CITY OF SAN DIEGO
CONSENT TO SUBLEASE

THIS CONSENT TO SUBLEASE (“Agreement”) is made as of Nm&mbg,: Ib' 2042 2012
(the “Effective Date”) by and among the City of San Diego, a California municipal corporation,
as master lessor (“CITY™), Symphony Asset Pool XVILLC, 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 DIEGO PERCENTAGE
LEASE dated March 5, 1987, as amended and assigned (“Master Lease™), and relating to the
CITY-owned property known as Belmont Park, consisting of approximately 7.191 acres of land
(*“Premises™).

B. SUBLESSOR and SUBLESSEE have entered into a lease agreement (“Sublease™) for a
portion of the Premises morc 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 sufﬁclency 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 Agreement will;
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release SUBLESSOR from any liébility, whether past, present, or future,
under the Master Lease;

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

be construed as a waiver of 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;

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

be deemed CITY consent to any other assignment or sublease;

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

enlarge or in any manner increase CITY s obligations or duties under the
Master Lease;

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

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

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

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

be deemed approval of CITY as required by any other provision of the
Master Lease or 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 Eaw. The terms and provisions of this Agreement will be construed
in accordance with, and will be governed by, the laws of the State of California.

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

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

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

THE CITY OF SAN DIEGO, a California municipal

corporation .
Date: [.‘IIL{!FL BY: %/M

' fames F. Barwick, CCIM
Real Estate Assets Director

SUBLESSOR, Symphony Asset Pool XVI, LLC

Date: H’!Z}ZQ!Z BY: /4’—————‘l //v{/—l
Name:/_E,m !Hh YO QS/_ ?35"8!5‘3 Eﬂrl"!”'l'l cs:__-',(\L’ Hé“ﬂS'&'f

Titlex

SUB elng%lintenainment, LLC
Date: H/‘GHZ—- B

Name: e ) et
Title: mma%‘mg} WiemNo.r—

APPROVED AS TO FORM AND LEGALITY:
JAN GOLDSMITH, City Attorney
Date: /////b/l'?- By:

Deputy City Attorney
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CERTIFICATE OF LIABILITY INSURANCE

DATE (MM/DDIYYYY)
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.

certificate holder in lieu of such endorsement(s).

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must be endorsed.
the terms and conditions of the policy, certain policies may require an endorsement. A statement on this certificate does not confer rights to the

If SUBROGATION IS WAIVED, subject to

/-‘\,lFI"ODUtCIER Servi | ErgE‘:E Sandy Thomas FAK

iant Insurance Services, Inc. —AM.A04. -

570 Rancheros Dr, Suite 100 LALE, N 120 AIC, Noi:760-304-7744_
San Marcos CA 92069 | Avoress:sthomas@alliantinsurance.com

INSURER(S) AFFORDING COVERAGE NAIC #
INSURER A :Travelers Property Casualty Co 5674

INSURED INSURER B :

Belmont Athletics, LLC INSURER C :

Belmont Park Entertainment, LLC INSURER D :

c/o Pacifica Real Estate Services, Inc.

5505 Cancha de Golf INSURERE :

Rancho Santa Fe CA 82091 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 1S SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

ISR TYPE OF INSURANCE ?n?sbr‘{ ey POLICY NUMBER (MRIDON YY) | IMRIDONYYY] LIMITS
GENERAL LIABILITY EACH OCCURRENCE 3
COMMERCIAL GENERAL LIABILITY ?é&‘@%%é";g’iii’lfém; $
CLAIMS-MADE OCCUR MED EXP (Any one person) S

N PERSONAL & ADVINJURY | '8
L GENERAL AGGREGATE 5
GEN L AGGREGATE LlMIT APPUIES PER: PRODUGTS - COMPIOP AGG | §

| poLicy m FRO- $

AUTOMOBILE LIABILITY

COMEINED SINGLE OWiT

OFFICER/MEMBER EXCLUDED? NIA
{Mandatory in NH)
If yas, describe under

DESCRIPTION OF GPERATIONS below

({Ea accident) $
ANY AUTO BODILY INJURY (Per person} | §
| ALL OWNED SCHEDULED -
AUTOS AUTOS BODILY INJURY (Per accidant)| $§
NON-OQWNED PROPERTY DAMAGE s
HIRED AUTOS AUTOS {Per accident)
s
UMBRELLA LIAB OCCUR EACH OCCURRENCE s
EXCESS LIAB CLAIMS-MADE AGGREGATE 5
DED l I RETENTION § 3
A | WORKERS COMPENSATION UB-5C36291-4-12 111312012 111132013 |x [ 0% STATU. OTH-
AND EMPLOYERS' LIABILITY TORY LIMITS ER
ANY PROPRIETORIPARTNERIEXECUTIVE E.L. EACH ACCIDENT $1,000,000

E.L. DISEASE - EA EMPLOYEH $1,000,000
E.L. DISEASE - POLICY LIMIT | $1,000,000

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...

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (Attach ACORD 101, Additionzl Remarks Schedule, if more space is requirad)

CERTIFICATE HOLDER

CANCELLATION

Pacifica Real Estate Services, Inc.

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE

ACORD 25 (2010/05)

© 1988-2010 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD
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AGENCY CUSTOMER ID:

LOC #:;

ADDITIONAL REMARKS SCHEDULE Pageq  of 1

AGENCY
Alliant Insurance Services, Inc.

POLICY NUMBER

CARRIER

NAIC CODE

NAMED INSURED

Belmont Athletics, LLC

Belmont Park Entertainment, LLC

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

Rancho Santa Fe CA 92091

EFFECTIVE DATE:

ADDITIONAL REMARKS

FORM NUMBER: 25

THIS ADDITIONAL REMARKS FORM IS A SCHEDULE TO ACORD FORM,
ForRM 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 % Ocean Front Walk, San Diego, CA 92109
3127 % Ocean Front Walk, San Diego, CA 92109

ACCRD 101 (2008/01)

© 2008 ACORD CORPQORATION. Allrights reserved.

The ACORD name and logo are registered marks of ACORD
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BELMONT PARK LEASE AGREEMENT

lncma!deraﬂonoﬂharenhandmanammm.Lanﬂoruhmbyleasastenam.andTenanthueby
rents from Landlord, the fnlengdwaibadenﬂmupmmetemmmdwndIﬂnnsdascﬂhedlnmh lease

agreemant ("Leass"):

Tenanfs
Trada Namas:

Premises:

Parmitted
Use:

, 2012
Symphony Asset Peal XV LLC, a Delaware fimited liabiity company
Baimont Park Entertalnment LLC, & Delaware limited labiiity company

Wave House, North Shore Cats, Sound Wave, Patio Griti

Located in Belmont Park Commarcial/Recreational Center ("Center”) as llustrated on the
site plan attached as Exhibit A; and, mare particularly described as those portions of
3105 and 3126 Ocean Front Walk, Buildings § and Bullding/Area8 (exciuding 100 sq. ft.
of Bidg. 8 subleased to Beach Trader and the Beach Treats kiosk location leased to Elite
Concesslons), and 3148 Misslon Boulevard, Suite TA, San Diego, CA 82108, shown as
the outiined areas on the fioor plan set forth In Exhibit B and comprising approximately
16,242 square feet of retail space and 1,287 squara feet of administrative office space
{nat shown on Exhibit B).

Operate a restaurant, bar (alcoholic beverage service), banquet and catering facllity,
:dke-out food, Info kicsk, Incidental branded retall, and other restaurant and event support
lities.

Live entertainment, music, water shows, video, and movies, including night-time special
lighting and sound effects. Provide alcohollc beverage service to, and maintaln
cleaniiness and security of the common areas adjacent the Premises, but limited to the
area approved by the State of Cailforia Alcoholic Beverage Commission as shown In the
attached Exhibit J.

Non-exciusive operation of a bsach accessory rental and food/non/elcoholic beverage
concession servicing the general public In accordance with Section 3.08, Accessory Use
Perml, to Fifth Operating Memorandum to Percentage Lease, Resohution Number R-
283383, adopted on June 26, 2000 ("Accessory Use Permit).

Operate a valet/passenger drop off zone of nine drop off spaces and thirty parking
spaces in the narth parking lot of the Belmont Park leasehold in accardance with Section
1.08, Parking to Fifth Opsrating Memorandum to Percentage Lease, Resoiution Number
R- 283382, adopted on June 28, 2000 ("Valet Parking").

Provide alcoholic beverage service to, and maintain cleanliness and security of the
common areas adjagent the Premises, but limited to the area approved by the State of
Califonia Alcoholic Beverage Commission

Tenant apecifically acknowledges that Landlord has grented certain exclusive rights to other
Tenant's within the Canter, ﬂwrafom.lnaddﬂlontoﬂramsﬁcﬁmaeontalnedhAﬂHerma
Lease, Tenant shall not:

»  Sell more than fifteen percent {15%) of their business volume in swim suits,

Belmont Park Entertainment LLC Page 3of48 Initials
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» Hend dipped ice cream, soft serve ice cream, hard dip sorbet in a cup or
a cong, lce cream nowelties, hard candy, cotton candy, candy store
related ltems, and !cea® brand drink (but no other "smoothie” type drink)
unless sold by Subtenant Boardwalk Sweet Shoppe or if the Boardwalk
Sweet Shoppe subtenancy is terminated.

Tenant's failure to strictly comply with the foregaing shall constitute a material defauit by Tenant
under this Leasa.

Tam: ;lva years, commenting the Commancement Date (defined below) and terminating five years
araaftar

Commsncemant
Date: The date of dellvery of the Pramises to Tenant

Rental ghall ba the saummation of:
A Minimum
Monthly Rent: Inilally £6,000 par month unti! completion of Landlord Work (described below), thereafter
Twenty Thousand ($20,000) per month
B.  Percantage Rent: The amount by which 8.5% of Tenant's Gross Revenues/Sales exceeds $20,000.
Payment of Rant shall commence on the Commeancement Dats,

Rent Adjustment: Minimum Manthly Rent shall be adjusted annually based on Market rental Value as agraed
by the parties, or determined by appralsal.

Address for Notices:
To Landiord: Symphony Asset Pool XV1 LLC
5505 Cancha de Golf
Rancho Santa Fe, Callfornla 62081
To Tenant: Beimont Athletica LLC

dba Wave House Athletic Club
3118 Ocean Front Walk
San Diego, CA 82108

Security Deposit: None

Monthly Common Area

Maintenance

Expensa Charge (CAM): 26.22% (estimated at $23,000 par month)

Markating Fund

Contribution: $0.20/sf

Landlord Work: 1 - Landlord shall provide certaln FF&E to be utilized in the operation of Tenant’s business
at the Premiaes as set forth on Exhibit E-1.
2 - Landiord shall complete certain remodeiing and other work to the Sound Wave
Restaurant located In Buliding 5 as described on Exhibit E-2.

Rea) Estate Broker

{if mny): Landlord and Tenant hereto affirm and acknowledge that no real estate broker
represented them In this transaction and that there is no real estate brokerage
commisslon due to anyone.

The foregoing Fundamental Lease Provisions are supplementad by and are subject to the following provisions of the
Lease.

ARTICLE 2 - EXHIBITS .
Betmont Park Entertainment LL.C Page 4 of 46 Inftials é/ 2 1@
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Thehﬂowhgammdtedhuatomahmbm\dmﬂaapandmnm
Exhibit A - Site Plan of the Center,
Exhibit B - Fioor Plan Showing the Premises.
Exhibit C - Rules and Regulations
Exhibit D — Commencament Date Certificate
Exhibit E-1 - Landiord FF&E
Exhibit £-2 - Landlord Wark
Exhibit F - Adjusted Gross Sales Report
Exhibit G — Storm Water Best Management Practices
Exhibit J — Area Approved for Alcohollc Beverage Service

Tenant acknowledges and underetands that the land leased by Landlord from the City Is a part of Mission
Beach Park, a dedicated public park. Therefore, the Center must ba utilized for park and racreation purposes,

3.2  Premises. Landlord hereby leases to Tenant and Tenant hereby leases from Landlord, for the term, et
ﬂwmm.anduponmewvmamandoondmommunﬂerwmmeonmrdalapawmfemdmhemm“me
*Premises”, and dascribed In the Fundamental Lease Provisions and shown on Exhibi B, subject, however, to the

ARTICLE 4 - JERM

4.1 Im.mTemshallbefwﬂ\enmnbarolmm}mapedﬂedlnmaFmdamenh!LsasaPrwla!onaand
alwleommeneeonmadaiemwhldlmMaealaddhrafedtoTenamforTmntmpamy. The lsase tarm
shall commence on the *Commencement Data.” K the Commencament Date falls an any day of the month ather than
thaﬁmday.ﬂtenmaTermahanbemdandadbymenumbarofdmbahueentheﬂrstdayolmemmhandme
Commaencament Date. Tenant agrees not to unreasonably delay the Commencement Date.

