the
non-observance orvloletlon of any of the plOVllllone of eny other lease oflhe Cenlllr by any oIherTenant

315.20 No INarnmtbm by bandlRD!. Landlord makea no WlUl'IIIIly, glllll'8lttlle, covenant or averment of any
netura whaIaoever concem1ng condlllon of the Preml88a or the Conunon AIeas, including the phyaIcaI oondJllon
thereof, or any concillon wblch may affect the Center or Premlllea, Including the etrect of t1da1acllan, wlnd atorrne,
flooding, blowing eand, water 888peae III1Cl the IIkB frclm the ocean and beech which adjoin the Canter and It 18
IIIIJ'lIlld that Landlord wID not be responsible for eny Ia8a, damage or COII1lI wbleb may be Incuned by Tenant by
reason of eny aueb oondltlon or condItIonl.

35.21 Dme" pf fwnce: B1pd!nq Efrvct Aylgnmenl 11me Is of !he 8IIII8I1Cll of each end all of the
terma III1Cl provIlIIone of thla LaIIIa and tI1Ia LaIIIa ehaIIlnure tD the ben8IIl of and be binding upon the parties benlto
and any BUCC88lIOI'8of Tenant III fully and tD !he seme exIent 118though epacIIIce/Iy mentioned In each IIIBl8nCll, and
all cavenante, 8llpu1al1ona and 8pf88ITIIIntI In thli Laue 8hall exlBnd to and bind any permltled I1181gneesand
subTenanta of Tenant

35.22 San pleag CmMm!I!m and VJsI!oIB BulJ8u. If required by Landlord, Tanant BgRl8lI tD Join and
maintain membenlhJp In the San DIego ConventIon end VlsIIDm BUl88u durlng the term of thla Lease.

35.23 No Plc!prlal or Otbw Bepl!lDfl!J!Jl!!M! pf Centar. Tenant ahaII nat publlah or d1l1tr1bute eny pIcIorIaJ
or other repl8ll8ntallan of the Canter, or any pert thereof, or lIB name or logo, by poatcanIa, posIera, Imprlnta on tee
Iblrta or other c1alblng, or by eny other rneana, without the prior WIlIIen COIII8I1t of Landlord.

35.24 Ng Om! ReO!!!ll!!I7!J!!!ODB. Tenant lIlqll'8lI8Iy lICknowledgea and agrees thai no lII'IIIl'IIpI'e8entBllon
hili been made by Landlord tD Tenant In confllcl with tha plOVlslone of thl8 Lease. No revIIIon of thle Laaae &hBIJbe
vaDd unleas made In wrlUng and algned by Landlord and Tenenl

36.26 Interior Ugb!!ng. Tenant egl889 tD IIIlltaII permanent lighting which wiD remain on untO aI least
2:30 1Lm. 8IIV1ln (7) daya 8 week. UghtIng must be spats or floods with whIf8 buIba only.

35.28 pPI !=ll!mmlna!lgn. Tenant IbaII use at lIB COlt IUch pe&t extermination contnIClDr III Landlord
may direct and at such IntervaIB III Landlord may require.

35.27 OpemtIon8 and 11me pertgd If Landlord noU1Iea Tenant In wrIlIng that !he~ready for
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QCllIIP8I1CJ lUId Tenant f8III to taIl8 poeeesalon lUId open the Prem!lIes for busIneu, fuDy tbdured. 8lDckBd lUId
8IatIIId wIIhJn thirty (30) cI8ya, than landlard IhIIII have, In IIddIlIlln to lIll1lU1d aU remed1e8 heielllsl1li provided, the
right to ImrnadIaIBIy cancellUId t8nnInalB ItdB laaaa.

35.28 !JM qf Name qf CPn!Br. Landlard I8IIi tI8lIlhe right to change or mocIIfy the name of lhe center 88
LandIDnl may cleIIr8 t'Iam lime to Ume. TIIIlllIlt lIdlnllwIedgea thld the nama "8eImont PIuIt'" 188 ptCIpI1tdmy name
held by Landlord lUId not a 98Gl1Paphll: name. Tenant IIhaII nat have or aoqut .. lUIy IlfOlllIIlY right or Ir1IeI.a In the
name "Belmont Plutl, "the Belmont PBIk logo, or In lUIY oilier name or touo of the Cen!Br. lUId IIhBII not 1118 "Belmont
Partl," lhe Belmont P8rtl1ogo, or lUIY other name 01' IDgo of lhe center sa 8 part of Ita tradB nama. servIoe mark or
buaJlIIIII8 name.

35.29 Bell! fnlntp Bmw. Tenant WII'IlII'dII thld It IIB8 te:I no clBaIInga with lUIY real 8Il8llI brDker or
agent In COIDI8ClloI. with the negolllllloiil IIld1ar exBCUIIDn of 1tda Lease, 8llll8Jll the bnlIl8I(e) IIBl8d In the
Fund8l1l8lltal .... ProvIaIone. Tenant hlIreIIy Indamnltlea BIllI hoIdD Landlord harmlllsa t'Iam 8Illl1glllnllt lUIY 0DlIt8,
exper1Ie8, a!IDmfIyB f8eB, or IIabIIIly for COITlP8Il88tIan or cttarglll WhIl::h may be da!mlld by any UlUWI,1IllI braluJr orasent by I8lIIlOfI of lIll1 deaIJnga or 8CIIona of Tenant..

35.80 An:bMDP' S!!jn!llpBm;o. T8IIlUIt lIl:llnowIeclpa that Landlord has a B1gnlticllnt InI8nIIt In the
arc:hlleclunlllUld 81IllthaIIc Bppu&nll108 of the Center. To pnllllllt I.8ndJonI'B IntsreaI. Tenant lIlPlI8lI thai he will not
do lI/lYIIlIng to Impair Landlord'o Intllr8lIt In the InlhIIBaIuIBl and 88I1heIIo naIunI of Iha C81l11r and thld Landlord
may, In I..BndIard'8 80IB and abaollll8 cIIIcnIIon, I'llInlMl lIll1l18m, 81 TelllUlt'a lIOIe cost 8I1d lllql8IlU, or pmhlblt
lnatsllallon of lIll1l111Ch1lIIn.

35.31 Furtlw Aenmw!ma Tenant furthar IIlIIiIIIII and oovenantB to lIXiICUl8 lIll1 furthar documenlll 8I1d
eellona 88 LandIlIrd may I8lIIIOMIlIy requIr8, In onI8r 111) gIWI effecI to lUIY Inl8nIIone lIllJIl"IlBed In tIIIa LaaBe.

ARTICLE 1I8 • ADOmONAl. PROVISIONS

38.1 AddIIIonaI ProvIBIonL By lnaertlon of numbenlln the following blank, Landlonl and IalIaee
ac:knowIedge thld ArIIcIe(a) IaIII'lI 8ltactled herlItD and made 8 part heI8of. If
number8 have naI been aat forth In the blank In thIa Sec:lIon 38.1. It II conclUilwl that no additional pJUVIaIona 818 8
pllrt of lhI8 Laue.

IN WITNESS WHEREOF, Landlord lUId Tenant have duly lIIl8CUtlIcl thIa L8aIe on the day lUId year IIrllt above
wrtIlrm.

TENANT

~_~_LLC_PlUIY_. _

Nsma:~ WI~
TIlle:
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EXHJBITA

SITE PlAN OF THE CENTER
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EXHIBITB

FLOOR PLAN OF PREMISES
3105 Ocean Front Walk

Ground Level
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EXHIBITC

RULES AND REOULAnONS

1. The PnlmIBeB II a part of MIBBIOII BlI8Ch PIutl, a dedlC8l8d pu!lIIc p8It. The PremIlIeII must
II1anIfore be utiIIzIId far p8Itl and reaeatlun purposes and far facllllles needed ID 8Ill'llIirmlOdale p8Itl vIsIlora,
lnc:IudIng vIIIIlIr oriented c:ammen:lal and rectllllluilal UII8Il. Tenant BhaJJ uperate IlII BCIIvIIIea In a rnarmer
cutl8lBlent wIIh the foreguJng purJIOlI88 80 8IID auuumrnoeIlIl8 the pubIIu U888of the park property.

2. No prvjecllon 8haIl be BIt8ctled ID the ouIBIde W8II of the buBdlnll8 In the Cant8r or any 8Ill8I1ur
portion of the CanlBr wllhout the prior wtftIen cutI88tlt of LandIunI. No CIIItaJns, blinds, shades or IICf88f\II
BhaII be IIlIBchad ID or hung In, or uaad In curulllCllun wIIh, any w1nduw or door of 8 Tenants preml8Bll,
without the prior wrIIIen consent of Landlurd. SUch pt1lJacIIona, curtaIne, blinds, Bh8CIeB, IlCnI8Ra or other
fbcIum must be of 8 quality, type, clellgn and calor, and 8IIBdllId In the inanner approved by Landlord. All
eladrlcaJ C8IIIng flxIuflll hung In 8pllcee aIung the pelbiielel of the buildings In the C8tt1Br must be
fluOt88Cllnt, of 8 quaJIly, type, design and bulb cuIor approved by 1.8ndIunI.

3. The 88Bhea, lI8Ih doont, IkyIIghts, wIndowa, and doom that relIact or admit Dahl and air Into the
IJ8II88lI8W8Y8 or other pu!lIIc pIacea In the CenIar Ih8IJ nut be cuv8l8d or ob8trucIad by any Tenant, nor
BhaJJ any botIIea, parcels or other 8t'IIcIea be placed on the window 1181s.

4. Vehicles and hand trucks, 8IlClIJIt thole equipped with rubber IIfIlI and side guards, ehaII nut be
III8d In the PnlmIsea or In the Common Antes, by any Tenant or /la empIo~, In the clelfvery or fllCllIpl of
man:handlae.

S. No Tenant ehall rnartc, paint, drtDInlD, or In any way defaue any part of /la premlsea, ur the buDdlngs
In the Canter, or 8I8ewhere In the C8n1Br. No boring, eutIIng or stringing of wires, or laying of linoleum or
olh8l' IIImller tIoor cuvertnll8, or painting or wood IIlaJnIng of flxIut88 or equipment, shaD be pennltlBd, 8IlC8pt
with the prtor wrttten cunaent of Landlord, and 81 L.andIurd may direct.

8. No blcydes, vahlcIBa or anImaIe of any kind lIhaII be brought IntD or k8pt In or about 8 Tenant'l
premllla8, and 8IlClIJIt 81 permIttsd by the L.eaae. no cuuldng 8haIJ be dune or permittIld on • Tenant's
premJsee, 8XlllIpt that the preparation of colfea, tea, hat chucuIate and lIImBer It8mI for TlIf1lItlIB and their
empluyees aIllIIJ be permitted. No Tenant BhaII C8UI8 or permit any unusual or objllCllunable adore ID be
produced or permeat8 IlII premia ..

7. Nu TlIIl8Ilt'8 pt'lllnlsel 8haIl be used for tnIIII1IfaI:Iurng or for the IlDmge of men:handlae, 8IlC8pI8I
such 1lDf888 msy be incidental 10 the U88 of the premr- 81 parmItted by Landlurd. Nu Tenant aIlaD
uceupy ur permit any purIIon of Ita preml888 to be occupied fur any use other than permitted by thII Leue.
No Tanant 8hIIIJ 81188911or pay any ernp~ 011III premlllBll, 8IlC8pt those actually worIdng for sUch
Tenant 011Ita premIaas nor 8dVe1t1aefor I8IIot'lll1l giving an Bddt'8ll8 at Ita prem!88S. No Tenant'll preml8Bll
ahaD be uaad for lodging or lIIeepIng, or far any mrnuraJ or llJegal pllf'P0888.

8. No addltlonallueka or boltB of any Idnd 8haD be placed upon any of the doom or windows by any
Tenant, nor BhaII any changes be made In existing lucIlII or the mechanism thereof. Each Tenant
termJnatlon of his tenancy, restore ID L.andJurd aD keys of IlDt'88, oIIIcee, and toilet t'OUttI8, eIth .. furnished
10, or othetwJBe prucured by, auch TetI8tIt, and In the f1Vent of the Iuse of any keya 80 fumlBhad, such
Tenant ahaIJ pay to Landlunl the CUBt of replacing the seme or or changing the luck or Jocks upen8d by such
lost kay If Landlord ahaJJ deem It t\lICllIIll8tY ID maJce such change.