42 : OMME : Tenant agrees to exacute @ Commencement Date Certificate In
theformaﬂndmdhmasmn_gwnhmmummmmquaﬂbymndlomwmahanmﬂmme
Commencement Dats,

43 Dalay. IfLmdlordlsumblatodsﬂverposmsbnofmePremlaeatoTenantasamuﬂul’camea beyond
Landlord’s control, Landlord shall not bs liable for any damage to Tenant caused thereby. Landlord's dalay In
deliveryofmermlsasahaBnctaﬁeam!aLemmrﬂmohﬂgaﬂdeenamhemm. excapt in the

Belmont Park Entertalnment LLC Page 5 of 48 Initials
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detarmination of the Commancement Date. If Landlord does not deliver possession of the Premises to Tenant within
six (8) months of the anficipated Commencement Date, Tonant can elect to terminate this Loase by giving writtan
notice to Landiord within ten (10) days after the explration of the six (8) month period and before the Commencemant
Date. Upon rece!pt of sald notice by Landlcrd, the Leaso shall terminate and each party ghall b relieved of any and
all obligations under the Lease.

ARTICLE 5 - RENT

6.1 Rent Tenant agrees to pay, as rent for the use and occupancy of the Premisas, the total of the
amounts epecified in Sections 5.1.1, 5.1.2 and 5.1.3 below. Rent shall be payable at the times and In the
manner hereinafter provided, in advance, on the first day of each month, without sst-off or deduction,
commencing on the first day of the Term. Upon execution of the Leass, Tenant shall pay iis first
instaliment of Minimum Monthly Rent and Tenant’s Security Deposit

6.1.1 Minjmum Monthly Rent Tenant agress to pay the Min!mum Monthly Rent specified In the
Fundamental Lease Pravislons as adjusted from time to time as provided below, Minimum monthly rent for
any partial manth shall be prorated at the rate of 1/30th of the monthly instaliment per day. Minimum
Monthly Rent shall never ba less than the Minimum Monthly Rent payable in the Immediately preceding
pericd.

6.1.1.1 Minimum Monthly Rent shall be adjusted upward as of the expiration of the end of
each calendar year during the Term to annual Rent equal to the then current Market Rental Value of the
Premises ("MRV"). Four months prior to the end of each calendar year during the Term, Landiord shall give
Tenant written notice of its determination of the MRV. Landlord’s fallure to make the required adjustment
promptly shall not be considered a waiver of Landiard’s rights to adjust the Minimum Monthly Rent duse, nor
shall it affect Tenant's obligations to pay the increased Minimum Monthly Rent The Minimum Monthly Rent
shall not be adjusted In the event of a decrease for any calendar year in MRV. In the event Tenant
disagreas with the amount of the MRV as datermined by Landiord, and the parties cannot agree within 30
days of Landiord's delivery of notice of the new MRV to Tenant, each party shall appoint a mutually
acceptable appralser to estabilsh the MRV within the next 30 days. All assoclated costs will be spiit equally
betwesn the parties. Pending the determination of the adjustment, Tenant shall continue to pay the
Minimum Monthly Rent in monthly instaliments In the same amount as the previous catendar year. When
the adjustment has been determined, Tenant, concumently with the next monthly payment of Minimum
Monthly Rent, shail pay to Landlord, the difference between the new Minimum Manthly Rent for the period
commancing with the first month of such calendar year and the Minimum Monthly Rent already pald for
such period. .

6.1.2 Parcentase Rent Tenant agrees to pay as Percentage Rent that percentage of Gross
Sales Tenant made from or upon the Premises during each calendar month as sapecified In the
Fundamsntal Lease Provisions. Percentage Rent shall be computed each calendar month immediately
following the close of the preceding month. Tenant shzll pay to Landlord the amount, If any, by which the
Percentage Rent amount set forth In the Fundamental Lease Provisiona muitiplied by Tenant's Gross Sales
during sald period exceeds the installmants of Minimum Monthly Rent payable by Tenant during such
period. The amount of Percentage Rent payable by Tenant in any given calendar manth shall fot be
subject to cumulative adjustment to compensate for differences in Gross Sales between one month and
another (l.e., Percentage Rent shall be calculated and payable on a monthly basis only and pot on a year-
to-date basis). Tenant shall complete Exhibit G "Monthly Tenant Gross Sales Report® and submit same
along with payments of Percentage Rent to Landlord no later than ten (10) days following the close of the
preceding month. Sales in any fractional month In which Rent commences shall be added to the sales for
the following firet full month, and shall be payable on the tenth (10th) day of the calendar month
immediately following the first full month.

5.1.2.1 In the event of an Increase in the rate of percentage rent that Landlord Is reguired
to pay the City pursuant to the Master Lease, the rate of percentage rent that Tenant pays Landlord
pursuant to Saction 6.1.2 shall automatically increase at the same time and by the same amount.

5.1.3 Additional Rent. Tenant shall pay all other sums of meoney or charges required to be paid
by Tenant under this Lease, (collectively "Additiona! Rent”).

Beimont Park Entertainment LLC Page 6.0of 48 Inktiats
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514 If a deficiency exdsts in the payment of Minimum Monthly Rent,
Percantage Rent, or Additional Rent, then such deficiancy shal! become Immediataly due and payable as
Additional Rent, with interest at the rate of eightesn percent (18%) per annum or the maximum rate
?l.;ennittad by iaw, whichaver |s lasa ("Lease Intereat Rate”), from the date when said payment should have

n made.

5.1.6 Minimum Monthly Rent, Percentage Rent and Additional Rent are sometimes collectively
referred to in this Lease as "Rent”. |f such amounts or charges are not paid at the time provided in this
Lease, they shall neverthelass ba collectible as Additional Rent with the next installment of Minimum
Monthly Rent thareafter falling due, but nothing herein contained shall be deemed to suspend or delay the
paymant of any amount of money or charge at the time the same becomes due and payable hereunder, or
[tmit any other remedy of Land!ord.

5.1.6 Net Legsa. It!s the purpose and Intent of Landlord and Tenant that all Rent provided In
this Lease shall at all imes be absclutely net to Landlord, and that this Lease shall yield net to Landiord,
the Rant apecified in this Lease, and that all costs, expensas and obligations of every kind and nature
whatsoever relafing to the Premises, which may arise or become due during the term of or pursuant to this
Lease shall be paid by Tenant or reimbursed to Landlord, and that Landlord shall be indemnified and saved
harmiess by Tenant fram and against the same.

e nsg Sales. Tenant agress to fumnish or cause to be fumished to Landlord a
sintement of monthly Gm Salaa of Tenant utilizing the form in Exhibit G hereln within ten (10) days after
the close of each calendar month, and an annual atatement of Gross Sales within thirty (30) days after the
close of each calendar year. All monthly and annual statements shall classify, temize and total all sales by
category, include a computation of all Minimum Monthly Rent and Percentage Rent for the preceding
month, and bs signed by Tenant if Tenant is composed of individuals, by a general partner of Tenant if
Tenant Is a partnership, by a manager, or managing membser, if Tenant is a limited Habllity company, or by
a corporate officer if Tenant Is a corporation. Annual statements shall be signed by Tenant's certifled public
accountant. If Landlord 80 elects, Tenant shall provide such Information in a format specified by Landlord.
Tenant shali, concurrently with submittal to the State Board of Equalization, provide Landlord with a copy of
all state and local sales and use tax returns filed with sald State Board.

Tenant shall keep at the Premises or within the City of San Dlego accurate, true and
complete records and accounts of all financial transactions in the operation of all business activities
conducted on and financial transacticns resulting from the use of the Premises, Including, without limitation,
Gross Sales of Tenant and of any subtenant, licansee or cancessicnaire in the Premises. Such books,
records and accounts shall be maintained separate from al! other accounts of Tenant not relating to the
Pramises and such books shall be retalned by Tenant for a pariod of five (5) years afier the close of each
calendar year. Sald records must be supported by source documents of the original entry such as sales
alips or Inveices, dally cash register tapes, purchase invaices or other documents as necessary to allow
Landlord to determine Tenant's Gross Sates and Grosa Sales Category. All retall sales or charges shall be
recorded by means of cash registers or other comparable devices which display to the customer the
amount of the transaction and automatically lasue a recelpt. All cash registers shaf! be equipped with sales
fotalizer counters for all sales categores, including Gross Sales Categories, sequential transaction
counters which are locked in, conatantly accumulating and which cannot be reset and contain tapes upen
which sale detalls and sequential transaction numbers are imprinted. Sales totallzer readings shall be
made at the beginning and ending of each business day. For admisaion charges or rentals, Tenant shall
Issue serially numbered tickets for each such admission or rentsl and shall keep an accurate record of sald
tickets, both Issued and unissued. Landlord shall have the right at all reasonable times to examine and
audit sald records and accounts, without restriction, for the purpose of determining the accuracy thereof,
the percentage of Tenant's Gross Sales in each Category, the monthly and annual statements of Groass
Sales and the Rent paid to Landlord. Landiord shall have the discretion to require the installation of any
gdditional accounting methods or controls Landiord may deem necessary.

The receipt by Landlord of any statement of Gross Sales or any payment of Minimum
Monthly Rent or Percentage Rent for any period shall not bind Landlord as to the comectness of the
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statement or the payment. Within five (5) years after recelpt of any such statement, Landlord and City, or
their agents, at any time shall be entitied to an inspection and audit of the business of Tenant, its agents,
subtenants, concessionaires and licensees operating on and in connection with the Premises as

and appropriate for Landiord and City to determine the amounts of Rent due Landlord In compllance with
this Lease. At Landlord's request, Tenant shall provide, at Tenants expense, any necessary data
reasonably avallable to Tenant to enable Landlord and City to fully comply with all requirements of the state
or federal government for lease Information or reparts concerning the Premises and Tenans conduct of
business thereon. Such data will Inciude, If required, a detsiled breakdown of Tenants receipts and

expenses.

If it shall be determined as a result of any audit that a deficiency exists in the payment of
Minimum Monthly Rent or Percentage Rent, then such deficiency shall become Immediately due and
payable, with Interest at the Lease Interest Rate, from the date when sald payment should have been
made. In addition, if Tenant's statement for the pertinent calendar year shall be found to have understated
or Incorrectly categorized Gross Sales by more than two parcent (2%) or if Tenant has falled to maintain
camplete and true books, records, accounts and supporting ssurce documents In strict accordance with
this Asticle 5, then Tenant shal! pay all of Landlord's and City's costs and expanses connected with such
audit, a Late Fes, plus a fee ("Understatemant Fee®) equal to the greater of (i) one thousand five hundred
dollars ($1,500.00) or () ten percent (10%) of the amount of the deficlency which Understatement Fee Is
mutually agreed by the parties hereto to be appropriate to compensate Landlord and City for loss resulfing
from rentsl definquency, including ‘ost Interest and opportunities, legal costs, and the cost of servicing the
delinquent account. if any of Tenant's statements shall be found to have understated Gross Sales by more
than five percent (5%), or if Tenant has falled to maintain complate and true records, accounts, and
supporting source documents !n strict accordance with Article 5, this shall be desmad to be a non-curable
breach under this Leass, then In addition to any other rights of Landlord under this Lease, Landiord may
terminate this Lease pursuant to Articte 21.1.2 herein. Acceptance of the Understatement Fee or any
portion of the late payment by Landlord shall in no event constitute a waiver of Tenant's default with respect
to an underpayment, or prevent Landiord from exercising any of the other rights and remedies granted In
this Lease.

6.3 Definition of Grosg Sgles. The term "Gross Sales® as used hereln defined to mean all income
and gross sales of Tenant and of all fcensses, concessionaires and subtenants of Tenant, from all
business conducted upon or from and occupancy of the Premises, from whatever source derived whether
recelved or to bacome due and whether such sales be evidenced by cash, check, credit, charge account,
exchange or otherwise. Gross Sales shall includs, but not be limited to, the amount recelved from the
sale of goods, wares, and merchandise and for services performed on, at or from the Premises and
whether such seles be made by means of merchandise or other vending devices in the Premises. If any
one or more departmants or other divisions of Tenant's business shall be sublet by Tenant or conducted
by any pereon, firm or corporetion other than Tenant, then there shall be included in Gross Sales for the
purpose of fixing the Percentage Rent payable hereundsr all of the groas sales of such departments or
divislona, in the same manner and with the same effect as If the business or sales of such departments
and divisions of Tenant's business had been conducted by Tenant itsef. Gross Sales shall not include ()]
sales of merchandise for which cash has been refunded, or aliowances made on merchandise claimed to
be defective or unsatisfactory, provided they shall have been first Inciuded in gross sales and (i) sales
prices of merchandise retured by customers for exchange, provided that the sales price of merchandise
dellvared to the customar In exchange shall be included In Gross Sales, or (i) the amount of any sales,
use or gross receipts tax Imposed by any feders), state, or municipal authority directly on sales and
callacted from customers, provided that the amount thereof is added to the selling price or absorbed
therein, and pald by Tenant to such governmental authority. No franchise or capltal stock tax and no
incoma or similar tax based upon Income or profits shall be deducted from Gross Sales in any event
whatever.