9. AD retIlOVIIIs, or the ClII'fYIng In Ul' aut of any aeIea, freight, furniture, or bulky matter or any
descrtptlon must be 8llCIIqlIIshBd under the aupervl8lon of Landlunl'a rept8lentBtlve and take place durtng
the hours which the L.andIord may determine flam lime ID time. The rnuvJng of other ftIlturea or bulky rn8ItIIr
of any kind must be made upon pnMoua nutIce to Landlunl and under hIa aupeMs/on. and the persunB
employed by any Tenant for such work must be 8CflIIltBbI& to Landlord.

10. No Tenant lIhaIIlnaIaJI any antennas, aert81 wires or other such equipment 011the roof or extertur
walls of any bulldlng In the Center or el8ewh818 In the Center, without, In each and every Instance, obtaIn/ng
the prior eppruvaJ, In wrttIng, by Landlurd.

Belmont Park EntartaJnrnent u.c
LEASE AGREEMENT
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EXHJBrTD

COWIENCEIIENT DATE CERnFlCATE

11lIa Canal ......... "e"t OOID CtItIIIculB t"CerIIiaW) II lIlIer1Id lnID by lAndIonI and TenantPUI'lIUInt til 8GcIIan 4.2 of the LoIme. .

1. Delb1IIanD. In ltda C8tIIllcatu, tile faBawlllglllrma lIIIBll haw the IIllllInIng:D given to them:

(II) Lancllont: Symllhonr A8lIeI Pool XVI U.C., II DeIawant IIrnIIBd IIabiIlty CDIIlp8Ily

(b) Tenant: 8eImanl PeJtc EnlertlIInmlInt LLC, II DIIawmro Bm/lgd IIabIIIlr COIl1JllUlr
(0) LomIe: LelIDo clIIIlId belween LandIanllnl TenlInt

(II) PremII. 31011OC8Bll Front ViaIIl (8Idg. 15:InduclIng ~ lIoor lind raaIIDp cIedc)IIIld 3121 Oceen FI1IIlt W8Ik (Bldg. 8). 8lIn OIllgD, ClIIIrarnJlI82101

2. Co".-." .. , of Leae Cornme.lclned 01118: LsndJanI InCI T-m confInn !hat the
CcmlnlllC8i'elt DalD of Itle LeeoG II lIiId the oxp!raIIon dlItD Ie

I.ANDLaRD

~AuII Pool XVI LLC,
I DeI8ni I RmlIDd IIlIbBIIr ClIfnplIIly

TENANT

BeliIlllnt Pollc EntorteInment LLC,
II DlIIowanIIImJIIId I1abIIIly CGnIpilliIJ

~~-----------NIIIlI: _
TIlle: _ Neriiii: _

TIIIe: _

Belmont ParIl EnlertlIInment U.C
LEASE AGREEMENT
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Belmont Pm Entertainment LLC
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EXHIBIT E·1

LANDLORD FF&E
(ATTACHED)
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FF~Ullt In) • BELMONTENTERTAIN(jNT LLC

Quantity Item Model
Kitchens

1 freezerJwalk In Thermallte MOL TR 34781 fire supresslon Amerex SY18484 dlshwaher machine Ecolab ES 66002 kitchen hood/exhaust syStem - 45 fl Captlv Air10 three comoartment stainless stael sink
12 two comoartment stainless steel sink
1 commissary cableJwlrlng
1 boiler Adroit SoiarlSOGE1 commlsarv exhaust water heater - PG1 pizza hoodlrange hood PG1 box offlca - materials - woodlbolts
1 box office light fixtures
1 box office - marauee signs
5 oatlo grill - flaa Doles
1 oatlo grill deck - structure
1 oatlo grill slanaae
1 oatlo grill - tile work
1 soundwave - deck
1 soundwave - concrete
1 soundwave - outside wall
1 lighting - exterior sign
1 north shore trailer #1
1 north shore trailer #2
1 olungedeck
1 retail storeJwave check In kiosk
1 soundwave slgnage
1 stage - hardwareJtrusses
1 securltv camera svstern -18 camera
2 storage units
1 trailer - BG kitchen (1) 10flx 8fltraller
2 trailers - NS kitchen (2) 10 fl x 8 ft trailers
1 trailer - bathroom (1) 20 fl x 8ft trailer
1 klosk- welcomeJhost kiosk
1 kiosk - barlsta/NS
5 water heater - reaular
2 water heater - tankless
7 ceiling fans with lights
4 ceiling fans
6 light fixtures (green)
5 large light fixtures (green)
1 green tent/canoov - large

Restrooms • detail
8 men's urinals Kohler
9 men's toilets American Standard
17 women's toilets American18 handwash sinks Kohler26 toilet paper dlsoensers Complete Hygenlcs
18 hand soap disoensers
4 hand dryers
12 oaper towel dispensers

Bars
1 bar {33 fl - soundwave
1 bar (24 ft -soundwave
1 bar (14 fl -soundwave
5 one compartment sink
1 bar structure - tan
1 bar structure- blue
1 bar structure- red
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Belmont Park EnlBrtaJnment LLC
LEASE AGREEMENT

EXHIBITE-2

LANDLORD'S WORK
(AnACHED)
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BELMONT PARK ENTERT~ LLC o

Building 5 - "Soundwave"
Building Sq Ft 11,477

Guest Spaces

Ceilings
There is evidence of water damage in a number of places In both the main guests' spaces but in the
kitchen and restrooms as well. Both hard lid repairs and drop ceiling replacement is needed
throughout

Bars and Service Stations
The structures that surround the bars are dated in size and layout. All three interior bars need trade
overhauls and finishes appropriate for modem operations. The rood top bar has serious issues with
Its roll down door and the back of house spaces are rusted and must be replaced.

Life and Safety
The guest service areas do not meet modem Health Department standards. New finishes and FRP
are necessary throughout New beverage refrigeration is required so guarantee appropriate
temperatures. Current railing systems need upgrading to modem materials. Restroom partitions
need replacement Slippery worn flooring surfaces require improvements.

Outdoor

Ground Level Patios
To take advantage of the oceanfront location, a new 100 foot patio that spans the Pisces restaurant.
Access to the indoor dining room will be through glass roll down doors fully integrating the patio
and interior spaces. The existing patio at Nocturne needs complete updating including the tile
fa~e and smoked glass. The trex decking needs replacement and the dead palms removed.

Rooftop Patio .
A long term decking solution is required to make the rooftop patio a viable revenue center for any
tenant. Slopes and tripping hazards need to be remedied. The glass windbreak is in disrepair and
requires replacement. Old palapas need to be removed. Lighting is non-exlstant,

Entryways
All exterior awnings, metal work and railing need replacement. Emergency exit stairs off the roof
need a complete overhaul. Exterior doors require replacement as they are rusted and do not lock.

Infrastructure

HVAC
Multiple failed systems require replacement; Exhaust fans for the restrooms, make up air and
swamp cooler systems for Nocturne: Air.handlers for Pisces are under capacity. Two of the three
rood top air conditioners are inoperative and must be repaired.

Plumbing
Restroom toilets and sinks require replacement. Bars need to be re-plumbed. New floor sink lines
run.

Electrical
Circuit panels require modem equipment updates. Circuits are overloaded and capacity needs to
be redistributed. The stage electrical systems have only partial functionality and must be
diagnosed and refurbished.

Roofing
There are obvious leaks around the floor drains on the rooftop patio. These issues need to be
diagnosed and repaired.



BELMONT PARK ENTERTAUm LLC o

Wavehouse - "Wavehouse" and "Northshore Cafe"

Guest Spaces
Flooring Surfaces

Warped trex decking needs replacing by durable hardwood planking.
Programming

The separation of the two wave machines creates two distinct areas that are difficult to serve. The
Oowrider needs to be relocated nearer to the BMax and closer to the main entrance. This would
allow for a more dramatic entrance from the south, one now occupied by storage items. Relocation
of the bars, and kitchen are necessary to reclaim the view of the Pacific which is currently blocked
from most the patrons. A new perimeter barrier is required and a glass partition on top will
alleviate the chilling wind in the evenings. More heaters (and their plwnbing) need to be
distributed throughout the space.

Recapture of Retail Square Footage
The current Wavehouse needs to be redefined to allow for more retail access to the east side of the
Plunge building. This involves the relocation of the masonry wall and fencing. This will have an
ancillary benefit of opening up the approach view from the North parking lot.

Foodservice & Bars
Replacement of Temporary Kitchens

The temporary kitchen's currently utilized do not meet industry standards and prevents effective
service, especially the lengthy ticket times. Completely new, permanent structure must be built to
handle the volume and enable the proper preparation and cooking of menu items.

Modernization of Bars .
The three bars have defective roofs, rusted bar substrates and broken down equipment. New bars
will need to be constructed to accept new equipment from tenant.

Infrastructure
Permanent Restrooms

New, permanent restrooms will be constructed to allow more space, especially during the peak
season. One area will be on the south end below the stage, and another may be at the north near
the relocated waverider.

Stage improvements
The temporary stage needs to be replaced by a suitable, permanent stage that can accommodate
top flight performers.
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EXHIBIT F

AlNUS'rED GROSS SALES REPORI

for

Belmont Park Entertainmeut LLC
310S &: 3125 OceanFront Walk

SanDiego, Califomia 92109

According to the terms of our License, IIwe hereby certify under penalty of perjury that
the gross sales for the period: to are as
follows:

Food Gross Sales:
Amount: $ Pera:atsge: _

1letBil& Other Gross Sa1eB:

Amount $ _ Pen:entage: _ $ _

LES5:

Refunds or

Allowances: $ _

Exchanges:

Included Sales, Use or
Gross Receipts Taxes:

$ _

$ _

Total Deductions from Gross Sales: ($ __ --')

TOTAL ADJUSTED GR.OSS SALES: $ _

TOTAL PERCENTAGE MINIMUM FEES (ifapplicab1e): $ _

FEES FOR. THE PERIOD, DUE SYMPHONY ASSET POOL XVI ll.C: S _
Due 10L1eensor 10 days after end ofmontb.

All1IIorlDd SJpatare Date
L1ceJ1/1O]' may request at IIDy time copies ofdle report CDtbll Board ofEqUBJ!?JJ!ian lllId copy ofCtmceJfed
check rruzde to nICh boaTd.

Belmont Partl EnfBrtaInment u.c
LEASE AGREEMENT
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STORM WATER

BEST MANAGEMENT PRACTICES

Prep&18d by:

Bebnont PBIk Enl8ItaInment LLC
LEASE AGREEMENT
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L Belmont Park'e Planning and Organlzadlon Commllt8e

Mlrko Marone
Justin Lopez
JohnAker8

o

Property Manager (Enforcement 0fftcIaJ)
Director of OperatJans
Malntenance Enforcement Supervisor

IL Belmont Partl'II Reference Phone LlBtIng

NaID!
Belmont Park's Admin 0fIIce
City of san Diego Asset Dept
Allied Wasta (Dally Dlspoaal)
DaJlJng Infl (grease removal)
San Diego's Hazanfous Managementsan Diego's Wasta Enfon:ement
San DIego's GrafIItI Hotlinesan Diego's Code COmpliance
Storm water Pollution Hotline
Police non-emergency
District 2 CouncDman - KevIn Faulkner

Quick Rel'erence Municipal COdes
Reference
-CIty of SO Municipal Code
-cA water COde
-cA HeaJthlSafety COde
-DIsoharge CClnveyance System
-&Ilmptlons fin Discharge
-Inland Surface Wa1er Plan
-Enclosed ElaysfEstuarles Plan
-Basin Plan
-Clty'8 Storm water DMsIon

Pbooe
619-23B-e020
85B-278-6081
858 588-8800
819-633 4477
858 492-6055
819-625-8522
61~O
619-633-3793
85B 484 3154
85B-23N822

contact

Jim BarwIck
Mark Sanda
Toby Simpson
Recording
Recording
Recording
Recording
Recording
Officer on duty
KatIe Hsnaen

858-27~

Ref8!1!Dce COde
section 43.0307(a)
section 13050(d)
sectlon 25117
aecUon 43.0305
aectIon 43.0304
City Clerk 88 Doc No. 00-17988-4
City Clerk 88 Doc No. 00-17988-3
CIty Clerk as Doc No. 00-17988-1
www,lBDdlegq,gav/stgrrnytBter
www.thInkbJuesd ora

m. RESTAURANT TBNANT OBUGATIONS AND RECOMMENDATIONS

The by-products of foockeIe1Ild businesses can harm tha ocean and sea life If they enter the
storm drain systBm. Food businesses can cause harm by food waste In Iaaky trash receplacles,
not cleaning up outdoor food or chernlceI8p111s, or by washing outdoor spills Into the storm drain
eyatem. 011and grease can clog fish g1Da and block oxygan from enl8rtng the walBr. Also, In high
concentrations toxins found In oven and floor cIeaner8 can harm aquatic fife.

Landlord requires that a Tsnsnt operating food sarvlce facilities practice the proper hanclDng,
storing, and disposing of malBrfais to k8ep pollutants out of storm drains.

Landlord recommends that Tenant use less tDxIc productB, pref8rably producIB that ere non-taxlc,
non-petroleum-based; free of ammonia, phosphatas, dye, or perfume; or m.tlly biodegradable.
Tenant should avoid chlorfne1lld compounds, petroleUm distillates, phenols, and formaldehyde.
Tenant should preferably use water-b88ed products. Tenant must keep 011end grease In proper
conlalnera to prevent apUIswhile transporting to the re-oycIe container localad at the compeclDr
enclosure (north parlclng lot).

Belmont PaJk Ent8ItaInment LLC
LEASE AGREEMENT
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1. Grease traps and InIIlrcepIDl'8. Tenant must contract with a Deensed greaae dIaposaJ

lI8IVIce to I'BI1lCMd greaae callecl1ona. Landlon:ll8CCllYlmanda DarlIng International (1-
800-447-3273) for recycling.

2. Tenant must contain all liquid trash In 88aled bags to eliminate spills on
Boardwalk/compactor area.

III. T• .....r. Hazardous MatertaJ 8tDred Oft081tD

D rdptlan Typical Qyantlty LocatIon
Bleach

SImple Green

gallons

gaUona
Kltchan

KItchen

IV. Mat8rIaIa Handling and CleanIng R8quJrementa

Proper handling, storing, and dl8poslng of materlaJa can prevent poDutanta from entarlng the
storm drains.

1. PaInting:
a Keep all liquid paint producta and wastes fJtNSy from the street, gutler, and storm

drains. Uquld residues from paIntB, thinn8l8, solventB, glues, and cleaning fluids
ere hazardous wastes. When !hgrpygbly dry. ysed bruBbes, rags drpp cloths
and empty paint cans (Dds am may be dlBDDl!8d of as trash.

b. Use watBr-based palnlB InslBad of oll-baaed palnlB. Look for the worde "Ietex" or
"clean up with wa/Bf on the label.

c. Don't use paints over 15 years old. They may contain toxic lewis of lead
d. Reuse paint thinner. set used thImer aside In B closed Jar to 88ltIe out paint

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

e. Paint RelTlClVBt ChIps end dust from marine paints or paints containing lead or
trlbutyl tin ere hazardous W8lItes. Dry sweep and call (B1~33 4477) for disposal
InformBlion.

f. Paint chips end duet from non..nazan:loue dry stripping or sanding may be swept
up and d/8po8ecI of es trash.

2. Keep poIIutanIB off elCpOS8d surfaces.
3. Place traebeans and recycling I1IC8p1Bc1es around the Premises and service often.
4. Cov8r and maintain trash receplBcles.. Check frequantly for leaJcs.NEVER CLEAN A

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

6. Never hose down "dirty" pawment or surfaces where materials have epllJecl. Use dry
cleanup mathods whenever pPlI8Jb1e.

B. Make sure aubcontractDnl know about the storm walBr requ/remenlB and their own
reaponalblDties.

7. MInimize wastB when ordering materials. Order only the amounlB needed to complete the
JAb.

8. Use recycled and recycleble materials whenever poaaIbla

V. P8J'Idng Lot Vehicles

At no time shall the Tenant or thalr employees WBBhtheir vehicles In the North and Eeet parlcing
lots. At no time shaD the Tenant sarvIce their vehicles by way of on changes, engine work or any
other meana of dispensing pgllutanta on the 8U1face ground.

Belmont PaIk EntertaInment u.c
LEASE AGREEMENT
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VI. SpID & TI'BIIh Removal Prognun

Trash Removal:

Tenant must sweep their Premises and the adjacent BoardwaJk and North Plaza adjacent
the lifeguard tower dally and depose of debrfs In traah receptacles provlded In North and East
parlcIng 1olB.

Spill Removal:

1. For hazardous chemical and fluid spills such 88 011, gas, dyes, etc. use kitty litter,
aawdust or commeal to absorb product. Place In seaIecJ conl8lner ancJ take to the
Miramar l..andflIl (hwy 52 & CoIMIY) -Hazard Mater1aJ SectIon. If possible, CBIIfar an
sppolntment at B5&e94-7000.

2. For common spDIs such 88 soda, Ieee, Ice cream, ate. mop up with m1xture of water
and 8 biodegradable detergent, (e.g., 'Simple Green') In 8 bucket and dispose In the
maintenance office deep Blnk.

3. For vomit I excrement cleanup, U88l18Wdust or kitty Iitler materIaJ and sweep. After
sweep clean up, aPJlly the antI-bacIertaJ d1B1nfBctall~ (e.g., 'Consume') In the area and
clean up with bucket and water. Dispose water and product Into the maintenance office
deep sInk.

XIII SIBff TraInIng

All Tenant employees will be trained by the EnfOnlernent OffIcial In the proper use Of
storm drains and the I'IlmlMlI of standIng water per the Best Management PI'BCtice8.
This training will be documenlBd and copIes placed In the employees' personnel flies.
Every employee will be given a copy Of Belmont Parf(s Storm Water Pollution PreventIon
Program.

Belmont PlII1t EntBrtsInment LLC
LEASE AGREEMENT
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EX~IBIT J - ABC APPROVED ALCOHOL BEVERAGE

SERVICE AREA

Upper Level

Ground Level

__ J

1l!,...-Ui!l¥J!!l_!lIIF._r..II' ~

Belmont ParIc Entenalnment LLC
LEASE AGREEMENT Pege48of48



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 andlor 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 SAN DIEGO, LLC

Exact name of proposed Sublessee (complete only if applicable): BELMONT PARK ENTERTAINMENT

LLC

Date this Questionnaire completed: OCTOBER 8, 2012

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

Signature:
Title:

Thank you taking 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 PARK ENTERTAINMENT LLC

PROPOSED (SUBILESSEE

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

BELMONT PARK ENTERTAINMENT 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 Prop'letorship (); . Partnership ( );

Limited Liability Company (X); Other _

Corporation ( );

Explain if necessary:

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

2



BELMONT PARK ENTERTAINMENT 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).

GeneraVLimited Name Share %Address

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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CORPORATION STATEMENT

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

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

2. When incorporated? _

3. Where incorporated? _

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

so, as of what date?

No ( ) If

5. The corporation is held:
a Publicly ( ) Privately ( )
b. If publicly held, how and where is the stock traded?

6. Please list the following:. Authorized Issued Outstanding

a Number of voting shares:
b. Number of nonvoting shares:
c. Number of shareholders:
d. Value per share of Common Stock: Par $ _

Book $ _
Market $ _

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:

No. of Shares:

5
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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].)

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 jnterest. 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 BRED 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 2n!l..if the
Operating Agreement on file with the City is no longer current.

8
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METHOD OF OPERATION

Belm~t Entertainment will operate five venues at Belmont Park:l:YI-ivehouse,]atio ~rilD
~hshore Caf~ and two venues yet to be concepted pending landlord improvements.
Olfowing in the tradition of Brett Miller's Eat, Drink and Sleep, these venues will offer
superior food, beverage and entertainment options for the patrons of the park. These
concepts will cater to tourists and local residents alike, offering year around events that
serve a wide demographic.

Revenue Ce ters
:J: (.North Shore Cafe

- ours: Daily from 7am to 6pm
Price Range: $6 to $13
Number of Employees: 32

The best breakfast on the beach.' North Shore Cafe opens up at 7am every day for those
early birds who want to enjoy their breakfast right on the boardwalk - with a view across the
sand to the deep blue sea. If you're a late riser, North Shore Cafe also does lunch featuring
~istinctive salads, Angus burgers, classic sandwiches, fish &"chips.(i!)d illed os. ;"'"j'--.,

lans to add a second floor viewmg"deck will offer views for the new conce s ries as well '-b/
as birds eye views of the BMax wave machine and the beach below.

i/'L~
Hours: Daily from Ilam to 8pm
Price Range: $5 to $9
Number of Employees: 18

Set on a spacious deck ideal for enjoying the sun and sites of Belmont Park, the Patio Grill
offers great food and superb prices. From burgers to sandwiches, pizza to salad, we'll cater
to those looking for a snack through to a group £.arty.~neWIY constructed lounge area next @

(lbthe Plunge wilfafford patrons a spot-otlfOfllie sun w ere they can enjoy a beverage,
(watch the game on flat panel TVs or ju~~e activities in the p~.1

E ~houseJ .
Hours: Daily from II am to 9pm, 2am weekends
Price Range: $7 to $14
Number of Employees: 210

Open seven days a week, the Bar & Grill will offer the perfect California beach lifestyle
environment for relaxing and enjoying the SanDiego sun. The unique environment of
outdoor bars, fire pits, hammocks, tropical'palms and meandering boardwalks creates the
quintessential California beach experience. Guests can enjoy an appetizing lunch right on the
beach or catch the sunset from the Baorwalk Bar while you enjoy a cold cerveza and some
delicious eats or just stop by to watch some riders get stoked on the FlowBarrel.

,--~..,...-.......
J.Y~

Hours: Daily from II am to 9pm
Price Range: $12 to $32
Number of Employees: 85

A classic oceanfront restaurant, the 180 seat Pisces will offer fresh California cuisine unique
to Mission Beach. A newly constructed patio will open up with movable walls to an inviting
dining room through a new rool up door system allowing for unobstructed views and sounds
of the Pacific. Open daily for lunch and dinner, Pisces will offer more than a dozen varieties
of local fish, shellfish as well as locally butchered beef. Saturday and Sunday mornings
feature a classic plated brunch.
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c;£ttIT;:J
Hours: Daily from 11am to 9pm, 2am weekends
Price Range: $8 to $22
Number of Employees: 105

Sports by day and entertainment by night, Nocturne is the beach community's most
sophisticated entertainment venue. 'Sixty high definition TVs put you front and center for
your favorite game, or up close and personal with famous musicians on the multi-camera
concert vision. Our menu features the best stuffed burgers in San Diego, wings with over a
dozen sauces to choose from, plus beach side favorites like ahi poke and bison sliders. The
rood top deck and bar will offer premium views of Mission Beach and serve as a magnet for
sunset watchers off the boardwalk.

Concerts
Continuing years of tradition, Wavehouse will continue to offer a variety of entertainment options.
Local talent programs will continue, as well as the highly successful Sunday OJ promotion where
international stars show off their talents in the only beachside, outdoor venue in San Diego. In
addition, a more traditional concert format will be undertaken between Labor Day and March 151 to
serve the people of the Beach communities. It will attract artists currently performing at venues like
.Humphrey~s and Antholo~ creating a truly unique entertainment experience.

Community Based Events
Belmont Entertainment will utilize the park to bring new and exciting events to the community;

• Classic car weekends featuring exhibits, family activities and auctions
• Halloween fair and pumpkin patch
• Winter holiday wonderland and music festival
• Multi-venue Jazz festival
• Winter Pops concerts
• Wave riding championships
• X Game event hosting
• Regional skateboard competitions
• Sorority and Fraternity Volleyball tournaments
• Beach version of the successful "Mud Run" events
• Art walks and sale
• Offseason farmers's market

Wave Riding
FlowBarrel .