Al sales originating at or from the Premises shall be considered as made and completed
therein, even though bookkeeping and payment of the account may be transferred to another place for
collection and even though actual fillng of the sale or service order and actual delivery of the
merchandise may be made from a place other than the Premises. Gross sales shal! include any
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manufscturer's or importers excise tax Included In the price of the goods soid, even though the
manufacturer or importer is also the retaller thereof, and it Is Immaterial whether the amount of such
excise tax is stated as a saparate chargs. Bad debt iosses, possessory Interest taxes, and other property
taxas shall not be deducted from Gross Sales.

54  Point of Sale. Tenant understands and acknowtedges that Landlord intends to implement an
electronic system of recording and reporting Tenant's transactions from the Premises to Landlond's
management offica via a computer network paint of eale system ("POS System”). Tenant agrees to aliow
Landlord to install the POS System at Landlord’s expense, and Tenant agrees to use and provide normal
upkeep for tha POS System provided by Land!ord, including making any repaire necessitated by Tenant.
If Tenant falis to pay such amounts necessary for norma! upkeep of the POS System, Landiord will pay
such expenses and charge Tenant the cost thereof, plus a 20% administrative fee, as Additional Rent,
and bear interest at the Lease Interest Rate until pald In full. Landiord shall provide Tenant, on or about
the time of instsiiation of the POS, with a one time standard training of the POS System (if eny) thgt Is
‘Included in Landlord’s purchase of the system, provided that such tralning is &t no additional cost to
Landlord. Tenant understands that all software and hardware related to the POS System shall at all
times remaln the property of Landiord and that Tenant shall have no [icenss for the use of the POS
System, separate from the one which allows Tenant to use it In connection with the operation of the
Tenants business at the Premises.  Tenant's fallure to use the POS System, as directed by Landlord,
shall constitute a non-curable breach under this Lease, and, in addition to any other rights or remedles of
Landlord herein, Landlord shal! have the right to terminate the Lease as provided in Article 21.1.2 hereln.

5.6  Fallure to Pay. Minimum Monthly Rent shall bs due on the first (1st) day of each manth,
In advancs, for the Term of this Lease. Percentage Rent shall be due on the tenth (10th) day of each
month, for Percentage Rent accruing during the prior calendar month. i Tenant falls to pay any monthly
instaliment of Minimum Monthly Rent by 5:00 p.m., PST on the fifth (6th) day of the month, or falls to pay
any monthly Instafiment of Percentage Rent by 5:00 p.m., PST on the fiteanth (157) day of the month,
Landlord Is entitied to compensation for such detriment; however It is extremaly difficult and impractical to
ascartaln the extent of detriment to Landlord. The parties therefore agree that shoutd Tenant fall to pay
Rent when due, Landlord shall be entitied to recover from Tenant as liquidated damages the greater of ()
$100.00 or () six percent (%) of the delinquent amount ("Late Fee"). Such past due amounts ghall bear
Interest at the Lease Interest Rate from the date due. Tenant further agrees to pay Landlord any costs
incurred by Landiord in effecting the coliection of such past due Rent, including, but not limited to, fees of
an attomney or collection agency, or salaries of Landlord's employees, including costs incurred for the
preparation of notices and the sarvice of notices, whether or not litigation I8 commenced and/or
dismissed. Landlord shall have tha right to require that Tenant pay all sums thereafter due hereunder in
the form of a cashiers check or maney order if any check of Tenant is not honored upon presentment to
Tenants bank. In addition, following the second late paymant of Rent in any tweive (12) month period,
Landiord shall have the option to require that (i) beginning with the firet payment of Rent due following the
date when such second late payment was due, Rent shell be payable three (3) months in advance and/or
(1) Tenant shall increase the amount of the Security Deposit (defined in Article 32 below) by one hundred
percent (100%), which additional Security Deposit shall be retained by Landlord, and may be applied by
Landlord, in the manner provided in Article 32. Notwithstanding the foregoing, the obligation to pay such
Late Fee, Lease interest Rate, additional Security Deposit, or advance Rent payment, shail not alter or
prectude Landlord's right, prior to actual receipt of any delinquent installment of Rent, to exercise any right
ar remedy which Landlord may have under the terms of this Lease. Furthermore, acceptance of any such
fess by Landlord shall not constitute a waiver by Landlord of Tenant's default or prevent Landlord from
exercising any other rights or remedies available to Landlord as hereinafter provided or as provided by
law.

5.8 Address for Pavments. All Rent and other payments shall be paid by Tenant to Landiord et ita
Managemantofﬁeelnmacentaroratamhomerp!masmayﬂnmtlrnetotimebedeslmmedby
Landlord In writing at least ten (10) days prior to the next ensuing payment date.

5.7 Retumed Checks. Tenant shail further pay, as Additiona! Rent, a charge of fifty dollars (350.00)
for each payment of Rent which s retumed due to insufficlent funds, to reimburse Landlord for Landlord's

related costs.
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ate. Notwithstanding anything in the Lease contained to the

581 At any time during the Term the preducts which Tenant sells, or the services
which Tenant provides, on or from the Premises are not, in Landlord's opinlon, of the highest quality; or

5.82 Tenant substantially or continually falls to observe the Rules and Regulations
and policies and directions made or promulgated by Landiord;

then:

§.83 In the case of a default under subparegraph 6.8.1 or 6.8.2, Land!ord may give
written notice to Tenant, specifying the default complained of and requiring that it be complately cured
within forty-eight (48) hours from the giving of such notice and faliing the curing of such default within
such period of 48 hours, Landlord may, at its option, in additicn to any cther rights or remedies, terminate
this Lease, upon giving Tenant thirty (30) days’ written notice to quit.

If this Lease Is so terminated, Tenant covenants and agrees to surrender the Premises
and defiver up vacant possession theresf to Landlord upon the expiration of the thirty (30) day notice
period, and all Rent shall be adjusted as of the expiration of such perfod and all amounts due and owing
by Tenant pursuant to this Lease (if not already pald In full) shall become accelerated and payable in full
a8 of such date, and Tenant shall be discharged from its obfigations hereunder and under the Lease, and
Tenant shall have no recourse against Landlord or those for whom it ts In law responsibie for damages or
otherwise and shall not be entitied to any refund of or any credits for any amounts paid by the Tenant.

Taxes as defined In Articls 18.

ARTICLE 7 - PQSSESSION AND USE

71 muwmmnummepmmnmmmzmmmmm
Commencement Date, subject to the provisions of Section 4.1. Tenant shall accept the Premises subject to all
applicable zoning, municipa), county and state laws, erdinances and regulations goveming and regulsting the use of
maPmmlsaa.andanyewmmtsotraauuomofreeord.andacuaptswsLmewbjeamaretoandtnellmaum
disclosad thereby end to all exhibits attached hsreto, Tenant acknowledges that neither Landiord nor Landlard's
agemhasmadamymprmmaﬂmormnarnyastothapmmmmfummwtnbmiyofmel’mmesformemdua
of Tenant's business.

72 EmmTenammaﬂusathermbaasouyformePennmndUaeMWarTmanrs
Trada Namo specified In the Fundamenta! Lease Provisions. Tenant shail not use or parmit the Premises to be used
hranyohumorpwpm.andormﬁaanyomradenamawhm. or In violation of the Master Laeass,
wihout the prior written mmundm.mmmbemwufmwmwnmm.nnmt
achrmﬂsdgasmatl'bmysell.pumumnbmeMmterLaase.odygoodaanduMmdatsmhedbymcmbbe
consistent with pariivisitor orlented commercial and recreational uses. . Tenant shall not, without the prior written
uonsemaLand!ordneumrdmdhahmmdhgmamlmwaﬂowanywnopemmdvmdlmorgamhg
machines on the Premises. Temmhu&erwvmauhmdasmahﬂhwﬂlnﬂmupennﬂawmmwmm
Pmﬂm.nranypanmemof.tomdudmemmammhandston.aueﬁon.dlstmssorﬁrasah.orbanlwmcynr

and wholesome condition, free of any ebjectionable neises, odars, or nuisances, and thet all heatth, police, and other
tegal regulations shell, In all respects and at all times, be fully complied with by Tenant.
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Tenant undaretands that the Premisas are located within dedicated publle parkdands and Tenant
agrees to conduct lts buainess in a manner so as to primarfiy cater to the nseds of the visiors to Mission Beach Park,
as well ag adjacont baach areas.

Tmamnnuwmmwamwmymwmwmmu'maymmmamecmoﬂho
buﬂwngInwhichﬁrePrmdaaslslomtedor(ﬂ)baamﬂmnmurmmtootthmmmacm. Tenant wiil,
mmmmqmummmmmlmmmmgmmmm
Jurisdiction aver the Premisas, Including compliance naecassary for the maintenance of reasonable fire and extended
caverage insurance for the Premisas.

Tmmmmmmmmmmamomsmm.mmmd
merchandise as Tenant intenda to offer for sale at retall at, b, fram or upen the Premises. This shall not preciude
occasional emergency transfers of merchandise to other stores of Tenant, if any, located outside the Center. Tenant
ahﬂlmhroﬂbe.deﬂw!wcﬂmmmd&mpmmaoulyuﬁspmmmammmIsfmmﬁmatuﬁme
reasonably required for Tenanf's business in the Premises.

13 Defiverdes Tmarnamumnnbmteﬂommmpm,ormmhbammmw.anddmﬂea.
loading, unicading, end services to the Premisaa prior to 10:00 a.m. of each day. Tenant shall use its bast efforts to
eausanodoﬂvaryMoroﬂmvahldnawvldngmaPmmlaasbpalkorshndhfmmuﬂormmamof.me
Pramises from 10:00 a.m. to 8:00 p.m. of each day. Landiord reserves the right to further regulate the activities of
Tenant In regard to dsilveries and servicing of the Premises and Tenant agrees to abide by such further non-
discriminatory regulations of Landlord.

14 Buitabiity of Merchandise. Tenant hereby acknowledges that the Canter is designad and intended
to ba patronized by, and acceptable to, familles and persons of all ages. Landlord reserves the right to prohibit all
merchandiss, displays, demonstrations, promotions, or any activity which Landlord, In is sols discretion, determinea
is obacene, pamographis, legal, Immorel, or disreputable, and Tenant agrees, forthwith upon demand of Landlord, to
c8ase canying or displaying any merchandise or engaging in any activity which Landlord has 8o prohibited. Tenant
agrees not to carry on any police [censed activity without the prior written consent of Landlord, which consent may be
withheld for any reascn whatsoever.

ARTICLE 8 - UTILITIES AND SERVICES

8.1 JTonants Resnonslbiities. Tenant shall ba solsly responsible for and shall promptly pay all fees,
dapoal!nandc!umss.hdudlngmemdmnwmmmmmmwmmmmmmﬂ
Interrupted servica for water, gas, electricity, cabls, tefaphone, DSL, sewer and sanitation and any other service or
uﬁmyusedbmruponwfumhhedtothoPmmbaa.hnspecﬂvsofwhehuanywchfees.depmﬁsmddmesm
Inltially pald or advanced by Landlord. In the event tho fess, deposits or cherges for any such services are not
Individually metered or billed to Tenant, Landiord shall apportion such charges among Tenants In the Center
recelving such utilities or sarvices, based upon an equitable spportionment to be determined by Landlord. Tenant
shell pay ita apportioned share to Landiord as Addiional Rent In dstermining such equitable appertionment,
Landlordmayeamsmyaomenl’suaagaofwdtuMmtobemdabyanlndependantennsuﬂnmwedad
by Landiord, lnmmmahaﬂLmdbeaﬂablefwwchaefuanyhmm.radueﬂon.cﬂampﬂnn.
curta!lmetﬂorfaﬂmemnwaupply.qmﬂtywdmmﬂuofwahr.mm.wandmmmmwmyumw
service or utility, nor shall any such interruption, reduction, disruption, curtaliment or fallure constitute or be desmad
to constiiute constructive eviction of Tenant or relleve Tenant from its obligations under this Leass. With respect to
anyfeaa.deposﬂsandclmgasvmutmsepamlynmmorlndlvidmuyhmedtontfwmdmmesmno:
pald whan dus, Landiord may pay the same, and any amount so paid, with Interest thereon at the Lease Intorest Rate
plus a Late Fes, shall thereupen become due to Landlord from Tenant as Additional Rent.