FlowBarrel, the mother of all artificial wave machines, is the closest man has come to
recreating the power, challenge and beauty of Banzai Pipeline, Hawaii's surf reef break. The
FlowBarrel, affectionately known as Bruticus Maximus at Wave House San Diego, has
challenged everyone from tourists to Olympic gold medalists to f1owboard its perfect, tubing
wave. This 10 foot wave machine pumps 100,000 gallons of water per minute over a
uniquely shaped ride surface creating an endless barreling wave.

FlowRider
FlowRider is one of the most unique wave riding attractions in the world. It features a
patented sheet wave technology which creates an endless wave for riders to both f1owboard
standing up and bodyboard, creating a ride unlike anything you have ever tried. With a
flexible ride surface your wipeouts will only bruise your ego. The FlowRider at Wave House
San Diego is awesome for all ages and is the antidote to thrill fatigue.

Concessions
The proximity to Mission Beach is a natural for concession focused on the beachgoer. The
boardwalk outlet will rent Surfboards, Boogie Boards, wetsuits, bicycles, umbrellas, beach chairs
and day lockers.
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PROPOSED METHOD OF FINANCING
DEVELOPMENT OR LEASEHOLD PURCHASE

Building 5 - "Soundwave"
Building Sq Ft: 11,477

Guest Spaces

Ceilings
There is evidence of water damage in a number of places in both the main guests' spaces but
in the kitchen and restrooms as well. Both hard lid repairs and drop ceiling replacement is
needed throughout.

Bars and Service Stations
The structures that surround the bars are dated in size and layout. All three interior bars need
trade overhauls and finishes appropriate for modern operations. The rood top bar has serious
issues with its roll down door and the back of house spaces are rusted and must be replaced.

Life and Safety
The guest service areas do not meet modern Health Department standards. New finishes and
FRP are necessary throughout. New beverage refrigeration is required so guarantee
appropriate temperatures. Current railing systems need upgrading to modem materials.
Restroom partitions need replacement. Slippery worn flooring surfaces require
improvements.

Outdoor

Ground Level Patios
To take advantage of the oceanfront location, a new 100 foot patio that spans the Pisces
restaurant. Access to the indoor dining room will be through glass roll down doors fully
integrating the patio and interior spaces. The existing patio at Nocturne needs complete
updating including the tile facade and smoked glass. The trex decking needs replacement and
the dead palms removed.

Rooftop Patio
A long term decking solution is required to make the rooftop patio a viable revenue center
for any tenant. Slopes and tripping hazards need to be remedied. The glass windbreak is in
disrepair and requires repl acement. Old palapas need to be removed. Lighting is non-existant.

Entryways
All exteri or awnings, metal work and railing need replacement. Emergency exit stairs off the
roof need a complete overhaul. Exterior doors require replacement as they are rusted and do
not lock.

Infrastructure

HVAC
Multiple failed systems require replacement; Exhaust fans for the restrooms, make up air and
swamp cooler systems for Nocturne. Air handlers for Pisces are under capacity. Two of the
three rood top air conditioners are inoperative and must be repaired.

Plumbing
Restroom toilets and sinks require replacement. Bars need to be re-plumbed. New floor sink
lines run.

Electrical
Circuit panels require modern equipment updates. Circuits are overloaded and capacity needs
to be redistributed. The stage electrical systems have only partial functionality and must be
diagnosed and refurbished.

Roofing
There are obvious leaks around the floor drains on the rooftop patio. These issues need to be
diagnosed and repaired.
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Wavehouse - "Wavehouse" and "Northshore Cafe"

Guest Spaces
Flooring Surfaces

Warped trex decking needs replacing by durable hardwood planking.
Programming

The separation of the two wave machines creates two distinct areas that are difficult to serve. J (J)
The flowrider needs to be relocated nearer to the BMax and closer to the main entrance.""T"'h""is---
would allow for a more dramatic entrance from the south, one now occupied by storage
items. Relocation of the bars, and kitchen are necessary to reclaim the view of the Pacific
which is currently blocked from most the patrons. A new perimeter barrier is required and a
glass partition on top will alleviate the chilling wind in the evenings. More heaters (and their
plumbing) need to be distributed throughout the space.

Recapture of Retail Square Footage
The current Wavehouse needs to be redefined to allow for more retail access to the east si de (J/
of the Plunge building. This involves the relocation of the m<lS,onrYwall and fencing.'This ~
will have an ancillary benefit of opening up the approach view from the North parking lot.

Foodservice & Bars
Replacement of Temporary Kitchens

The temporary kitchen's currently utilized do not meet industry standards and prevents
effective service, especially the lengthy ticket times. Completely new, permanent structure
must be bui It to handle the volume and enable the proper preparation and cooking of menu
items.

Modernization of Bars .
The three bars have defective roofs, rusted bar substrates and broken down equipment. New
bars will need to be constructed to accept new equipment from tenant.

Infrastructure
Permanent Restrooms

New, permanent restrooms will be constructed to allow more space, especially during the r3'"J
peak season. One area will be on the south end below the stag\;, and another may be at the \!/
north near the rel'oCaw"dwaverider.j' - I

Stage improvements
The temporary stage needs to be replaced by a suitable, permanent stage that can
accommodate top flight performers.

Financing and Timeline

Soundwave (Building 5):
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. Belmont
Entertainment will be doing preliminary work concurrently, going into pre-opening construction by
Febru!!!')' 1st, 2013. BPE anticipates a March 15th, 2013 opening date for both venues.
By Landlord:

Guest Spaces
Ceilings

There is evidence of water damage in a number of places in both the main guests'
spaces but in the kitchen and restrooms as well. Both hard lid repairs and drop
ceiling replacement is needed throughout.

Bars and Service Stations
The structures that surround the bars are dated in size and layout. All three interior
bars need trade overhauls and finishes appropriate for modem operations. The rood
top bar has serious issues with its roll down door and the back of house spaces are
rusted and must be replaced.
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Life and Safety
The guest service areas do not meet modem Health Department standards. New
finishes and FRP are necessary throughout. New beverage refrigeration is required
so guarantee appropriate temperatures. Current railing systems need upgrading to
modem materials. Restroom partitions need replacement. Worn flooring surfaces
require improvements.

Outdoor
Ground Level Patios

To take advantage of the oceanfront location, a new 100 foot patio that span.§...the
Pisces restaurant. Access to the indoor diningl'<lomwHTl5e'tIirough glass roll down
doors fully integrating the patio and interior spaces. The existing patio at Nocturne
needs complete updating including the tile facade and smoked glass. The trex
decking needs replacement and the dead palms removed.

Rooftop Patio
A long term decking solution is required to make the rooftop patio a viable revenue
center for any tenant. Slopes need to be remedied. The glass windbreak is in
disrepair and requires replacement. Old palapas need to be removed. Lighting is non-
existent.

Entryways
All exterior awnings, metal work and railing need replacement. Emergency exit
stairs otTthe roof need a complete overhaul. Exterior doors require replacement as
they are rusted and do not lock.

Infrastructure.
HVAC

Multiple failed systems require replacement; Exhaust fans for the restrooms, make
up air and swamp cooler systems for Nocturne. Air handlers for Pisces are under
capacity. Two of the three rood top air conditioners are inoperative and must be
repaired.

Plumbing
Restroom toilets and sinks require replacement. Bars need to be re-plumbed, New
floor sink lines run.

Electrical
Circuit panels require modern equipment updates. Circuits are overloaded and
capacity needs to be redistributed. 'The stage electrical systems have only partial
functionality and must be diagnosed and refurbished. Lighting control systems
modernized.

Roofing
There are obvious leaks around the floor drains on the roof top patio. These issues
need to be diagnosed and repaired.

FF&E
Kitchen and Bar Equipment
TableslBarstools/Chairs
All operational OS&E

Finishes
Paint
Bar Finishes

AN Equipment
Removable Lighting Systems
Stage Special Effect Equipment
TVs
Sound system and mixing board

Signage
Exterior Signage
Wayfinding
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Wavehouse
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.

By Landlord:
Guest Spaces

Flooring Surfaces
Warped trex decking needs replacing by durable hardwood planking. (J 0/13)

Programming
The separation of the two wave machines creates two distinct areas that are difficult
to serve. The flowrider needs to be relocated nearer to the BMax and closer to the
main entrance. This would allow for a more dramatic entrance from the south, one
now occupied by storage items. (J0/13) Relocation of the bars, and kitchen are
necessary to reclaim the view of the Pacific which is currently blocked from most
the patrons. (1/13) A new perimeter barrier is required and a glass partition on top
will alleviate the chilling wind in the evenings. More heaters (and their plumbing)
need to be distributed throughout the space. (J 1/12)

Recapture of Retail Square Footage

~

he curre.ntWavehouse I'e.r.imeter.encroaches on.the rna.II thro.ug.h.way'near the mainI ,',0i'?)
entrance. This area needs to be redefined to allow for more retail access to the east s.- ~
side:Dnlie Plunge building. This invoives the rclOCaiic)noJ]!iejn~9!1D'_':V~!l~ \
fencmg:fillSWilrliave lii11iilcillarybenefit of opening up the approach vie~.from -.J
ttie North parking 10t:(II/~_~~':"' .. -'--' ~- • -.~-
--- •.'.• - .- -- ---Foodservice & Bars

Replacement of Temporary Kitchens
The temporary kitchen's currently utilized do not meet industry standards and
prevents effective service, especially the lengthy ticket times. Completely new,
permanent structure must be built to-handle the volume and enable the proper
preparation and cooking of menu items. (10/12)

Modernization of Bars
The three bars have defective roofs, rusted bar substrates and broken down
equipment. New bars will need to be constructed to accept new equipment from
tenant. (10/13)

Infrastructure
Permanent Restrooms

The temporary restrooms are not capable of handling the business volumes during
peak seasons. In addition, the use of porta-potties in a quality facility is
unacceptable. New, permanent restrooms will be constructed. One area on the south
end below the stage, at the north near the relocated waverider. (10/13)

Stage improvements
The temporary stage needs to be replaced by a suitable, permanent stage that can
accommodate top flight performers. (10/13)

FF&E
Kitchen and Bar Equipment
TableslBarstools/Chairs
All operational OS&E

Finishes
Paint
Bar Finishes

AN Equipment
Removable Lighting Systems
Stage Special Effect Equipment
TVs
Sound system and mixing board

Signage
Exterior Signage
Wayfinding
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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 specitied 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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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

$11,700,000 $12,168,000 $12,533,040 $12,783,701 $12,911,538
1

2

3

4

5

I'
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EXP~ENCESTATEMENT

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

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

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

Brett's initial restaurant venture was acquisitiohof a neighborhood bar called Moondoggies
on Everts Street in 1990. Forming Moondoggies, Inc., he opened Moondornies La Jolla on
Prospect Street in 1992, and successfully followed that with Moondoggies Pacific Beach on
Garnet Avenue in 1995. Brett then developed plans for a striking transformation of the 6,000
historic Old Ox restaurant site at Mission Blvd. and Garnet Avenue into a contemporary,
upscale Mexican restaurant. He opened Gringo's Cocina y Cantina to rave 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 developnent project with Pacific Beach landowners Vern and Mary
Taylor quickly achieved both national and international recognition.

Appearing in such prestigious media as the New Yorl<Times Travel section, the Sunday
London Times, National Geographb Traveler and cited among Conde Nast Travelers Best
Hotels of 2006, the neo-modernistic glass hotel designed by San Diego archiect Graham
Downes has been viewed worldwide in travel videos from Spain, to Brazil, to Australia. Aptly
named for Lifeguard Tower 23 on its beachfront, Tower23 Hotel features 44 ocean view and
designer Spa and 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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LIMITED LIABILITY COMPANY AGREEMENT

THE OFFER AND SALE OF MEMBERSlflP INTERESTS HAVE NOT BEEN REGISTERED UNDER
THE SECURITIES ACT OF 1933, AS AMENDED, OR REGISTERED OR QUALIFIED UNDER ANY
APPLICABLE STATE SECURITIES LAWS. MEMBERSlflP 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) EXEMPTIONS FROM SUCH
REGISTRATION OR QUALIFICATION REQUIREMENTS ARE AVAll..ABLE. 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 LlABll..JTY COMPANY AGREEMENT

This Limited Liability Company Agreement ("Agreemeof') is entered into effective as of
September 10, 2012 (the "Effectiye DIIt@'').by Brett A. Miller Revocable Trost (''M.ilb<r''), and SDLL
Ventures LLC, a Delaware limited liability company ("~ ").

I. COMPANY FORMATION AND IDENTIFICATIQN.

I.l ~. The name of the limited liability company (''!J.Q'') governed by this Agreement(the "ComJ)llDyj is Belmont Park Entertainment LLC.

1.2 Formation. A Certificate of Fonnation for the Company was filed with the Delaware
Secretary of state on September 5, 2012.

1.3 Principal Executive Office. The principal executive office of the Company shall be at
1253 Gamet 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 expresslyprovided 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 undercommon 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 "~" 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 I. The Business Plan includes an initial Budget and financial projections.

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

2.8 "CAPitalTransaction" 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

UC A/lT'"mtlnI- B.Im01ll ParleErutlrtQlnmem.310/1.09./8



demolition, destruction and/or condemnation by any governmental body of all or substantially all of theassets of the Business.

2.9 "Cash Flow From Opemtjons" means all funds received by or on behalf of the Company
(other than Capital Proceeds or Refinancing Proceeds), Jess the amount of such funds used to pay, or set
aside as reserves to pay, aI) 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.) I "Distribution" means the transfer of money or property by the Company to its Memberswithout 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 infonnation concerning the business and affairs ofthe Company.

2.13 "~" 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-I0 I et seq., of the Delaware Code.

2.15 "Manager" means a Person elected ·by the Members to manage the Company inaccordance 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 thisAgreement.

2.18 ''QtIim" means a Person elected or appointed as an officer of the Company pursuant toSection 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 "Wem Return" means a return accruing at the annual rate of 10% on a Member'sUnreturned Capital outstanding from time to time; 1

2.21 "Profits Percentage" means, initially, with respect to each Member, as provided in
Paragraph 4.1 below. Profits Percentages shall be adjusted upon the transfer, issuance or redemption ofa
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 theCompany.

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. I (as
to SDLL) or PllI'8!!J'!IJ)h5.2.2 (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 IIli the Wave House, North Shore Cafe, Soundwave, Patio Grill and related
improvements and personal property, located at Belmont Park, in San Diego, California, in the premises
located at (a) 3105 Ocean Front Walk, aka Building 5, including 2ad floor offices and rooftop deck, (b)
3125 Ocean Front Walk, aka Building/Area 6, excluding Elite Concessions Beach Treats (600sf) and
Beach Trader (lOOst), and (c) 3146 Mission Blvd, Suite 7A (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 legally engage in under applicable law, including the powers described in Section 18-106 of the LLC Act.

4. CAPITALIZATION.

4.1 Initial Cgpital Contributions.

4.1.1 Sponsor Initigl Capita! 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 Cgpital 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 Additiongl Cgpital Contributions. .

4.2.1 Capital CIl!I. If the Manager Idetermines that the Company needs additional
capital, the Manager may call for additional capital contributions from the Members (a "Capital Call"). In
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that event, the Members shall be obligated to contribute additional capital to the Company (each, an
"Additional Cgpita! Contribution") in the following percentages (the "Capital Call Percentages"):

SDLL 95%
Miller 5%

Notwithstanding the foregoing, the cumulative total of required Additional Capita! 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 Member") shall be entitled to receive an additional preferred return (the
"Default Preferred Return'') on such Member's unreturned Additional Capital Contributions outstanding
from time to time, accruing at the,annual rate of 10% (i.e., such Additional Capital Contributions will, in
effect, bear a total preferred return of 20%, consisting of the (regular) Preferred Return and the Default
Preferred Return. For purposes of determining a Member's unreturned Additional Capital Contributions,
distributions to such Member under Panuznu!h 5.2.1 (as to Symphony) or P!lJllllI'Bph5.2.2 (as to Miller)
below shall be applied first to return outstanding Additional Capital Con~~utions.

4.3 !&An§. 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 jncrease the capital account or Profits Percentage of the
lending Member; the amount of any such loan shall be a debt due from the Company to such lending
Member, repayable on the terms agreed on by the lending Member and the Company and approved by
SDLL. No Member shall be obligated to make any loans to the Company.

5. DISTRIBUTIONS.

5.1 Cash FlOWfrom C4>emtions. Cash Flow From Operations shall be distributed from timeto 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 Capita!.

5.1.2 Mj!ler 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 respectiveProfits Percentages.

5.2 Capital and Refinancing Proceeds. Capital Proceeds and Refinancing Proceeds shall he
distributed from time to time:

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

5.2.2 Miller Unreturned Cgpita!. Second, to Miller until it receives distributions under
this subparagraph equal to its Unreturned Capital.
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5.2.3 SDU Preferred 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, ifapplicable) on its Unreturned Capital.

5.2.5 Profits Percentages. Fifth, to both Members pro rata based on their respectiveProfits 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 Djstrjbution~. 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 Subpamll!1!Jlh~ 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 Preferred Return (and any Default Preferred Return, if
applicable) on its Unreturned Capital, less any amount of Net Income or Gains previously allocated
pursuant to this item (iii).

(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 (~d 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
Subparagraph 6.1.1 above. up to the amount of cumulative Net Income and Gain so allocated, less any
amount of Net Loss previously allocated pursuant to this item (i).

(b) Next, to the Members pro rata based on the amount of the then outstanding
and unreturned Additional Capital Contributions made by each Member, until they have received
Allocations of Net Losses pursuant to this item (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). .

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

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 Treaswy Regulations promulgated
thereunder.

6.4 AllOcation Overrides.

6.4.1 Ljmitation on LoSses. No loss or deduction shall be allocated to any Member if,
or to the extent, such allocation would create or increase a deficit in such Member's capital account
(adjusted as required by applicable Treaswy 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 Treaswy 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 Reyersal of Allocation Overrides. If any Allocations of Net Income or Net Loss
are made to Members under the allocation overrides set forth above, Net Income and Net Loss shall
subsequently be allocated in a manner which most quickly results in the Allocations made under this
subparagraph offsetting the effect of the prior allocation overrides, such that the Members' capital
accounts are returned to the balances which would have existed absent the allocation overrides; provided,
however, Allocations under this subparagraph shall also be subject to the allocation overrides set forth
above. .

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

6.6 SaYings Clause. The Allocations set forth in this Section 6 are intended to be consistent
with the interests of the Members in the Company an4 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 Clij)ita!Account Maintenance. An individual capita! account shall be maintained for each
Member, in accordance with applicable Treasury Regulations. Subject to such requirement, each
Member's capita! account shall consist of such Member's initial capita! contribution (i) increased by any
additional capital contributions (valued at fair market value) and such Member's share of Net Income and
Gain; and (il) decreased by any Distributions and its share of Net Loss.

7.2 Book-up on Reyaluation of Conlpany Pnmertv. 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 Propertv and Constructive Tenninatjon. If Company property other than
cash is distributed to a Member in liquidation of the Company, capital accounts shall be adjusted for the
hypothetical gain or loss that would have been realized by the Company if such property had been sold
for cash, to reflect unrealized gain or loss. Capita! accounts may also be adjusted upon the constructive
termination of the Company as provided in IRC Section 708, as required by applicable TreasuryRegulations.

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

8. OTHER FINANCIAL MATTERS.

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

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

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.

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

8.5 Organization Expenses. The Company shall payor 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 lnfonnation. 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. SDU shall be the "Tax Matters Partner" for purposes of IRC
Sections 6221-6232 (the "IMf''). 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 Manger.

9.1.1 General: Authority. The Company shall have one Manager. The Initial Manager
shall be Miller Pacific Beach Enterprises, Inc., a California corporation doing business as Eat.Drink.Sleep
("Mf.Im''). 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 Subll!ll'!l!!Dlph9.1.45 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 regulatory approvals or consents required in connection with the
Business;

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

(e) Prepare and submit to SDLL for its 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 ~~ed approved;

(f) Supervise all Company bookkeeping, accounting and tax· retum
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
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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 infonnation as is within its reasonable control and requested by SOLL;

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

(k) Notii)' SOLL of any lawsuit filed against the Company, in each case
within ten business clays after notice thereof.

9.1.3 Compensation.

(a) The Company shall pay compensation to the Manager, in a total amount
equal to the lesser of 5% of gross revenues of the Business or the Adjusted Net Income (as deflned below)
of 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% of gross revenues of the Business and the Adjusted Net Income of the Business to be paid to the
extent future Adjusted Net Income exceeds 5% of gross revenues of the Business, but only up to a
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
Amernent").

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

(a) deviate from the Business Plan or the then approved Budget in any
manner which would involve or result in (i) any material change in the Business, or (ii)
an increase in Project costs of more than the lesser of $5,000 or 20% on a line item basis;

UC Agree_nt- B.lmont Parle EnU/1QtntMlII v3 2012.09. /8 9



�------------_._------

(b) sell, exchange or transfer Company property other than in the ordinary
course of the Business;

(c) encumber any Company property;

(d) modifY or terminate the lease for the Property;

(e) enter into or modifY imy 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
Para!D'BJlh11.2 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, only upon the occurrence of any of the following events:

(a) the Company defaults under the lease of the Property, and such default is
not cured before expiration of any cure period;

. ,
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(b) Miller fails to make an additional capital contribution when and in the
amount required under this Agreement and such failure is not cured within ten business days after writtennotice 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
SubIl!l!'!l!l!'8ph9,1.2 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 writtennotice from SDLL;

(f) the Manager acts in contravention of the limitations and restrictions setforth in SublJll!'ll!!l'llJh9,1,45 above;

(g) Millei' 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 incontravention 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, 1

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 successorManager,

9,3 Members,

9,3, I 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 Bet for, or execute any instrumenton 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 vOTING 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 accordaDce with their Profits Percentages. Except as otherwise
provided by law or in this Agreement, whenever the approval of the Members is required, such approval
shall be by the vote of Members holding a majority of the Profits Percentages.

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

11. OUTSIDE INTERESTS.

II.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 Djrect Competition by Miller, Neither Miller nor any Affiliate of Miller shall,
directly or indirectly, sponsor, manage or own any interest in any restsurant owithin a radius of one mile
of the Property.

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

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

.... __ • • .• • •• • • ••-.------_._----- ._'0 -.---_._----------_._._- _

12.4 Tax Matllmi Partner. The Company shall indemnitY, 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 tenn of the Company.

12.5 Indemnity of Mana gem.

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

12.5.2 In any threatened, pending or completed action or proceeding, by a Member or
by or in the ri$ 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 'hils been successful on the merits or otherwise in
defense of any claim, action or proceeding referred to in Subparagraph 12,5,2 above, the Company shall
indemnify the Manager in connection therewith.

13. TRANSFER OF INTERESTS.

13.1 Approval Required. Except as otherwise provided in this Agreement, no Member shall
transfer such Member's Membership Interest without the approval of the other Member, and no purported
transfer, whether voluntary, involuntary or by operation of law, shall be effective without such approval.
Such approval may be given or withheld in the sole discretion "ofthe other Member. The other Member
may require satisfaction of such conditions and niay 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 ofa 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 of the transfer, the Distributions and Allocations the transferring Member otherwise would have
received, and without any right to vote or to participate in management or any right to information
concerning the business and affairs of the Company).
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14. RIGHT OF FIRST REFUSAL.

14.1 Excluded Transfers. The provisions 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 of 30 days after receipt of the Notice of Transfer, to acquire the Transferring Interest on the same
terms and conditions as set forth in the Notice of Transfer, exercised by delivering written notice of
exercise to the Transferring Member within such 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). If a Transferring Interest specified in a Notice of Transfer and not
purchased by the other Member is not transferred pursuant to the Notice of Transfer within such 90.day
period, or the terms and conditions of such transfer are altered from those set forth in the Notice of
Transfer, then the Transferring Member may not consummate a Transfer without first re-offering the
Transferring Interest in the manner set forth above.

IS. WITHDRAWAL AND OniER DISSOCIATION.