ARTICLE 8 - INDEMNITY AND INSURANCE

8.1 Exculpation, To the fullest exdent permiited by law, Tenant, on behalf of Rself and Tenant’s officers,
directors, shareholders, partners, trustees, members, managers, agents, employees and independent contractors as
waﬂastoaﬂpamnsandenﬂﬂasdalmmgﬂuwghmyurﬂuepeunaorarlﬁﬂauMoTemanMM')waivosall
clalms (in law, equity, or otherwise) against Landiord, Landlord’s officers, directors, sharcholders, partners, trustees,
members, menagers, agents, employees and Independent contractors aa well a3 to gl persons and entities claiming
Mughanyofmmpemnaumﬂﬁaa(&eimﬂoﬁhﬁm’)mdhmﬁnalyandvﬂwhﬂymmhﬂskof,
andagmealhalLnndlordPmﬁaashnﬂnotbaﬂnbbbTmntPaﬂhaforanyofmefuMg:(a)tnjurytnordeaﬂno!
any person; or(b)bsaof.lnjuryordmmgeto.udaawwunofanytnnglh!aurlmangmiemﬂy. Including the
reeulungbsaofuse.eeonomlebsses,mdcnnmquenﬂalwresﬂﬂmdmmgeofanykhdfmmarwmusa. Landiond
Parﬂssahaﬂmtbaﬂahlemdarﬁﬂndausemgardlmofwheﬁarmlhbﬁﬂymdtaﬁwnunyawvaorpawveact,
eror, omlssbn.crnegllgenneofanycfthaLandbrdeﬁa;orlabanadondalmahwhld\lhhllllymnulfmmw
strict fability Is imposed ar sought to be Imposed on any of the Landiord Parties. Notwithatanding oing, this
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mﬂpaﬂondamahaﬂmtappiyhdahuasammm Parties to the axtent that a final judgment of a court of
competant jurisdiction estabiishes that the in .loaa.damga.nr&mmnmpmdmmmbymmom
Parties’ fraud, willful injury to person or property, ormwmdlm.mmmamumwoﬂmwraummumﬁr
temllmﬁoncfﬁuaLaaseumﬂaﬂclammihhﬂampeomthdmmﬁmy.ﬁmny.mdahnluuymabyﬂ\a
mwomdmm&mTMMummwnnm was negotiated with Landlord, that the

mgemﬂonfwulsfatrandadeqtm. nndﬁmTenamhadafahnpporhmhybneuoﬂnh.amptm]ﬁ.M&ar

82 indemnity by Tenant, Toﬂnﬁﬂyemnmmdbylaw.mmmmammbymme
negllgmofLandldearﬂaa.Tmrﬂwm.mTemrwaademmandwlmeommlawaphb!ebLnndMWor
Cﬂy.dafand.lndamnlfyandhlowmhuLmﬁbMPaﬁaamdcnyﬁmnmyﬂab{mywhamom.mmmnofany
sudlraalurdahnaddamngmurlnjury.andfmmaﬂ[lem.dahmanddmnda.lndudlngaﬂmmy‘shesend

laws, etatutes, ondinances, standards, nilsg, regulations, onders, decrees or judgments In existence on the
Commancement Date or enacted, promuigated, or lssued afier the Commencement Date; (i) arvy act omiasion or

8.3 Yalver of Subrogation. Tenant for itself, ite successors, assigns, and Insurance companies
Insuring Tenant with respact to the Premises, herebywa!veaanyﬂghﬂenantmyhmmamumofanylmor
dameocaabnedwmammmumdmamumdarmwmamwwmuuwwbewﬂadby'renam

ona. Tenant agrees to apply for and obtain from insurance companies

accaptable to Landiord and mmdohwmmmmhmawmmrsmwm“m
man'A'andaﬂrmndalmﬂngofathast'vwmbdlnmanmtwmmﬂabbedlﬂmof'aasfalmmm
Reports,” effective from and after the Commencement Date at Tenant's sole cost and expenee, Insurance covarages
In the following amounts and form:

Bmegs. A Commsrcial General Liabllity tnsurance poiicy
recent edition of Insurance Services Officas Commercial
Genaral Liabilty coverage [Occumrence form CG 0001] or Insurance Services Cffice form number GL 0002 covering

wlmTemnfamoroeeupancyofmermlmmdmomammam.mmdmpmcyw. All such public

andpmpoﬂydamgeﬂah!myhmwancanmnapadﬂmnyhammeparfnmnoebyhnamdmewmm
provisions of Article 8.2 above.

942 Pigte Glgsy. Full coverags plate glass insurance on the Premises.

8.43 Tenant improvements. Insurance covering all of Tenant's Leasehold Improvements,
alterations, additions or changes ("Additions”), trede fixtures, merchandise and personal property In, on or upon the
Premises, In an amount not iess than ons hundred parcent (100%) of their full replacement cost from time to time
during the term of this Lesss, providing protection against any peril included within the ciassification "All Rigk
Coverage,” including protection againat earthquake, fiood, sprinkier demage, vandalism and malicious mischied, Any
policy proceeds shall ba used for the repair and replacement of the property damaged or destroyed uniess this Lease
shall cease and terminate under the provisions of Articie 18 hareof,

9.44  Business Intemiplion Insumnce. Business Interruption Insurance insuring that the Rent
wlllbepaldtnLandordforapeﬂodofmtotwo(!}ywnﬂTenamhumbletoope:ataﬂsbushessatﬁml’mlsea
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of the negligence of Tenant. As aften aa any such policy shall expire or terminate, renewal or additional poficies ghall
bepmn’qdandmmmubyTenamlnmamanmrandbmmm.andsrmﬂbedallvemdtol.nndlommleaal
ten (10) days pricr to the expiration of the term of the existing policy. All polides of Insurance defivered to Landiord
must contain a provision that the company wiiting sakl poiicy will give Landlord and Clty thirty (30) days’ notice, in
writing, in advance of any cancellation or lapse, or the effective date of any reduction in type or amount of coverage,
Anpondsnslmnbswrimﬂnpﬂmarypoudss.mmgwﬂhmdmmmdmam\ld\mndlord
‘mhayemry.andahallbemvmashamuntsatﬂmagesatwﬂ:maamqﬁmdbycnyummemmmof
e Mastor Lease.

Tenants obligations to carry nsurance may be brought within the coverage of a so-called blanket
pnllcyorpolldsadhmmwrladarﬂmhhhedbyTeanmwMed,twwm.ﬂthmdhdahﬁlbemmadaa
an additional Insured thereunder, as iie Interests may appear, the coverags afforded Landiord will not reduced or
diminished by reason of the use of such blanket policy of insurance, and the reguirements set forth hereln are
otharwise satlsfied. If Tenant dces not obtain any of the insurance coverage as required in this Section 8.4, Landlord
may, but ia not obligatsd to, obtain such Insurance coverage on behalf of Tenant, and Landiord shall be entitied to
relmbursement for the cost thereaf (plus Interest at the Lease Interest Rate) as Additional Rent.

Tenant will report In writing to Landiord and City any accidant () causing property damage of more
than ten thousand dallars ($10,000), increased annually by the Increase in the Index, and (7)) Invoiving any serious
Injury to persona on the Premises.

8.8 nsumnce Use Restdctions. Tenant agrees that it will not cany any stock or goods, or do anything
In or about the Premises, that will In any way increase the rates for Insurance covaring the Center, or cause a loss of
coverage for the Center. Tenant agrees to pey to Landlord, as Addiional Rent, forthwith upon demand the amount
of any increase In premiums charged to Landlord, for any insurance carried by Landlord, which Increass results from
Tenant's viclation of the foregoing restrictians, whether or not Landlord has consented to Tenant's carrying sald stock
or goods or to Tenant's actions. If Tenant Installs on the Premises any clgctrical equipmant which overloads the
elacirical lines, Tenant shall, at its own expanse, makse all changes to ita Premizes and install any fire axtinguishing
equipment that Landlord'a Insurance underwriters, or applicable fire, safoty and bullding codes and/or reguiations
may require. Nothing harein contained shail ba deemed to constitute Landiord's consent to such averioading.

0.8 NCTERR6N B eo Coverape. If, In the opln!on of Landlord's lendar, City, or the insurance
broker retained by Landlord, amount or type of Insurance carrled by Tenant from time to tims fs inadequate,
Tenant shall increase or add the insurance coverags of type as required by Landlord's lender, City, or Landiord's
Insurance broker.

ARTICLE 10 - MASTER L EASE

10.1  Subjectto Master Legse. This Leass Is subject and subordinate to the Master Leass, and any modification,
altaration, or substitution therefore, Including, withcut [imitation, any modification, aiteration, or substitution made In
connection with any expanston, redesign, financing or refinancing of the Center. Tenant agrees that as to its
teasshold estate, i, and all persons In posssssion or haiding under i, will conform to and will not viclate any of the
bmampmumdmaMamernmsummummybamdﬂad.ammraplanedorsubatmwdfmn
time to ime. In the event of any confilct between this Lease and the Master Lease, the Mastar Lease shall prevall.
All consents and approvals required under this Lease from City shall be eppiled for solely by Landiord and &t no time
by Tenant. Notwithstanding the provistans of Article 4 or any other provialen of this Lease, it Is agreed that the Term
shall not In any event extend beyond tha term of the Master Lease.

ARTICLE 11 - ALTERATIONS
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111 AngmmTmmnasmammnvdﬂnutmmmyanemﬂnmhortomePrem\sesmanmepnowmm
consent of Landlord. In no event may Tenant make any alterations to the exterior or structure of the Premises.
Tenantshallbampomlhleforﬁummandmmdnnwwpemﬂbdalbmﬂonsandamnmwldea
and completion bond, from any insurance company eccapiable to Landlord, in @ sum equal to one
hundmdmrﬂy-ﬁvapam:mzsmdmamdmem,gmmmmmmmdm“d
charges, and in accordance with the epproved plans and spedifications. Al elterations shall be under the supervisicn
ofaummmhawmmmmwmmmm.mmmmmmmwm
whld:amﬂmtawmedhmiﬁngbyhndlordbsfomﬂwmmeemﬂofwrk.andumﬂhedmelna
mmuomwammmummmgwmmm.mdﬂmmpmmw
mplaﬂon.tothoendthstthnPmtaesahaﬂatallﬁmaabaaeompieteunﬂmptdwingmapamdofwm Any
summhmﬂcnssmnbapeﬁmmadmddomwymmmmﬂnIawaandorﬂlmnmrammm.
Including without imitation, all requirements of City and the Califomia Coastal Commission. in parforming the work of
anymd:aﬂnraﬂona.Teﬂarushnllhmmammmmmamumrnsnu!toobshﬂﬂumtom
Premises of or Interfers with the quiet enjoyment of any other Tenant in the Center. Upon compiation of such work,
Tenant shal dellver to Landlord evidence of full payment and unconditional final waivers of all llens for lahor sarvices,
ormﬂala;andﬁleformmrdlnﬂxeoﬁeeofﬂnSmegoComlyRecmﬂm.aNoﬂmo!complmbnmmm
with California Civil Cade Section 3083, of any successor statute. Within twenty (20) days after complstion of any
almﬁons.TonarnshaﬂddlvermLnndmdarapmdualhbeopyofﬂwdmwmaomwamaﬂnm.anm

Upon the expiration or earfler tarmination of Tenant's leasshold estate, such alterations shall be
emmldwudnshnpmrﬂsandshallmtbemwadhyﬁnmﬂbmmanmapancfthaPmmdme
property of Landlord. Notwithstanding the foregoing, il aterations, structures, installations, or Improvements of any
kind now existing or hereafter placed on the Premises by Tenant shall, at tho option of Landlond, bs removed by
Tenant upen explration or termination of this Lease, at Tenant's expensa. Landlord may sxercise sald option as to
wmmdmealwaﬂm.mmm.hmuaﬂom.ammmmmdmarbamoraﬂnrmoemlmﬂonormnw
termination of this Leasa, If Landlord exarcises such option and Tenant falls to remove the designated Hema within
twn(Z)dayaaﬂertannlnatlmmmnm.wmaﬂhmﬂwmmmhmmmmmmmam
of Tenant. As to any or all alterations, atructures, Insteliations or Improvements that Lendlord does not reguire to be
mmmd,uuemammmmwmmmmm.mdmwmmmm

ARTICLE 12 - MECHANIC'S LIENS

121 m,gmnmTenanlaareesﬂmuwmpayorcm.mtobepaldalleomforwkdombyor
tauaedtnbedanebyltonihaPmmhas.mthenanlwmkaememmwdcm&aemddwdan
madmnics‘lhmmdoﬂwﬂamonammﬂdwoﬂ:donefchmepemmdaknﬂmmdarlt Tenant agrees to
and shall Indemnify, defand and save Landiord free and harmiesa againat fiabllity, lasa, dameges, costs, attormneys'
faas.andallotherexpmonawnurﬂoldahmofﬂenofhbmamormmedalmnwulhmfnrwukparfarmedor
materials or supplles fumished for Tenant or persons cialming under Tenant.

122 Contestof lian. if a len or nofice of Ben is filed with respect to any work done by or for Tenant,
Tenam shall, within tan (10) dayaofmeﬁllngofsudtlhnmnaﬂea.ﬁnnhhtoLandlordadethmﬂtylnthe
amomtofthadalm.plusesﬂmntaddetnma.wabonddamammheommwmlyhaMamoum
conditioned on the discharge of the [len, Ifaﬂmljudamerﬂaatabnahlngtrnvaﬂduyormeauuumfwany
amount la entered, Tenant shall pay and satisfy the same &t ance.

123 Right to Cure. if Tenant shall be In default in paying eny charge for which a mechanic’s len claim
haabmﬁed.andshallmthwegmmmmmmmmpenymmthaQMwmdabnof
len, Landiord my(bmmal[mtbosoraqulmdb)paymesa!ddaimmdanymandmeamoumsopald,
mmummmuommmmmummmmm.mmbemmmmmmm
Tenent to Landiord, and Tenant shall pay the same to Landiord with interest at the Lease Interest Rate from the
date{s) of Landlord’s paymenta.

124  Notice of Llen. Should any claim of [len be filed against the Premises or any action affecting the
tﬂlotowd\pmpeﬂyMmmm.memmgmdmthwmmmngmmam
party wiittan notice thereof.

12.5 Notice of Nonrespansibiiity. Landlord or its representatives shali have the right to go upon and
inspect the Premises at all reasonable times and shall have the right to post and keep posted thereon notices of
nonresponsiblity, or such other notices which Landlerd may deom to be proper for the protection of Landiord’s
Interest In the Premises. Two (2) days before the commencement of any work which might restdt in any guch llen,
Tenant shell gmmLmdlnrdwﬂmnmﬁeao!Tmmn'ahhnﬂontmemmmrkthnable Landlord to post such

ARTICLE 13 - BIGNS ﬁ\
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13.1 memmmmmmhmﬂnuponﬂwgm and supporte of the show
windows (and within 72 Inches of any window) doors, Intaror of doore aaumyfacaopentothaomldeofma
Premises onto the Common area, and upon the exterior walls of the Premises, any signs, adveitising placards,
names, Insignia, trademarks, neon tubes, awnings, dascripive material, or any other simiar items, without the prior
wiitten consent of Landlord. Landlord's approval shall be based upon the conformance by Tenant to () the sign
program prepared by Landlord's architect ("Sign Program?”), (§) approval of the City of the proposed signage, and (i)
architectural conformily of the signage to the architecture, design and colors of the Center In the sole discretion of
Landiond. In no svent maey Tenant affix any sign to the roof of the Premises.

13.2 8 Vel age. Tenant shall design, construct, Inetall, and maintaln Tenant's
Idenﬂhnﬂonnlgnsaiﬂmﬁmﬂmmmmmmammwmmmmmnmpmmb
Instaliation of such signa. Tenant shali be responsible for ali costs related to any such eigns, including the cast of
reviaw of the proposed signage by Landlard’s architect and/or graphics consuitant.

13.3  Remgval Any item or liems describad In this Article 13, placed In the Center by Tenant without the
parmission of Landlord and City, shall ba consldered a violation of this Article 13 and shall be subjact to Immediate
removal by Landlord without notics. Tenant shall immed!ately reimburas Landlord for the cost of auch removal.

141  landiod FFRE. On the Commencemsnt Date, Landlord shall deliver to Tenant possassion of all
exdsting FFAE located at the Premises as lsted on Exhibit E-1 atiached (Landlond FFRE"), Landlord shall retain
ownerehip of ail Landlord FF&E defivered to Lesssoe for iis use.

142 hxture: gl Property. All other trade fixtures and personal property of
TanmrtnutwnmnenﬂymatomPmmlmslmﬂremh&eptopeﬂycﬁomntwldednmmbnotlndafault
under the terms of this Lease and unless, upon termination or explration of the term of this Leass, Landlord
purchares same from Tenant Landiord shall have the exclusive right ("Cption®) to purchase afl of the Tenant's FFAE
located at the Premises, for an amount equal to the then current falr market value of such FFAE. Such Option may be
exorcised by glving written notice of exercise to Tenant within 10 daya after the effective date of such expimtion or
termination. if the partiss are unabie to agree on the falr markat value of such FFAE within 10 days after axercise of the
Option, then the falr market valuo shall be determined by an independsm, qualified appreiser selectad by the parties. If
the parties are unable to agree on an appraiser, then efther party may request that an appralser bs eppointed by the San
Diego Supericr Court (pursuant to a petition to compel arbitration). The purchase price for the FFAE shall be patd In cash
of, In part end at Landlord’s option, by assumption of the cutstanding balances dus under eny then outstanding leases
assumable by Landlord, and title to such FFAE shall be dellvered to Landlord free and clear of all liens, ciaims and
encumbrances other than leases assumed by Landlord; Landiord shall not be obigated to assume any other debils,
obiigations or [labilfles of Tenant. In the event Landiord exerciees the Option, then Tenant shall Immediately daliver
possesasion of the FFAE to Landierd pending completion of the purchase.

if Landlord does net purchase Tenant's FFE, at Landlord's option, Tenant shall have the obilgation
to remove all trade fixtures and parsonal properly that are not Landiord FF&E upon termination or expiration of the
Term. Until termination or expiration of the Lease, Tenant may not remove any trade fixtures or personal property
without the immadiate repiacement thereof with similar trade fixtures and personal property of comparabla or better
quality, so that Tenant shall continuously conduct the Permitted Use specified In the Fundamenta! Leasa Provisions.
All trade fodures and other pergonal propenty installed in or attached to tho Premises by Tenant must be new when 8o
Installed or attached. Tenant, at its expensse, shall inmedlately repalr any damege occasloned to the Premises by
reason of the ramoval of any such trade fixtures and pereonal property, and upon tho last day of the Term or a date of
eariier tarmination of this Lease, shall leave the Pramisas [n a neat and clsan condiien, fres of debris.

143  Londlord's Work. The portion of the Premises that houses the Sound Wave restaurant is being
remodeied by Landlord at Lendiond'a cost. Uipon compietion by Landiord of Landiord’s Work, as destribed an Exhibit E-2
ettachad, Landlord shall defver that portion of the Premises to Tenant and Tenant shall bagin paying Monthly Minimum
mummmmpmmmmmmemmmmmd Lease.

151  Definftions. As usad In this Article, the following definitions shall epply:
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15.1.1 "Tmnsfer” means any voluntary, or involuniary (a) assignment of Tenanf's entire Interest,
rights and duties In the Lease aor the Premises, including Tenanf's right to use, occupy end possass the Premises, or
(b) sublease of Tenant's right to use, otcupy and possess the Premises, in whole or in part;

16.1.2 ‘“Encumbrance” means any conditional, contingant or defarred assignment or subloase,
voluntarily or mveluntarily made by Tenant, of scme or all of Tenant's interest, rights or duties in the Leass or the
Premisss, Inchuding, without [imitation, Tenanfe right to use, occupy or possess the Premises In whole or part,
including, without ImRation, any mortgage, deed of trust, pledge, hypothecation, lien, franchise, concession, or other
security armangement;

16.1.3 “Change of Controi® means the transfer by sale, assignment, death or incompetence,
mortgage, trust, cparation of law, ar otherwise, of any ghares, voting rights or ownarship interest including partnership
Interast(s), which will result in a change in the identity of the person or parsons exercising or who may exercise,
effeciiva control of Tenant, unless such change results fram the trading of shares {isted on a recognized public stock
exchange and such trading s not for the purpase of acqulring effective contrel of Lease. If Tenant is a private
corporation whose stock becomss publicly held with ita shares listed on 8 recognized public stock exchange, the
transfer of such stock from private to public cwnership shall not bs deemed a Changs of Control;

1614 "Occupancy Transaction™ means any Transfor, Encumbrencs, Changs of Control, or other
amangemsnt wheraby the Identity of the person or persons uslng, oocupying or possassing the Premises changas or
may changs, whether such changs be of an Immediate, deferred, conditional, exclusive, nonaxciusive, permanent or
temparary nature;

15.1.8 ‘"Transferea’ means proposed assignes, sublesses, pledge, or other recipient of Tenant's
Interest, rights or duties in the Leasa or the Premisea In an occupancy transaction.

15.2 Firet Ywo Yaars, Landlord [s entaring into this Leass based upon Tenant’s representation to Landlord
that Tenant has the expertise and ability to produce maximum sales in the operation of the business o be conducied
by Tenant on the Premises. [t Is recognized by the parties that It s of importance to Landlord that Tenant operate the
businesa during the first two (2) years of this Lease, particularly because this Is a percentage leass end Landiord is
relying on Tenant's merchandiaing and operating expartise. Landiord would nct enter Into this Lease If Tenant were
permilted to ‘trade’ on the value of the Leass and sssign the Lease or sublease the Premises during the first two 2)
years of the term herecf. -

Tenant, therafore, shall not enter into any Occupancy Transaction during the first two (2) years of the term hereof,
without firet procuring the written consent of Landlord and City, which consent may bs given cr withheld In Landiard's
and City's sole discretion. Any attempted Occupancy Transaction without Landlord’s and City's written consent,
during the firet two (2) years after the execution hareof, shall be vold and confer no rights upon any third person.

15.3 Remalning Tem
15.3.1 After the first two (2) years of the term hereof, Tenant shall not enter into

any Occupancy Transaction, with resped to any of Tenants Interest In and to the Premisas, without first procuring (7)
the written consent of Landiord, which shall not be unreasonably withheld and, (7)) if Landiord 80 eletts, the written
consent of City, Any attempled Oowpwm'l‘ranaaeﬂon without Landlord’s and, If required by Landiord, City's, writtan
conaant, shall he vold and confer no rights upon any third person. Landlordmanmﬁmighnnmemglvuud\
consant uniess Tenant remains fully Fable during the unexpired term of the Lease, The consent by Landlord or City to
any assignment or subletting shall nat be construed sa relleving Tenant or any Transfaree of this leass from
complying with the tarms of this Articia 15 with reapect to any further Occupancy Transaction.

18.3.2 By way of example and without Emitation. Landliond and Tenant hereby

agres that it shali be reasonable for Landlond to withhold its consent if any of the fallowing situations exiat or may
exist

16.3.2.1 The Transfereo’s proposed use of the Premises is different than the use
permiited in the "Use of Premises” partion of the Fundamental Lease Provisions;

16.3.2.2 In Landlond’s judgment, the Transferee lacks sufficient abllity, management and
operation skills and expertiss to operate a successful business of the type and quality
permitted under this Lease;

16.3.2.3 In Landlord's judgment, the present net werth of the Tranaferes |s less than the
greater of Tenant'’s net worth at the Commencement Date or Tenant's net worth at the
dats of Tensnt's request for consent to the Occupancy Transaction;
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16324 In Landlord’s judgment, the Percentage Rent under Article 5 that Landiord
reasonably anticipates recaiving from the Transferee wil belesathanmatwhlm Landlord
has recelved or reasonably expects to receive from Tenant;

16.3.2.6 The Occupancy Transaction would be in violation of the Master Lease or would
breach any covenant of Landiord respecting radius, location, use, or exclusivity In any
lesse, financing agresment, or other agreement relating to the Center

16.3.26 Lendiord canno! obiain the consent of the City whan auch consant la required
under the Master Lease; or

15.3.2.7 In Landlord's judgment, the quality of the merchandlsing oparafion or tenant mix
In tha Center wouid or could be adverssly effectad.

16.4 Procedures

16.4.1 Shoukd Tenant desire to enter into en Occupancy Transaction. Tenant shall request, In writing.
Landlord’s consant to such transaction at lesst ebdy (80) days bafore the effective date of any such transaction, and
shall provide Landiord with the following:

15.4.1.1 The full particulars of the proposed transaction including fts nature, all consideration to be pald pureuant to
sald transagtion, effective date, terms and conditions, and coplas of any offers, draft agreements, sublsases, letters
of commitment or intent, and other documants pertaining to such proposed transaction:

16.4,1.2 A description of the Identity, net worth and previous business experience of the Transferes and the persons
Invaived therein, including, without limftation, coples of Transferee's latest Income, balance shest and change-of-
financial-poaltions stataments (with accompanying notes and disclosures of all material changes thereto) In audited
form, If avaliabie, and certified as accurate by the Transferse, and resumas, business, and financial references of the
Transferee and the parsons Involved therein;

16.4.1.3 Any further Information relevant to the transaction which Landiord may requast;

16.4.1.4 A stutemaent that Tenant Intends to consummate the transaction if Landlord, and, if required, City, consent
thereta.

16.42 Subject to Secilon 15.5 below, within thirty (30) days after receipt by Landlord of the Information
required by subsection (a) above, Landlord may efther

15.4.2.1 Consant to the Occupancy Trangsaction, subject to Section 15.7 below, if,
pursuant to Section 15.2 or 15.3 above, Landlord is not entitied to withhoid its consent; or

16.42.2 Refuse to consent to the Occupancy Transaction If, pursuant to Section 15.2 or
16.3 above, Landiord ls entitied to withhold its consent or

16.4.2.3 In any cass terminate this Lease on ten (10) days written notice to Tenant uniass
Tenant rescinds Its request for congant within five (5) days foliowing recsipt of Landionf’s
natice of termination.