15.1 Withdrawal or Resil!I!ation. 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 MeDlbership Interest shall he 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 BankruRtcy. 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 EJq!ulsion. Neither the Manager nor the Members shall have the right to expel a
Member.

15.5 . Mjller 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. DlSSOWIION.

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 ofall non-cash assets of the Company (eaeh, 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 accordance with applicable law.

16.3 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 ofIiquidation 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 Company debts, 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 (ora trust account ifsuch 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 ofsuch 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 Acknowledgments. Each Member acknowledges and agrees as follows:

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

1722 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.

172.5 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 Aet"), by reason of exemptions from federal
registration requirements provided by Section 4(2) of the 1933 Act and Regulation 0 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.

172.7 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 ofloss 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 ofsuch change to the Company and to the other Member.

18.2 Amendment and Wajver. 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 ~aiver constitute a continuing waiver.

18.3 Governjng Law and Severability. This Agreement shall be governed by and construed
under the laws of the State of Delaware, without regard to its conflicts of law principles. If any provision
of this Agreement is invalid or unenforceablasuch 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 ConslnJctjon. 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 pm.;ose 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 SuccessorProvisjons. References in this Agreement to provisions of'theLl.C Act, IRC,
Treasury Regulations or other applicable law shall be construed to include any successor provisions.

18.6 PlIl'Ilg!JlphHeadings. 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 ofany 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 theMembers 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 assignsof 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 carryout this Agreement.

18.12 Counter,parts. 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 is of the essence under this Agreement.

19. REPRESENTATION.

The parties acknowledge that this Agreement has been prepared by Judkins, Glatt & Hulme LLP
("!~"), 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 RESOLUTI~N 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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SDl:l:.:

SDLL Ventures LLC,
a Delaware limited liability company

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

'H".,o Wi......·__
CEo

By:<:C =e~ ~
Name: '1:}g' f1) 1l.eJ,.u (A
Title: 'Pytll ~ __

Address.'
5505 Cancha de Golf
Rancho Santa Fe, California 92091

Mangger:

Miller Pacific Beach Enterprises, Inc.,
a California corporation

By: _

Name: _
TitJe: _

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

~u=
Title: /Y}4LJ4F
By: _
Name: _
Title: _

Address:
1253 Gamet Ave., Suite A
San Diego, California 92] 09

Company:

Belmont Park Entertainment LLC,
a Delaware limited liability company

By: Miller Pacific Beach Enterprises, lnc.,
a California corporation,
Its Man

Title: .LJ.~¥-&<t-¥'-':l::""- __

By: _

Name: _
Title: _
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ADDENDUMZ

RULES AND PROCEDURES FOR MEETINGS AND VOTING

The rules and procedures for meetings and voting of Members shall be as follows:

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

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

3. Notice of Meeting.

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

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

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

4. Adjournment of Meeting. When a Members' meeting is adjourned to another time or place,
unless the Certificate of Formation or a written operating agreement otherwise require and, except as
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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 4S days, or if after the adjournment a new record date is fixed for the
adjournl!d meeting, a notice of the adjourned meeting shall be given to each Member of record entitled to
vote at the meeting. '

5. Waiver of Notice. The actions taken at any meeting of Members, however called and noticed,
and wherever held, have the same validity as if taken at a meeting duly held after regular call and notice,
if a quorum is present either in person or by proxy, and if, either before or after the meeting, each of the
Members entitled to vote, not present in person or by proxy, signs a written waiver of notice or consents
to the 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 Participatjon. 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. Quorum. A majority of the Profits Percentages with respect to a meeting of all of the Members
represented in person or by proxy shall constitute a quorum at a meeting of Members. The Members
present at a duly called or held meeting at which a quorum is present may continue to transact business
until adjournment, notwithstanding the loss of a quorum, if any action taken after loss of a quorum, other
than adjournment, is approved by the requisite Profits Percentages. In the absence of a quorum, any
meeting of Members may be adjourned from time to time by the vote of the applicable Profits
Percentages either in person or by proxy.

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

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.



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



----------._------------_._------_._------ ----._----_._-------------_._-----------

ADDENDUM 3
ALTERNATIVE DISPUTE RESOLUTION PROVISIONS

A. Mediation. The parties shall first endeavor to resolve any claim, dispute or other controversy
subject to this addendum ("Dj§pute") 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 ("MA''). 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. Arbjtration. 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

C. Con§olidation. 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. Proyj§jona! Remedie§. 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 PARK ENTERTAINMENT 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

'. I

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.

Ncme:

TItle:

Address:

Brett Miller

President, Vice President, CFO, Secretary

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

No. of Shares: 10,000



BELMONT PARK ENTERTAINMENT LLC MILLER PACIFIC BEACH ENTERPRISES INC

Name:

Title:

Address:

No. of Shares:

Name:

Title:

Address:

No. of Shares:

Name:

TItle:

Address:

No. of Shares:

Name:

Title:

Address:

No. of Shares:

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

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

Any partnership, corporation, or LLC owning more than a 10% ownership interest must
also complete separate pages 3; or 4 and 5; or 6, as appropriate for each entity (type
proposed [Sublessee name [from page 2] on the top of each page for identification
purposes). Also, fumish 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
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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.
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FINANCIAL AND OTHER BACKGROUND INFORMATION

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

OTHER INFORMATION
Each (Sub)Lessee, each general partner of (Sub)Lessee, each owner-corporation of
(Sub)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 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 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.
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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

Telephpne: (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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REFERENCE NO.3

Name: Janis Palmeter

Ron: 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

Ron: 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.

11



BY-LAWS
OF

MIt..CaL I'l-;ClhC- &77cfllN1lJ2.I)!.I~ Ax:..
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 locatea 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

Section 1. RESPONSIBILITY OF BOARD OF DIRECTORS. SUb-
ject to the provisions of the General Corporation Law and to
any limitations in the Articles of Incorporation of the corpora-
tion relating to action required to be approved by the Share-
holders, as that term is defiried 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, provided, however, such agreement shall, to the
extent and so long as the discretion or the powers of the Board
in its management of corporate affairs is controlled by such
agreement, impose upon each Shareholder who is a party thereof,
liability for managerial acts performed or omitted by such
person pursuant thereto otherwise imposed upon Directors as
provided in Sec. 300 (dli 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
( l 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 Director
so removed.

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

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

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

Time of Regular Meeting:
Date of Regular Meeting:

If said day shall fall upon a holiday, such meetings
shall be held on the next succeeding business day thereafter.
No notice need to be given of such regular meetings.
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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 communicated to them by a corpor-
ate Officer by telephone or telegraph. If the notice is sent
to a Director by letter, it shall be addressed to him or her at
his or her address as it is shown upon the records of the cor-
poration, or if it is not so shown on such records or is not
readily ascertainable, at the place in which the meetings of
the Directors are regularly held. 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-
retary of the corporation, or, (iii) if a Director attends a
meeting without notice but without protesting, prior thereto or
at its commencement, the lack of notice, then the transactions
thereof are as valid as if had at a meeting regularly called
and noticed.

Section '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
sha~l 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 the Board 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.
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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 8. 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 the~e9f 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 Directbr 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 nature of the business to be trans-
acted and no other business may be transacted, or (2) in the case
of an annual meeting, those matters which the Board at date of
mailing, intends to preseryt 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 fll1 a
vacancy, then a Director to fill that vacancy may be elected by
the written consent of persons holding a majority of shares
entitled to vote for the election of Directors.

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

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

(1) Notice of any Shareholder approval pursuant
to Secs. 310, 317, 1201 or 2007 without a meeting by
less than unanimous written consent shall be given at
least ten (10) days before the consununation 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 the Articles of Incorporation, or by
these By-Laws. If, however, such majority shall not be present
or represented at any meeting of the Shareholders, the Share-
holders entitled to vote thereat, present in person, or by proxy,
shall have the power to adjourn the meeting from time to time,
until the requisite amount of voting shares shall be present.
At such adjourned meeting at which the requisite amount of voting
shares shall be represented, any business may be transacted which
might have been transacted at a meeting as original.ly notified.

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

Section 10. PROXIES. Every Shareholder entitled to
vote, or to execute consents, may do so, either in person or by
written proxy, executed in accordance with the provisions of
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' 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
~istributions, 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 certificates shall be signed in the name of the
corporation by the Chairman of the Board or Vice Chairman of
the Board or the President or Vice President and by the Chief
Financial Officer or an Assistant Treasurer or the Secretary
or any Assistant Secretary, certifying the number of shares
and the class or series of shares owned by the Shareholder.

Any or all of the signatures on the certificate may
be facsimile. 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 fix, in advance, a
record date, which shall not be more than sixty (60) nor less
than ten (10) days prior to the date of such meeting nor more
than sixty (60) days prior to any other action.

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

The record date for determining Shareholders for any
other purpose shall be at the close of business on the day on
which the Board adopts the resolution relating thereto, or the
sixtieth (60th) day Frior 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 said legend appears on the certificate
and shall not be required to transfer any shares free of such
legend unless an amendment to such permit or a new permit be
first issued so authorizing such a deletion.

Section 7. CLOSE CORPORATION CERTIFICATES. All
certificates representing shares of this corporation, in the
event it shall elect to become a close corporation, shall
contain the legend required by Sec. 418 (c).
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Section PROVISION RESTRICTING TRANSFER OF SHARES.
Before there can be a'valid sale or transfer of any of the shares
of this corporation by the holders 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 ot transfer
such shares at a lower pric~ 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.
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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 bo rrowed
per share, the terms, rate of interest, and other provisions upon
which each Shareholder intends to make such loan or hypothecation.
The Secretary shall, within five (5) days thereafter, mail or de-
liver a copy of said notice to each of the other Shareholders of
record of this corporation. Such notice may be delivered to such
Shareholder personally, or may be mailed to the last known addresses
of such Shareholders as the 'same may appear on the books of this
corporation. Within fifteen (15) days after the mailing or de-
livering of said notice to said Shareholders, any such Shareholder
or Shareholders desiring to lend any part or all of the amount
sought to be borrowed, as set forth in said notice, at the terms
therein specified, shall deliver by mail, or otherwise, to the
Secretary of this corporation a written offer or offers to lend a
certain amount of money for the term, at the rate of interest, and
upon the other provisions specified in said notice.

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

If the entire amount of monies sought to be borrowed, as
specified in said notice, is not subscribed as set forth in the pre-
ceding paragraphs, each Shareholder desiring to lend an amount in
excess of his or her proportionate share, as specified in the pre-
ceding paragraph, shall be entitled to lend such proportion of the
subscribed amount as the total number of shares which he or she
holds bears to the 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.
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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-Lalvs 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 autborized by the
Board of Directors, no Officer, agent or employee shall have any
powe r or authority to bind the corporation by any contract or
agreement, or to pledge its credit, or to render it liable for
any purpose or to any amount, except as provided in Sec. 313
of the Corporations Code.
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ARTICLE VII
ANNUAL REPORTS

Section 1. REPORT TO SHAREHOLDERS, DUE DATE. The
Board of Directors shall cause an annual report to be sent to
the Shareholders not later than one hundred twenty (120) days
after the close of the fiscal or calendar year adopted by the
corporation. This report shall be sent at least fifteen (15)
days before the annual meeting of Shareholders to be held
during the next fiscal year and in the manner specified in Sec-
tion 4 of Article IV of these By-Laws for giving 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.

ARTICLE VIII
AMENDMENTS TO BY-LAWS

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

ARTICLE IX
CORPORATE SEAL

The corporate seal shall be circular in form, and
shall have inscribed thereon the nallieof 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 President or any Vice President and
the Secretary or an Assistant Secretary.

Section 3. SUBSIDIARY CORPORATIONS. Shares of this
corporation owned by a subsidiary shall not be entitled to vote
on any matter. A subsidiary for these purposes is defined as a
corporation, the shares of which possessing more than 25% of
the total combined voting power of all classes of shares
entitled to vote, are owned dir'ectly 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
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CERTIFICATE OF ADOPTION OF BY-LAWS

ADOPTION BY INCORPORATOR(S) OR FIRST DIRECTOR(S>,.
The undersigned ~erson(s) named in tbe Articles

of Incor~oration as the Incor~orator(s) or First Director(s)
of the above named cor~oration hereby adopt the same as the
By-Laws of said corporation.