15.5 City’s Consent Required. Tenant and Landlord hereby acknowledge and agree that no Occupancy Transaction
may be consented to by Landiond or entered into by Tenant without firat obtaining the edditiona! written consent of
City when such consent [s required.

15.8 Documentation and Expanses Each Occupancy Transaction to which Landiord has consanted shell be
evidenced by an instrument made In such wrilten form as [s satisfactory to Landiard and City and executed by Tenant
and Transferes, By such Instrument, Transferes shall assume end promise to perform the terms, covenants and
conditions of this Lease which are obiigations of Tenant indluding the payment of &ll monies due or to become dus
under this Lease directly to Landiord. Tenant shail remain fully llable to perform all duties and obligations under the
Lease following the Occupancy Transaction. Tenant shall, on demand of Landlord, reimburse Landlord for Landlord’s
reasonable coats, Including attorneys fess, incurred in obtaining advice and praparlng documentation for each
Occupancy Transaction to which Landlord has consantad.

18.7 Consideration to Landiord

16.7.1 Inthe svent Landlord and City shall consent to an Occupancy Transaction, Transferes shall
thareaftar pay dlrectly to Landiord the Rent spedifiad in thia Leass, provided, however

16.7.1.1 The Minimum Annual Rent ehall ba Increasad on the effective date of such Qecupancy
Transaction to the highest of.

Beiment Park Entertainment LLC Pago 17 of 46 Initiats
LEASE AGREEMENT



O O

{® An amount equal to one hundred parcent (100%) of the total Rent required to be pald by Tenant, pursuant
{o this Lease, during the twelve (12) menth period immediately preceding such transaction; or

(ﬂ)mmmmarketammlm:tasmmawmmwbyLana’d.ThenewMMumAnmalRm
shall bs Increased from time to time In eccordance with the procedures of Articla 8.

15.7.1.2 The Percentage Rent shall be Increased on the effective date of such Occupancy
Transaction to the Percentage Rent payable by the Transferee to the Tenant if such amount is greater than
the Percentage Rent apacified In this Lease; and

18.7.1.3 Any profit or gain reallzed by Tenant from any such Occupancy Transaction shall be pald
_?_ym:akmmundlwmmm (10) daya of Landlord's written approval of such Occupancy
ran n.

18.7.2 In no event shall the Mintmum Annual Rent, City Rernt, and Percentage Rent as adjusted, be less than the
Minimum Arnual Rent, City Rent and Percentage Rent payabie In the period Immediately preceding the effective date
of the Occupancy Transaction.

15.7.3 Notwithstanding the foregoing, Tenant shall have the right to continue to sublease or ra-subleass a portion of
the Premisas to Danle! Sheppard and John Sheppard dba Sweet Shop without additional consents or approvals

being necessary.

ARTICLE 18 - JENANT'S CONDUCT OF BUSINESS

16.1 Dpemsting Covenants: Daye and Hours. Tenant shali ocoupy the Premises on the Commsncemeant Date
and shall thereafter continuously conduct business In the Premises duwring the following minimum hours:

Monday through Friday 6:30 AM to 8:00 pm
Saturday and Sunday 8:00 AM to 8:00 pm

Tenant may however ciose for bueiness on Thanksgiving Day, Christmas Day, and New Years Day.

Tenantahaﬂopexaiaonarmndmdperwu(mn%)ofmemnmadmingmaetmmoﬂhb
LeasewilhduedmganoaandafﬂdencynoastnpmdueeaﬂoimoNatSalmmd\maybaprodueadbymmanner
of operation, sm:;acttnInabnnybymmolstrﬂnasonabmdlspum.Tmntahallcanyatalllimeamnwl’mlaea
asmd(ofmemhmdlsaofaudieln.dwmcterandqmlﬂyasshaﬂbammmh!ydeslgmdtopmdwenmhmnh&
Sales. Tenantshalllnaullandmmtahatcuﬂnmdlsplayaofmmmmudhplaywhdmmw)oﬂhe
Premises. Tenant shall keep the display window and all approved designs, if any, in or on the Premisas, wall lighted
during the hours from sundown to the close of businesa operations. To keep tha Premises suitable for the conduct of
Tananfsbudmss.TanmﬂahaﬂnotmmanyoﬂhtadaMmaoroﬂmpmmnalproperty.mmmalmnadim
replacement thereof with fixtures or property of similar quality.

Tanmlagmasmalaﬂu-ashandmhbhhofTenaMshnﬂon!ybodapoalhdMﬁlnreeaptndesas
pmldadbyundiotﬂandmatmﬁaahmephduaha!lrwnainoubldemerlaes. Garbage must be in a
mmmmmumatdmnolpemﬂtwddppingoranyodomtoempa,andnmdbararmvadtoalomﬂon
dedgnatadbyundmmwdlmofﬂmnsundlomnmydsalgmbymbaandmgdatbnaadopwdby
Landiord In Landiord's discretion. Landlord shall cause such receptacies to be empiled and trash removed at
Tenant's oost and expense. Should Tenant fail to use the trash receptacies designated by Landlard for tragh deposit
mmMurM)hommnnoﬂmhywmbdow.Tmmanpaytol.andlonlmaamnafﬂﬂydoilara
($50.00) per day for each such fallure, which amount(s) shall be payable as Additional Rent.

Tenant acknowledges that the foregeing charges for fallure to use trash recepiacies raprasent fair
and reasonable estimates of the costs, expsnses, and damages that Landiord will incur by reason of such faflures by
Tmmmmwmmmmwmmmmgmwdmnmu Impracticable to fix.
Acceptance of any such charges shall not constiute a walver by Landlord of Tenant's default or prevent Landiord
fmmmlslngmynfmeuﬂmrrlghmmmm:mﬂabhbmmmmmwaspmwbyluw.

Tenant shall, &t its sole cost and expense, conform to, abkie by, and comply with, all laws, statutes,
ordinances, nies and regulations relating to the Premisas and the operations herein authorized and shall bs subject
at all times to applicable ndes and regulations, resoiutions, ordinances and statutes of the Clly, the County of S8an
Diego, the Stais of Califomnia and the Federal Govemment and all other govemmental agandes. Whare pormite are
required for such operations, the same must be first had and obialnad from the regulatory body having jurisdiction
thersof before such operation Is undartaken. Tenant and all its employeea shall at all imes conduct themsalves and
the opsrations on the Premises In a creditable manner.
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Tenant shail keep the Premisss in a safs, ciean, whoiasoms and sanitary condition to the compiete
satisfaction of Landlord and City who shall have the right to enter upon and Inapect the Premises and the business
conducted In the Premises. Should Landiord and/or represantatives of the Clty or the County of San Diego determine
the Premises are not bsing maintained In compliance therewith, Landiond shall be entitied to put the Premizses in a
mmmwmomdmmmmmmmwmwmmmTMu

Tensnt agrees to accapt Magter Card and Visa during the term of this Leass.

ARTICLE 17 - REPAIRS AND MAINTENANCE

171  Tenents Obiigations. By accepting possession of the Premises, Tenant accepts the Premises as
beinglnmeuondlﬂoneanedfnrbymlaLeasamptformdﬂbmanﬁmmmaﬂammabrﬂhwﬂumwﬂhln
five (5) days from the dats Tenant accepts possession of the Pramises. Except as provided in Secion 17.2 balow,
Tmmdlmmdmmmmmmdudmgdlhmmmmwmmﬂmﬁm&m“d
fumishings) and the extartor and Interior portions of all doors, windows, plate glass, and show cases In good, safe,
decent, heaithy, and sanitary condition and repalr satisfactory to Landiord and Cily, Including, without limitation, all
plumbing and sewsge facilties within the Premisas, windows, Interior walls, floors, cellings and signs (induding repalr
and painting thereof), and heating end alr conditioning equipment. Tenant hereby walves the provisions of any law
permitting repairs by a Tenant at the expense of Landlard, Including without limRation, all rights of Tenant under
Articies 1941 and 1842 of the Civii Code of the State of Caiifornia. At Landlord’s option If Tenant falls to make such
repairs, Landiord may, but need not, make the repairs and repiacamenta. On receipt of an Invoice from Landlord,
Tenmnuhanpayuntﬂordfnrmdbm'somu!pndmtcostslnmrmdlneonnawnnwﬂhamfemmm
replanementapluaﬁhonpmwrttﬂ&%)ofauclwustn.tomlmbmelnndloﬁforaﬂweﬂmad. and other costs and
expenses arising from Landlord's Involvement with such repalrs and replacamants. Buch costs ghall be Additional
Rent and bear interest at the Lease Interest Rete untll pald In full.

172  Landonfs Obligations. As a Common Area Expense and subject to relmbursement under Article
19, Landlerd shall kesp bn good condition and repalr the foundations end exterior walls and roof of the Premises,
except for any damage caused by any act or negligence of Tenant or Tenant's employees, agents, Invitees, licenseas
or contractors which damage Landlord ghall repalr at Tenant's scle cost and expense.

ARTICLE 18 - RECONSTRUCTION

18.1  insured Casuaity. In the event of damage or destructicn of the Premises by fire, the elements, acts
ofGod.oranyotmmuuwhidmdmgocrduuuwonlsmmdbyanylmmanmmeaniedbyLandb:dwuh
respect to the Center, Landiord shall repalr such damags or destruction in eccordance with City requirements and
this Lease shall continua In fuil force and effact. Tenant, at its ecie cost and expense, shall promplly repalr the
interior of the Premises, Including ail Tenant Improvements, Alterations, fixtures, furniture, fumishings and equipment
and replace all stock In trade.

182  Uninsured Gasualty. In the evant of uninsured damage or destruction of the Premises, Landiord
ahaﬂMVauBopﬁonbmmlrmePram!neaandHunmmdmwmummnmmmnmmallmandeﬂm
and Tenant, et lts scle cost and expense, shall promptly repalr the Interlor of the Premises, including all Tenant

, Alterations, fbdures, fumniture, furnishings and equipment and replace all stock In trade, or (i) not to
repalr the Premises [n which event Landiord shall give wiitten notice of such dotermination to Tenant within ninsty
(Bmumdmewuuofdamagamdeahnﬂmandmumahaﬂmamupmwm.

18.3  _Ng Abstemsnt of Rent. In the event that Landlord undertakes such repalr, Tenant shall continue
IhaopemﬂonoflhwalmsonthaPrmdmdummwnhrupalrpsﬂod.bmmntmasonahiymdimblehnmthe
standpeint of prudent business management, and the obligation of Tenant hereunder to pay Rent shall remain in full
force and affect without reduction or abatemsnt in any amount. Tenant shall not be entiled to any compensation or
damagesfmmLandlordfcrlosaofmaofmawholooranypannwnPramm,mabuﬂdlmofwhldnmermluen
amapan.theCenlsr.orTmnfapmnmlpmenymwmmﬂenmormmymwmmnedbyaum
damage, repalr, reconstruction ar restoration.

18.4 Walver and Notice. With respsct to any partial or total destruction which Landiord is obfigated to
restore or may restore under any of the provislons of this Leass, the provisions of Article 1932, Subdivision 2, and
Article 1833, Subdivislon 4, of the CMi Code of California, ane hereby walved by Tenant. Tenant shall give wrttten
netice to Landlord and cnyolanydamasamdnm:dbnmatmaycmonmemmmmmmuo)dayacfaud!
damage or destruction.
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ARTICLE 19 - COMMON AREAS

8.1  Definition. The term "Common Areas” as used In this Lease shall be deemed to Includs those
portions of the Center and other areas that are designated by Landlord from tims to time for the general uss,
convenlences and benefit of Landierd, Tenants in the Center, and cther authorized users. The “Common Areas® may
Includa, without Iimitation, automobBe parking areas and parking structures, driveways, roadways, sidewalks, sarvice
areas, pedestrian walkways, publilc restrooms, landscaped and planted areas, open and gnclosed courts and maiis,
mussum pieces, at work, artistic displays, ponda and waterscaping, pedestrian overpassas or underpasses, bus
stops, and cther faciliies as Landlord may designate from time to time, for the nonexclusive use and beneft of
Landiord, Tenants In the Center and cthar authorized users. Should a portion of the Center and/ar adjacent real
property be owned, used, ¢r leased under any agreament by Landiord, or by separate legal antities, for the benefit, In
Landierd’s scle discretion, of the Centet, then the Common Areas shall include any portions of the Center and/or
adjacent real property under such separate ownershlp, use, or master lease that may be designated by Landlord
and/or such cther separate ownar(s) or mastar Landlord(s).

192  Llsg of Common Amas. Tenant and its empioyees and invitess are authorized, empowered, and
privileged to uge the Common Areas in common with other persons during the term of this Lease, subject to the
provisions of this Loase and the Master Lease, reasanable niles and regulations which shall be establlshed from time
to time by Landiord, and any reciprocal easement agreemsant or similar agreement affecting the Center entered into
by Landiord from time to time. The Common Areas ere at afl times to be used for the benefit of the customers and
patrons of Tenant, and cther Tenants, ownars and occupents of the land constituting the Center of which the
Premigas are a part. The use of the swimming pool and communily meeting room shall be subject to the Master
Lsasa and the rights of the public to the use thereof,

19.3 D xpenses. Landlord shall keep, or causa to bo kept, the Center and the Common
Aress In a neat, alsanandorduiyemdﬂinn proparly lighted and landecaped, and ghall repalr any damage to the
facilifes thereof, but all Common Areas Expenses shall be charged and prorated [n the manner hereinafter set forth.
The phrase “Common Area Expenses” shal! include the total cost and expenas incurred In operating, maintaining and
managing the Center, and ths Common Aroas, specifically Inciuding, without Emitation, (a) gardening, planting and
landseaping, (b) public [ability and property damage Insurance, fire and extended coverage Insurance, rental loss
insurance, sarthquake, flood, sprinkier damags, vandalism, maildous mischief, tidal action, and other Insurance
required by City or deamed necessary by Landlord or its lander with respect to the Common Areas, Premises, or
‘Landiord’s interest therein, and any daductible required to be pald thereunder, (c) roof, bulkiing and signage repalrs,
{(d) parking lot resurfacing, (ine painting, restriping, sweeping and cisaning, (e) lighting utlily eystems, ail utllity
charges for the Common Areas and the Center, (T} sanitazy control, pest control, janitorial services and removal of
trash, rubbish, garbage and other refuse, (g) reasonable reserves for replacements and repalrs, (h) bookkeeping, the
cost of personnsl to tmplement such Common Ares services, to direct parking, to police the Center, and a
Management Feo as horeinsfier defined, () matntanance and repalr of any fire protaction systems, () transportation
systoms, Including people movera, shuttie buses for customers and/or employees of the Tenants of tha Center,
directional signs and cthar markers and bumpers Including, without [imitation, shuttis service for employses of
Tenants and occupants of the Center from outlying parking areas to the Center, (k) Taxes (as hereafter defined)
() merchandising audlts and Confidential Shoppers' Program(s), (m) costs end expenses pertalning to the securily
alarm system for the Tanants In the Center, (n) depreciation and maintenance of operating machinery and equipment
(if ownad) and rent pald for such machinery and equipmant (if rented) (o) reasonable rental cost and maintenance of
a management office In the Center, (p) capital improvements or additions to the Center or Common Areas and any
machinery or equipment Installed therein which are required by any govemmental authority or which have the effect
of reducing the expanses includad In Common Area Expenses, and (q) any other charge allocable to the operation,
maintenance, repalr and managemant of the Center and Common Areas. The parties hereto agree that Landiord
need not itsalf directly manage of ctherwise sarvice all or any part of the Common Areas and Center but may cause
such management, maintenance and operation and other services to be perfarmed by Landlord's agent (herelnafter
the "Manager of the Center”). Landiord may cause the Manager of the Center to render services to Tenant, other
Tenants and occupants, required or permittod to be performed by Landlord, pursuant to this Leass, In connaction with
the maintanance, repalr, management and opamation of the Commaon Areas. The sxpenses described in section 18.4
betow are apecifically sxciuded from Common Area Expenses.

For purposes of this Lease, “Taxes® ghall include sach of the following:

19.3.1 Any form of assessment, license foe, licanse tax, business license tax, commercial rental
tax, levy, charge, penalty, posseasor interest tax, publlc chamge or tax, Imposed by any autharity having the
direct power to tax, Induding any city, county, state or federal govemment, or any schoc!, agriculturnl,
lighting, drainage or other Improvement or special district therecf, as againat any legal or equitable interest
of Landiord in the Master Lease, the Premisas or the real property of which the Premises constitute a part;
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18.32 Any tax on Landlord’s right to rent or on other Incoms from the Premises or Center or as
againat Landlard’s business of lsasing the Premises;

18.3.3 Any assessment, tax, fes, lovy or charge in substitution of, or in addition to, partially or
My.anyasmmm.hx.foe.Imw&amapmlwuylmmmmmondmdpmm
It baing ecknowledged by Tenant and Landicrd that Proposition 43 was adoptad by the voters of the State of
Callifornia in the June, 1878 election and that ansessments, taxes, fees, levies and charges may be imposed
by govemmental agencies for such servicas as fire protection, strest, sidewalk and road malntenance,
refuse removal and for other govammental servicas formerly provided without charge to property ownars or
oocupants. [t is the intention of Tenant and Landlord that alt such subsfitute, new, additional and ncreased
assssameants, taxes, fess, lovies and charges and all almilar assessments, taxes, foes, lavies and charges
bs included within the definition of texes for purposas of this Lease;

16.3.4 Any tax allocahla to or measured by the area of the Premises or the Rent payable
hereunder, incduding without limitation, any gross income tax or excise tax lavied by the State, any political
subdivision thereof, city, or federal govemment, with respect to the receipt of such Rent, or upon or with
respect to the possassion, leasing, operating, management, aftaration, repalr, use or occcupancy by Tenant
of the Premisas, the Center or any partion thereof;

18.3.5 "All costs and fees Incurred by Landiord to appeal or contest the amount or existence of any
auch Tentes and any govermmental Imposition or surcharge Impased or assessed against Landlord, the
automobile parking arsas and parking structures.

19.3.6 Any tax upon this transaction or any document to which Tenant Is a party, creating or
transferring an intarest or an estate In the Premises, and any and alt assessments Landiord must pay
pursuant to any covenants, conditions or restrictions, reciprocal easement agreement, tenancy In common
agreements or similar restrictions affecting the Bullding or Common Areas;

19.3.7 Taxes shall not include Landlord's federal or state income, franchise, Inheritance or estate
taxas.

18.4 Method of Payment Tenant shall pay to Landlord as Additiona) Rent Tenants pro rata ghare of
Common Area Expenses In the following manner;

19.4.1 From and after tho Commencement Date, Tenant shall pay Landlord, on the first day of
each calandar month of the Lease Term, Tenant's pro rate share of Common Ares Expenses, as hereinafier
defined. Should Tenant fall to make any payment to Landlord of Tenant's pro rats share of Common Area
Expenses, inciuding, without [imitation, the quarterly or yearly payments required pursuant to subparagreph
(b) below, by the tenth day following the date on which such payment becomes due, Tenant shall pay
Interast thereon et the Lease Interest Rate plus a Late Fee of tan percent (10%) of Tenant's pro rata share
of such Expense. Tenant acknowledges that the foregoing charge represants a falr and reasenahie estimate
of the costs, expenses, and damages that Landiord will Incur by reason of such fallure by Tenant, the exact
amount of such costs, expenses and damages being extremely difficult and Impracticable to fix, Acceptance
of any such charge shall not conatitute a waiver by Landicrd of Tenant’s default or prevent Landlord from
exercising any of the other rights and remedies avaflabls to Landlord hereunder or as provided by law.
Landlord may adjust the estimated monthly charge at the end of any calendar quarter on the basis of
Landiord’s experience and reasonably enticipated costs.

18.4.2 Within thirty (30} days following the end of each calendar quartar or, at Landiord’s option,
each calendar year, Landlord shafl furnish Tenant a statement covering the calendar quarter or year just
explred, certified as comect by a cartified public accountant or an authorized representative of Landlord,
showing tho total operating costs, the amount of Tenant's pro rats share of Common Area Expenses for
such calendar quarter or year and the paymsnts made by Tenant with respect to such period. f Tenant's pro
rata share of Common Area Expenses exceeds Tenant's paymenta so made, Tenant shall pay Landiord the
deficiency within ten (10) days aftsr recelpt of such statement. If eald payments excesd Tenant's pro rats
share of Common Area Expensas, Tenant shall be entitied to offsst the excess against payments next
thereafier to bacoms dus Landlord as set forth In subparagraph (18.5.1), Tenants pro rats share of Common
Area Expanses s defined as that proportian of Common Area Expensas which the Floor Area In the
Premises bears to the total number of teasable square feet occupled and open for business In the Center,
excluding that portion of The Center attributable to the Indoor public swimming pool and attached support
facities as determined by Landiord.

Amas. Landiord shall at all imes have the right to
dateﬂnlmlhenamandmntofﬂw canmonmus.nndbmakowd\manqesmeminandmrebfmnumato
time which, in its opinlon, are deemad to be desirable and for tho bast Interests of persons who may from time to time
be using sald Common Areas, Including the addition of bulldings, the location and relocation of driveways, entrances,
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exits, automoblle parking spaces, tho direction and flow of traffic, Instaliation of prohibited arens, landscaped areas,
and other facilitiea thereof,

Landlord shall have the right, In connection with any expansion or reconfiguration of ths Center, to
construct Improvements, !andscaping, paridng, pedestrian walkways and other features on the Common Areas,
Including, without imitation, any parking arsa which may exdst from tme to time, provided that such parking conforms
to the requirements of the City end the Callfornia Coastal Commission. Any costs or expenses Incumred by Landlord
gln;l:nnedunwlmmamm malntenance, and oparation of such repiasement parking shall be Inciuded in Cammon

186 Relesse of Liohility. Nothing contalned herein shall be deemed to create any lability upon Landiord
for any lcas of, or damage to, motor vehicles of cuctomers or amployeas or for ioss of property from within such
motor vehiclas, Tenant acknowiedges that if Landlord providea security guards for the Common Aress, Landiord
does not represent or guarantes that Tenant will be secure from lossss caused by the [egal acts of thind partiea and
does not assume responaibility to prevent any such [fegal acts. To induce Landlord to provide such security guards,
if any, as Lendlord deems reasonabls, appropriate and economically feasibls, Tenant hereby walves any preaent or
future cialm Tenant may have against Landlord, whethor known or unknown, for badiy Injury or property damage or
loss artaing from the performance of such security guards.

107 piidation. Following reasonable nofice to Tenant, Landlord may charge a fes,
require validation, haﬁmﬂsmmofmnuulﬂngmto al!l or any portion of the automobile parking areas under
Lendlond’s control, require Tenant and empioyeas of Tenant to utlize shutie bus service provided by Landlord to
oﬁ-ohapaﬂdngmnndlmﬁmtapmﬂngmm!aundmgmaﬂmwhlmmyboneeesaarthamllord'aonln!on.tn
oontrol and preserve parking for the customars of the Center. In connection tharewith, Landiord may offer parking
free, or at reduced rates for specified parlods, to customers of Tenant who present parking tickets validated by
Tenant for such pericds. Tenant agress to purchass from Landlord validation stamps (or ather evidence of validation
lssuad by Landiord) for such purpose, and agrees to deliver them to customers In conaidemation for purchases by the
customers from Tenant, pursuant to rules and regulations promulgated by Landlord from time to time. Landiord may
at any time, and from time to time In its sole discretion, establish non-discriminatory parking areas, mtes, hours,
vaildation system, charges for parking and valldations, rules and regulations relating thereto, and any other aspect of
the parking arangements. Tenart acknowladgas that valldated parking Is not cummently permitted by City or by the
Califomia Coasta) Commission., Nothing contained horein shall be desmed to require Landlord to preserve this
status.

1.8  Control of Common Amaas. Landlord shall at all times during the term of this Lease have the right
to contro! the use by Tenant and other suthorized users of the automoble parking areas, and parking structures, the
parking spaces thereon, driveways, entrances, and exits, and the sldewslks and pedestrian passageways, and other
Common Areas, and may at any ims, from time to time during the term hereof, exclude end restrain any person from
use or occupancy thereof, excepfing, however, bona fide customers, patrons and service suppilers of Tenant and
other Tenants of Landiord who make use of sald areas In accardance with the rules and regulations estabilshed by
Landlord from time to time with respect thereto, Landlord shall further have the right to permit Tenants of the Center
to occasional or minimal use of the Common Areas as Landlord deems proper. The righta of Tenant hareunder, In
and to the perking areas and parking structure, shall at &l times be subject to the rights of Landiord as provided In
this Lease, and of the City, and shall at ail imes be subjact to the rights of Landlord and its employess, other Tenants
and authorized usars, to use the same In common with Tenant, and it shall be the duty of Tenant to keep all of sald
areaa fres and clear of any obstructions created or permitted by Tenant, or resulting from Tenant's operation, and to
permit the use of any sald areas only for normel parking and Ingress and egress by the customars, patrons and
service suppliers to and from the bullding occupied by Tenant and other Tenants of Landiord. -

H, In the opinfon of Landlord, unauthorized parsons are using any of sald areas by reason of the
presence of Tenant In the Premises, Tenam, upon damand of Landlord, shall enforce such rights against all such
unauhoﬂzedpambyappmpﬂmmmedlms. Nothing herein shall affect the rights of Landlord at any time to
remove any such unauthorized persons from sald areas or to restrain the use of any sald areas by unautherized

persons.
ARTICLE 20 - BANKRUPTCY - INSOLVENCY

201  Right of Tormination. The fillng by Tenant of any petition for retlef under the provisions of federal
bankruptcy law, including any petition for or in reorganization, or the making by Tenant of a general assignment for
the banefit of Tenant's creditors, or any action at the corporate or partnership level taken by Tenant to authorize
eithar of the foregoing actions to be taken on behalf of Tenant, or the appointment of a recalver or trustee to take
possession of afl or substantially all of the assets of Tenant, or any action taken or suffered by Tenant under any
state inscivency law now or heraafter In effect, or the taking or selzing of the Premises or any portion thereof under
levy of exacution or eftachmant against Tenant, and the continuance of such fillng, assignment or for a period
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of thirty (30) days, shall constitule a breach of this Leass by Tenant and In such event Landlord may at its option
tarminats this Leasa upon written nofice to Tenant. The term "Tenant” as used In this Section 20 shall be desmed to
Include any parent corporation of which Tenant is a subsidiary, and eny Guarantor of this Leasa.

it Is understood aend agreed that natther this Leass, nor any interest hereln or hereunder, nor any
estate hereby created, in favor of Tenant, shall pass by operation of law under any state or fedemal insolvency or
bankruptcy act, or any similar law now or hereafter in effect, to any trustee, recelver, assignes for the benefit of
creditora, or any other psrson without tho prior written consent of Landlord and the City. Any transfer In violation of
the provisions of this Articie 20 shall constitute a non-curable material breach of this lease by Tenant.