Executed this day of r 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 cor~oration on the date set forth
above by the person{s) named in the Articles of Incor~oration
as the Incor~orator{s) or First Director(s) of said corporation.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed
the corporate seal this II ~i~/O..J 199<:,

Secretary ~

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

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

IN WITNESS WHEREOF, I have hereunto set my hand this
day of 1/ ": /J7"'-zr " 199'-'

.Secretary
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ARTICLES OF INCORPORATION

1902110
ENDORSED - FILED
In the oHk:s of the Secretary of Sl1le

01 the Stale 01 California

OF.
MILLER PACIFIC BEACH ENTERPRISE, INC.

NAY 15 1996.
BILL JOKES, $ecrelary 01 Slale

I.
The name of this corporation is Miller Pacific Beac~J[nterprise,Inc.

II.
The purpose of this corporation is to engage in any lawful act or
activity for Which a corporation may be organized under the General
Corporation Law of California other than the.banking business, the
trust company business or the practice of a profession permitted to
be incorporated by the California 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
sto9k; 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 the.Internal RevenUe Code
provision defining a qualified "small business corporatiorL"

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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IX.
An amendment to these articles deleting this corporation's
designation as a close .corporation may be adapted by the
affirmative vote of a majority of the outstanding shares.
The undersigned
incorporation on i~~9rporation has executed these articles

~~ Ie?, /1"'14 .7 .

.2a~~tfk~Al'arry n~ Incorporator

of

..



BELMONT PARK ENTERTAINMENT 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 2!l!Y..if the. ,
Operating Agreement on file with the City is no longer current



BELMONT PARK ENTERTAINMENT 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 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 PARK ENTERTAINMENT 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 PARK ENTERTAINMENT LLC SDLL VENTURES LLC

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

11



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.

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

1.2 Formation. The Company was formed by filing a Certificate of Formation ("Certificate")
with the Delaware Secretary of State on the Effective Date.

1.3 Principal Executive Office. The principal executive office of the Company shall be at 5505
Cancha de Golf, Rancho Santa Fe, California 92091, until changed by the Manager.

1.4 Agent for Service of Process. The agent for service of process of the Company shall be
designated from time to time by the Manager.

1.5 Admission of Member. The Member is hereby admitted as a member of the Company.

2. DEFINITIONS.

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

2.1 "Allocations" means a person's share of the net income, gains, net losses, and similar items,
for income tax purposes, of the Company.

2.2 "Distribution" means the transfer of money or property by the Company to its Members
without consideration.

2.3 "IRC" means the Internal Revenue Code of 1986, as amended, or any successor provisions.

2.4 "LLC Act" means the Limited Liability Company Act, Title 6, Article 18, Sections 18-101 et
seq., of the Delaware Code, or any successor provisions.

2.5 "Manager" means a person elected by the Members to manage the Company in accordance
with the LLC Act.

2.6 "Person" means an individual, partnership, limited partnership, trust, estate, association,
corporation, limited liability company or other entity.

3. POWERS AND 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

LLC Agreenvnl • SDU Venture,



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 of Income, Gains, Losses, Deductions and Tax Credits. All income, gains, losses,
deductions, tax credits and similar items of the Company shall be allocated from time to time to the Member.

6.2 Net Income. Gain 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 Agr •• menl. SDU v.1IIlInS 2



8. MANAGEMENT.

8.1 Manager.

8.1.1 Management Authority. The business and affairs of the Company shall be managed
by or under the authority of a Manager. The Manager shall have full power and authority to act on behalf of
the Company, including without limitation the power and authority to execute contracts, instruments and
other documents on behalf of the Company.

8.1.2 Number and Oualifications. The Company shall have one Manager. The Manager
may, but need not, be a Member.

8.1.3 Election and Removal. The Manager shal1 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
al1 of the Manager's time or efforts to the management of the Company. The Manager may have other
business interests and may engage in other activities not related to the Company. Neither the Company nor
any Member shall have any right to share or participate in such other business interests or activities.

8.2 Officers.

8.2.1 General. The Manager may from time to time appoint and remove officers of the
Company, including a chairman of the board, a president and chief executive officer, a chief operating
officer, one or more vice presidents, a chief financial officer, a secretary and any other officers with such
titles, powers, and duties as shall be determined from time to time by the Managers.

8.2.2 Appointment. The officers shall be appointed by the Manager, and each shall hold
office until resignation or removal, or appointment of a successor. Unless otherwise determined by the
Manager, the officers shal1 not be entitled to any fee or other compensation in connection with the
performance of their obligations under this Agreement.

8.2.3 Removal. Any officer may be removed, either with or without cause, by the
Manager, at any regular or special meeting or by written consent.

8.2.4 Resignation. Any officer may resign at any time by giving written notice to the
Manager or to the president of the Company (subject to the rights, if any, of the Company under any contract
of employment). Any such resignation 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 shal1 not be
necessary to make it effective.

8.3 Member.

8.3.1 Member's Authority. The Member shal1 not, acting solely in the capacity of a
member, be an agent of the Company, or have any authority to bind or act for, or execute any instrument on
behalf of, the Company.

8.3.2 Arrangements with Member. The Member may transact business with the Company
and, subject to other applicable law, has the same rights and obligations with respect thereto as a person who
is not a Member.
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9. OUTSIDE INTERESTS.

There is no limitation on the outside interests or activities of the Member. The Member may have
other business interests and may engage in other activities, whether or not such interests or activities are
competitive with the Company, without any obligation to offer any interest in such interests or activities to
the Company.

10. LIABll-ITY AND INDEMNITY.

10.1 Liability of Member. Except as provided in Section 18-607 of the LLC Act, the Member
shall not be personally liable under any judgment of a court, or in any other manner, for any debt, obligation
or liability, of the Company, whether that debt, liability or obligation arises in contract, tort or otherwise,
solely by reason of being a Member of the Company.

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

10.3 Indemnity of Member. The Company shall indemnify, defend, protect and hold the Member
(and its agents) harmless from and against all claims, losses and liabilities, including attorneys' fees and
costs, incurred in connection with Company 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.

II. 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 Pissolution 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.

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 this 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: Compall!':

Pacifica Enterprises, Inc.,
a California corporation

SDLL Ventures LLC,
a Delaware limited liability company

BY£=====---(' .f-I!hillt~1
'~OQ \I.\h '
Title: CEO

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

BC\ ~r-->----~

Name: ."DrlY,(; ,De lure"
Title: Thz.s d& vrt

ByZ'P
~~e: 'PI (lQ
Title: C Fe>

Manager:
iC"--- ::g =\. § -2
Name: Da l't 0 .De I \ICa -
Title: 1'(!?SIrk ,.d:Pacifica Enterprises, Inc.,

a California corporation

BY£ /;illl
~Q 11&.1-' __ '_
Title: C 1=(l

By:C: :s:' cF?:
Name: Th 1'10 1?G L uc ('I

Title: Pre 5 Idpyit
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BELMONT PARK ENTERTAINMENT 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 morethan 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 PARK ENTERTAINMENT 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 PARK ENTERTAINMENT 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. of the individuals or entities everBankruptcy Information - . Have. any
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 PARK ENTERTAINMENT 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

Firm: 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
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BELMONT PARK ENTERTAINMENT LLC PACIFICA ENTERPRISES INC

REFERENCE NO.3

Name:

Rrm:

Greg Judkins

Judkins, Glatt & Hulme LLP

Attorney at law

600 B Street, Suite 2350, San Diego, CA 92101

Title:

Address:

Telephone: 619-232-4604 x13

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

Lawfirm

REFERENCE NO.4

Name: Pete Palmer

Rrm: 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 VALl)E 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 Trost
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:<:l. ~ C s Cd:~
Dario De Luca, Manager
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ASSIGNMENT SEPARATE FROM CERTIFICATE.

FOR VALUE RECEIVED, the undersigned hereby sells, assigns and transfers unto
Robert Colucci and Romina Colucci, Co-Trustees of the Robert and Romina Colucci Revocable
Family Trust ulDrr 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: ~ £ \ '-J ....._-
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 to

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 Villi

Office
Chief 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.

RESOLVED, 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 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

C...:..· --....::'-~=~=>-~~~,~~c--::§~~;;:;:===::;.~
Durio De Luca, Co-Trustee of the
Durio and Patricia De Luca Revocable
Family Trust U/DIT 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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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 1"2780 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 in ARTICLE 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 deemed to 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 busfness to be transacted or proposed, if any,
including but not limited to actions with respect to the approval of (i) a contract or other transaction
with an interested director; (Ii) the amendment of the Articles of Incorporation; (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 outstanding preferred shares, if any;



c. if directors are to be elected the names of nominees intended at the time of
( the notice to be presented by management for election if any; and

d. in the case of an annual meeting, those matters which the board of directors
at the time of the mailing of the notice intends to present for action by the shareholders.

,
Section 6. Validation of Meetings Held Without Proper Call or Notice. The transactions of

any meeting of shareholders, however called and noticed, and wherever held, shall be valid as
though had at a meeting duly held after regular call and notice, if a quorum is present either in
person or by proxy, and if either before or after the meeting, each of the persons entitled to vote
and not present in person or by proxy, or who though present has at the beginning of the meeting
objected to the transaction of any business because the meeting was not lawfully called or
convened or has objected to the consideration of particular matters of business required to have
been included in the notice of the meeting but not so included, signs a written waiver of notice, a
consent to the holding of such meeting, or an approval of the minutes thereof. All such waivers,
consents and approvals shall be filed with the corporate records or made a part of the minutes of
the meeting.

Section 7. Quorum. The presence in person or by proxy of the holders of a majority of the
shares entitled to vote at any. meeting shall constitute a quorum for the transaction of business.
Shareholders present at a duly called or held 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 beat theciose of business on the date on which the board adopts
the resolution relating thereto, or the sixtieth (60th) day prior to the date of such action, whichever
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is later, and in the event no prior action bythe board has been taken the day on which the first
written consent is given. All such written consents shall be filed with the secretary of the
corporation.

Any shareholders giving a written consent, or the shareholders' proxyholders or a
transferee of the shares or personal representative of the shareholder of their respective
proxyholders, may revoke the consent by a writing received by the corporation prior to the time that
written consents of the number of shares 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 outstanding and
the voting power of each, the shares represented at the meeting, the existence of a quorum and
the authenticity, validity and effectiveness of proxies, receive votes, ballots or consents, hear and
determine all challenges and questions in any way arising in connection with the right to vote, count
and tabulate all votes or consents, determine when the polls shall close, determine the result and
do such acts as may be proper to conduct the election or vote with fairness to all shareholders.
In the determination of the validity and effect of proxies, the dates contained on the forms of proxy
shall presumptively determine the order of execution regardless of the postmark dates on the
envelopes in which they are mailed.

The inspectors of election shall perform their duties impartially, in good faith, to the
best of their ability and as expeditiously as is practical. If there are three (3) inspectors of election,
the decision, act or 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 subject to the same limitations,
the directors shall have the following powers:

. '

First: To select and remove 'all the officers, agents and employees of the
corporation; prescribe such powers and duties for them as may be consistent with law, the Articles
of Incorporation and these Bylaws; fix their compensation; and require from them security for
faithful service.

Second: To conduct, manage 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.
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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 for the 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
secu rities.

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 provlslons 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 dividend, or the authorization or ratification of the
repurchase or redemption of shares, except at a rate or in a periodic amount orwithin a price range
determined by the board of directors; and

(vii) the appointment of other committees of the board or the members
thereof.

Section 2. Number and Qualifications of Directors. The authorized number of directors
shall be two (2) until changed by amendment of the Articles of Incorporation or by an amendment
of this section duly adopted by the vote or written consent of holders of a majority of the
outstanding shares entitled to vote; provided that a proposal to reduce the authorized number of
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(
directors below five (5) cannot be adopted if the votes cast against its adoption at a meeting, or the
shares not consenting in the case of action by written consent, are equal to more than sixteen and
two-thirds percent (16 2/3%) of the outstanding shares entitled to vote.

Section 3. Election and Term of Office. The directors shall be elected at each annual
meeting, but if any such annual meeting is not held or the directors are not elected thereat, the
directors may be elected at any special meeting of shareholders held for that purpose. 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 concurrently and (I)
the meeting is held by conference telephone or video conferencing or other communications mode
enabling participants to determine, through voice or image recognition, that a participant is or is not
a director entitled to participate in the meeting or (ii) another communications device (such as a
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computer modem) is used in conjunction with another method (determined in the discretion of the
chairperson of the meeting) enabling participants to determine that a participant is or is not a
director entitled to participate in the meeting. '.Such verification method may include use of
passwords or similar codes for gaining access to the meeting or encryption and authentication
technology approved in the discretion of the chairperson. Participation in a meeting as permitted
in the preceding sentence constitutes presence in person at such 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 ofa 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, ita quorum is initially
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present, and if, either before or after the meeting, each of the directors not present or who though
( present has prior to the meeting or at its commencement protested the lack of proper notice to him

signs a written waiver of notice, a consent to holding of such meeting or an approval of the minutes
thereof. All such waivers, consents and approvals shall be filed with the corporate records or made
a part of the minutes of the meeting.

Section 14. Adjournment. A majority of the directors present, whether or not a quorum is
present, may adjourn any directors' meeting to meet again at another time or place. In the event
a meeting of the board of directors is adjourned for more than twenty-four (24) hours, notice of any
adjournment to another time or place shall be given prior.to the time of the adjourned meeting to
the directors who were not present at the time of the adjournment. Otherwise, notice of the time
and place of holding an adjourned meeting need not be given to absent directors if the time and
place is fixed and announced at the meeting so adjourned.

Section 15. Unanimous Written Consent to Actions Taken. Any action required or
permitted to be taken by the board of directors may be taken without a meeting if all the members
of the board of directors shall individually or collectively consent in writing to such action. Such
consent or consents shall be filed with the minutes of the proceedings of the board of directors and
shall have the same force .and effect as a unanimous vote of the directors.

Section 16. Fees and Compensation. Directors and members of committees may receive
such compensation, if any, for their services and such reimbursement for expenses as may be
fixed or determined by resolution of the board of directors. Nothing herein shall be considered to
preclude any director from serving the corporation in any other capacity, including as an officer,
agent, employee or otherwise, and receiving compensation therefor.

(
Section 17. Executive Committee. In the event the board of directors shall appoint an

executive committee and shall not provide otherwise, regular meetings of the executive committee
shall be held at such times as are determined by the board or by such committee as appointed, and
notice of such regular meetings is hereby dispensed with. Meetings of the executive committee
shall be held at the place designated in the notice of the meeting, or if not stated in the notice or
if there is no notice, at any place which has been designated from time to time by resolution of the
executive committee or by written consent of all the members thereof, or in the absence of such
designation, at the principal executive office of the corporation. Special meetings of the executive
committee may be called by the chairman of the board, the president, any vice president who is
a member of the executive committee, or any two (2) members thereof, upon written notice to the
members of the executive committee of the time and place of such special meeting given in the
manner and within the time provided for giving of notice to members of the board of directors of
the time and place of special meetings thereof. Minutes shall be recorded of each meeting of the
executive committee and kept in a book of minutes of the corporation. Vacancies in the
membership of the executive committee may be filled only by the board of directors. Only
members of the board of directors shall serve as members of the executive committee. A majority
of the authorized number of members of the executive committee shall constitute a quorum for the
transaction of 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, subject to any limitations imposed
by resolution of the board of directors.

Section 4. Removal. Any officer may be removed, either with or without cause, by the
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.
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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 arid 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 forthe 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 and all of its subsidiaries, both domestic
and foreign. Inspection by a director may be made in person or by agent or attorney and the right
of inspection includes the right to copy and make' extracts.

Section 3. Shareholder Inspection of Corporate Records. The accounting books and
records and minutes of proceedings of the shareholders and the board of directors and committees
of the board of this corporation and all of its subsidiaries shall be open to inspection upon the
written demand on the corporation of any shareholder or holder of a voting trust certificate at any
reasonable time during usual business hours for a purpose reasonably related to such 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.



Every shareholder shall have the absolute right to inspect at all reasonable times
during office hours the original or a copy of these bylaws as amended to date, at the corporation's
principal executive office, or if its principal executive office is not in California, then at its principal
business office in California. In the event the principal executive office of the corporation is outside
California, and the corporation has no principal business office in California, it shall, upon the
written request of any shareholder, furnish to such shareholder a copy of the bylaws as amended
to date.

(

Section 4. Annual and Financial Reports. The requirement for the sending of an annual
report to the shareholders, except upon proper request as set forth below, is expressly waived.

A shareholder or shareholders holding in the aggregate at least five percent (5%)
of the outstanding shares of any class of the corporation may make a written request to the
corporation for an income statement of the corporation for the three (3) month, six (6) month, or
nine (9) month period of the current fiscal year ended not less than thirty (30) days prior to the date
of the request and a balance sheet of the corporation as of the end of such period, and in addition,
if no annual report for the last fiscal year has been sent to shareholders, the annual report for the
last fiscal year. The income statement, balance sheet, and if applicable the annual report, shall
be delivered to the person making the request within thirty (30) days thereafter. In addition, the
corporation shall, upon a written request of any shareholder, mail to the shareholder a copy of the
last annual, semiannual or quarterly income statement and balance sheets and other financial
statements referred to in this section shall be accompanied by the report thereon, if any, of any
independent accountants engaged by the corporation, or the certificate of the chief financial officer
or any other officer authorized by the board of directors that such financial statements were
prepared without audit from the books and records of the corporation. A copy of any such
statement and reports shall be kept on file in the principal executive office of the corporation for
twelve (12) months and they shall be exhibited at all reasonable times to any shareholder
demanding an examination of them or a copy shall be mailed to such shareholder.

Section 5. Share Certificates. Every holder of shares in the corporation shall be 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 SUbjectto restrictions upon transfer, including those imposed
by the California Corporate Securities Law of 1968, the federal securities laws, any agreement
between the corporation and the issuee thereof, the Articles of Incorporation, these bylaws or
otherwise; .'

b. the shares are assessable; .

13
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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 ofthe 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 thesame 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 oftransfers, which shall be incorporated banks or trust companies, either domestic
or foreign, and one (1) or more transfer agents or transfer clerks, who shall be appointed at such
times and places as the board of directors shall determine.
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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

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 ofindebtedness, 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 financial officer.

Section 12. Construction and Definitions. Unless the context otherwise requires, the
general provisions, rules or construction and definitions contained in the California General
Corporations Law shall govern the construction of these bylaws. Without limiting the generality of
the foregoing, the masculine gender includes the feminine and neuter, the singular number
includes the plural, the plural number includes the singular, and the term "person" includes a
corporation or partnership in trust, as well a,sa natural person.

Section 13. Indemnification and Liability Insurance.

a. This corporation shall have power to indemnify any person who was or is a
party or is threatened to be made a party to any proceeding (other than an action by or in the right
of the corporation to procure a judgment in its favor) by reason of the fact that such person is or
was an agent of the corporation, against expenses, judgments. fines, settlements and other
amounts 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.
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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;

16

(8) for acts or omissions that constitute an unexcused pattern of
inattention that amounts to an abdication of the agent's duty to the corporation or its shareholders;

(9) under California Corporations Code section 310; or

(10) under California Corporations Code section 316.

c. To the extent that an agent of a corporation has been successful on the
merits in defense of any proceeding referred to in subsections a or b or in defense of any claim,
issue or matter therein, the agent shall be indemnified against expenses actually and reasonably
incurred by the agent in connection therewith.

d. Except as provided in subsection 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 ofa 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 a director, officer, employee, or agent and shall
inure to the benefit of the heirs, executors, and administrators of the person. Nothing contained
in this section shall affect any right to indemnification to which persons other than such directors
and officers may be entitled by contract or otherwise.

g. No indemnification or advance shall be made under this section, except as
provided in subsections c or d(4), in any circumstance where it appears:

(1) that it would be inconsistent with a provision of the Articles of
Incorporation, these bylaws, a resolution of the shareholders or an agreement in effect at the time
of the accrual of the alleged cause of action asserted in the proceeding in which the expenses were
incurred or other amounts were paid, which prohibits or otherwise limits indemnification; or

(2) that 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, (8) 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 to the right of shareholders as provided in Section
1 of this ARTICLE VI to adopt, amend or repeal bylaws, the board of directors may adopt new
bylaws or amend or repeal these bylaws other than Section 8 of ARTICLE Vand 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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I.

ENDORSED. FILED
In ms Office of the Secretary of Slate

Ofthe State of California

OCT i'1 2003

KEVIN SHELLEY
Seor~tary Of St~~C;I

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 Corporatjon 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 narne and address In the State of California of thIs corporation'S initial agent for service of
process is Daria 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



BELMONT PARK ENTERTAINMENT 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 (subjteesee. 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 PARK ENTERTAINMENT LLC BRETT MILLER

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



BELMONT PARK ENTERTAINMENT LLC BRETT MILLER

REFERENCE NO.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.
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BELMONT PARK ENTERTAINMENT LLC MILLER PACifiC BEACH ENTERPRISES INC

CITY OF SAN DIEGO PERSONAL DESCRIPTION AND REbEASE

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 lIabl1Jtycompany; 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 personallnfonnatlon Is required to Initiate a credit Investigation. The business
and personal reputation of principals, partners, and members will be considered In
qualifylng Lessees or In consenting to Sub lessees.

First, Middle, & Last Name Brett Allen Miller

Date of Birth 08/2311968

Place of Birth Snohomish, WA

Social Security Number 565-75-4208

Driver's License Number/State C4693470 CA

Home Address 1145 Skylark Dr. La Jolla, CA 92037

Previous Address 3888'Rivlera Dr. San Diego, CA 92109

Home Telephone No. 856-459-6445

Employer Miller Pacific Beach Enterprise, Inc.

Occupation CEO

Business Address 1253 Gamet Ave. SteA San Diego, CA 92109

Business Telephone No. 858-273-8440

Business Fax No. 858 ·274-2803

The City Is hereby authorized to request a credit report and other Infonnatlon covering my
financial and business history.

Date IO)q/ZOIL Si9~

Print or type exact name of proposed (SublLessee from page 2 of Questionnaire:

BELMONT PARK ENTERTAINMENT LLC

11



BELMONT PARK ENTERTAINMENT 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 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 PARK ENTERTAINMENT LLC DARIO DELUCA

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

Firm: 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



BELMONT PARK ENTERTAINMENT LLC DARIO DELUCA

REFERENCE NO.3

Name:

Rnn:

Title:

Address:

Greg Judkins

Judkins, Glatt & Hulme LLP

Attorney at law

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

Rnn: 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 PARK ENTERTAINMENT LLC DARIO DELUCA

CITY OF SAN DIEGO PERSONAL DESCRIPTION AND RELEASE

PLEASE NOTE: All partners, both general and limited; all stockholders owning more than
10% of any class of stock of corporations; all members of a limited liability company; and
sole proprietors requesting to (sub)lease, must each complete this page before the tenancy
request can be processed. (You may reproduce and use copies of this page, if necessary.)

The following personal information is required to initiate a credit investigation. The business
and personal reputation of principals, partners, and members will be considered in
qualifying Lessees or in consenting to Sublessees.

First, Middle, & Last Name Dario De Luca _

Date of Birth 02/06/1969 _

Place of Birth INGLEWOOD _

Social Security Number 563-75-2214 _

Driver's License Number/State C5095.868 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

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

BELMONT PARK ENTERTAINMENT LLC
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BELMONT PARK ENTERTAINMENT 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 PARK ENTERTAINMENT LLC ROBERT COLUCCI

REFERENCES FOR PROPOSED (SUBLESSEE

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

. ,
REFERENCE NO.1

Name: Robert Hulterstrom

Firm: 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 WestA Street, San Diego, CA 92101

Telephone: 619-338-1425

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

Business banking relationship
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BELMONT PARK ENTERTAINMENT LLC ROBERT COLUCCI

REFERENCE NO.3

Name: Greg Judkins

Rrm: 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

Rrm: 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 PARK ENTERTAINMENT 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 PARK ENTERTAINMENT LLC
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