ARTICLE 21 - DEFAULY BY TENANY

211 Jenonts Defauit The occumence of any ons or more of the following events shall constitute a
material default of the Leasa by Tenant ("Event(s) of Default’):

21.1.1 The vacation or abandonment of the Pramises by Tenant. Vecation of the Premisea shall
include the failure to eccupy the Premises for a contintious period of sixty (60) days or more, whether or not the Rent

Is pald.

21,12 The breach of Tenant of any of the covenants, conditions or provisions of paregraphs 14
{elterations), 16 (assignment or sublstting), 21.1.1 (vecafion aor ebandonmenf), 20 (tnsolvency), 21.1.6 (false
statament), 26.3 (estoppe! certificata), 28.1 (subordination), 7.2 (auctions), or 5.2 (Net Salss), all of which am hereby
deemed to bp material, non-curable defaults without the necassity of any notice by Landlord to Tenant thereof. In the
event that Lendlord serves Tenant with a Three Day Notice to Quit, pursuant to applicable Untawful Detainar etatutes
as a result of such non-curable breach, such notice shall constitute notice sufficient to terminate this Leage.

21.1.3 The fallure by Tenant to make any payment of Rent or any cther payment required to be
made by Tenant hereunder, as and when due, whare such failure shall continue for a period of three (3) days after
wriiten notice thereof from Landiord to Tanant. In the evant that Landlord sarves Tenant with a Notice to pay Rent or
QuH, or a Nofice to Cure Covenant or Quit, pursuant to applicable Unlawful Deteiner statutes, such notice shall also
constitute the notice required by this subparagraph.

21.1.4 The failure by Tenant to cbserve or perform any of the covenants, conditiona or provisions
of the Lease to be cbserved or performed by Tenant other than those referenced In subparagraph 21.1.2 and 21.1.3
above, where such fellure shall continue for a pericd of thity (30) days aftor wriiten notice thereof from Lendiord to
Tenant; provided, however, that if the nature of Tanant's noncompliance la such that more than thirty (30) days are
reasonably required for its cure, than Tenant shall not be desmed to be in default If Tenant commences such cure
within said thity (30) day period and thesesfier diligantly pureuas asuch cure to complation. To the extent permitted by
law, such thity (30) day natice shall constitute the sole and exclusive notice required to be given to Tenant under
applicabls Uniawful Datalner statutes.

21.1.5 () To the extent aflowad by law, the making by Tenant of any general amangement or
general asslgnment for the benefit of creditors; (i) Tenant bacaming a "debtor as defined in 11 U.8.C. § 101 or any
successor statute thareof (unless, in the case of a patition fied against Tenant, the same Is dismissed within sixty
(80) days); (i) the appointiment of a trustee or receiver to take possessaion of substantially all of Tenant’s assets
located at the Premises or of Tenant's interest In the Lease, where posessgaion is not restored to Tenant within thirty
(30) days; or (Iv) the attachment, execution or other judicial selzure of substantially all of Tenant's assets located at
the Pramises or of Tenant's Interest in the Lease, where such setzure ia not discharged within thirty (30) days. In the
event that eny provision of this paragraph Is contrary to any applicable law, such provision shail be of no further or
offect

21.1.6 The discovery by Landiord that any financial statement givan to Landiord by Tenant or ils
successar In interest or by any guarantor of Tenant's obfigation thereunder was materially false,

21.2 Lendlonf dies, Upon an Event of Dafauit, Landlerd shall have the right to pursue
anyoneormorooflhofoﬂowhgmedleslnaddﬂbntoanyoﬂwrmmtmnoworlmravaﬂabletol.andlom
pursuant to this Leasa, atlaw or In equity. These remedies are not exclusive but cumulative,

21.2.1 The right of Landlord to declare the tenm hereof ended and to re-enter the Premises and
take possession thereof and remove ali persons therefrom, and Tenant shall have no further clalm thereon or
thereunder.

2122 The right of Landlord, without declaring this Lease ended, to re-enter the Premises and
oewpymewhole.oranypanﬂnmoffnraMonammtofTeannndtoeoﬂedwdRemand ﬁmm
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may thereafter becoms payable, provided that, if Landlord elects this remedy, then Tenant shall have the rght to
engage In an Occupancy Transaction in accordance with and subject to the proviaslons of Article 16, whether or not
such Occupancy Transaction occurs during the firet two () years of the term of this Leasa.

21.23 The right of Landlord, even though it may have re-entered the Premices, to thareafter
alect to tarminate this Lease and all of tha rights of Tenamt In or to the Premisas.

Should Landlord have re-entered the Premises under the provisions of subparegraph 21.2.2 above,
Lendlord shall.not be deemed to have terminated this Leass, or the liahility of Tenant to pay Rent thereafier to
accrue, or Hs liablity for damages under any of the provisions hereof, by any such re-entry or by any action In
unlawful detalner, or otheswise, to obtaln possession of the Premises, uniess Landlord shall have notified Tenant In
wiiting that it has 50 elected to terminate this Lease, and Tenant further covenants that the service by Landiord of any
notice pursuant to the unlawful detalner statutes of the State of Californla, and the surrender of possession pursuant
to such notice, shall not (uniess Landlord elects to the contrary at the time of or at any time subsaquent to the serving
of such noticea and such efaction to be evidenced by a written natice to Tenant) be desmed to be a termination of
thie Leasa, In the event of any entry or taking possession of the Premises as aforesald, Landlord shali have the right
but not the obligation to remove therefrom all or any part of the personal property located therein and may place the
same In storage at a public warehouss at the axpense and riek of the owners or owners thereof.

21.3 Landlords Demages. Should Landlord elect to terminate this Lease under the provisions of
subparagraph 21.2.1 or 21.2.3 above, Landlcrd may recover from Tenant as demages:

21.3.1 The worth, at the time of award, of any unpaid Rent which had been eamed at the time of
such tarmination.

2132 The worth, a1 the time of award, of the amount by which the unpald Rent, which would
have been samed after tarmination unti} the time of award, exceads the amount of such Rent loss Tenant proves
could have been reasonably avolded.

21.3.3 Tha warth, at the ime of award, of the amount by which the unpald Rent for the balance of
the term after the tme of award exceeds the amount of such Rent lnas that Tenant proves could be reasonably
avolded.

21.34 Any other amount necessary to compensate Landiord for all the detriment proximately
caused by Tenant's failure to perform its obligatione undar this Lease or which In the ordinary course of things would
be llkely to reault therefrom, including, but not fimited to, any costs or expenses Incurred by Landiord In maintaining or
presarving the Premisas after such default, preparing the Premises for reletting to a new Tenant, any repalre or
alterations to the Premises for such reletting, lsasing commissions, costs of Tenant Improvements made to the
Pmmmformebmoﬂioﬁenamwmmﬂdlorﬂm.oranyomarmmmaa:ywapprupﬂafahrdenhe
Prem

- 2435 AtlLandlord's election, such other amounts In addition to or In fieu of the foregoing as may
be parmitted from time to time by applicable California law.

As used In subparagraph 21.3.1 and 21.3.2 above, the “worth at the time of award™ la computed by
allowing Interast at the Lease Interest Rate. As used in subparagraph 21.3.3 above, the “worth” at the ime of award”
Is computed by discounting such amount by the discount rate of the Fedarel Reserve Bank of S8an Frencisco &t the
time of award plus ona percent (1%).

For purposes of this Articie 21, all itams of Rent, other than the Minimum Monthly Rent, shall be
computed on the basls of the average monthly amount theraof accruing during the Immediataly preceding twelve (12)
month period, except that if it becomes nacessary to compute such Rent before such a twelve (12) month period has
occurmed, then on the basis of the average monthly amount thereof accrulng during such shorter period.

xtureg ond Perepnal Pronerty. In the svent of default but subjact to Articla 11, all of Tenant's
furniture, fadures, equipment, Improvements, efterations, and other personal property shall remain on the Premises
and continuing during the length of sald default, Landiond shall have the right to take the exclusive possession of and
use sams, rent or charge free, until all defaufts are cured, or, At its option, at any time during the tarm of thia Leass, to
require Tenan to forthwith remove same.

21.5  No Limhation of Remedies. The remedles given to Landiard In this Articia shall be In addition and
supplemental to all ather rights or remadies which Landlord may have undar the lawa then in force. Tenant hereby
expresaly walves any and all rights of redemption granted by or under any present or future laws In the event of
Tenant being evicted or dispossessed for any cause, of in the event of Landlord gbtaining n of the
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PlamheabymsonofmavlulaﬂmbyTemMofanyofﬂmewanammdemdmmcmﬂsLemormm

218 ummg.mmwmmdmymmwm.mmcrmmmMn
eunhlmdu!mﬂnotbedeemsdtoboawalverafsud\tmm.wvanmuorcundlﬂmoranymhmumhmad\olme
sams or eny other tarmn, covenant or condition harein contalned, The subsequent acceptance of rent hereunder by
Landbrdulmllno:hedmadtobeawalvarofanymbmadlbyTemnofanytmn.mmntormdmonof
tmsLeana.cmerthmtImfaﬂuraofTMlopaymapammmmwmptadmgmdlssanfundlord‘shwedgo
of auch preceding breach at the time of accaptance of such rent. No covenant, tarm or condition of this Lease shall
bedmadmhmbeenwalvedbytammmmmmmmﬁmbymmw.

ARTICLE 22 - DEFAULT BY LANDLORD

221  No Right of Termination. in the event that Tenant claims that Landiord Is In breach of this Lesse or
mmmmmmedmpufmnanydmemmnwwhlcnaoreondlﬁmeonulnadlnmlsmsemIispan
tobeperl’omwd.Tenamuhallulvowﬂuanmﬂeaofauﬁdahnofdafeuhblmﬂ!mdnndanylaudefofmmﬂom,ma
Idantity of which Tenant haa written notice. Mmmdlmmlwmummwmdmmﬂw.orwm
additional ime as may be reasonably required, to cure any such default. Landlard shall not be considered In breach
of this Lease unless this procedure has been folowed by Tenant.

22  Limtation of Liabiiity. lnnoevemmanTenathvamerlghttommmiaLaaseorutaﬂany
clalm agalnst Rent payabls hereundsr as a result of a default by Lendlord. Tenant and all successors and assigng
mvmmmdagmmm.lntmavamafanyachmlwallegadfaﬂmbmaﬂ:ordafauhlnreundarhyumrd:

221 Theeoleandexdmhamnedyahanbaanalnstmundimﬂ'ahhmﬂhmecm

2222 Nopammr.mmbarormnagefdlmdhﬂahaﬂbeauedornamedasapmtylnanyamt
oracﬂon(axcaﬂaamaybeneeeasmytnum]urbdumofunmm.

2223 Nowvbafpmmsahanbamdaagamumym.nmgermmnmwofundbm
(except as may be nscessary to sacure jurisdiction of Landlord);

2224 No partner, member or managsr of Landlord shall be required to anewer or ctharwise
plead to any service of procass;

2226 No judgment will be taken agalnst any partner, mamber or manager of Landlord;

2228 Anyjudgment taken against any partner, member or manager of Landlord may be vacated
and set aslde at any time nunc pro tunc;

2227 Nomﬂofamﬁmwmmbahvledaaafrmmoaaaehofanypamar,mmbuor
manager of Landlond; .

2228 Theaawvemntsandawanmmsmenfomhbboﬂxbymmmmmmbyany
partner, member or manager of Landlord,

ARTICLE 23 - EMINENT DOMAIN

lnmeMmommanmm-ﬁvopmmm(zs%)ofmewamfomaga
Premises Is taken by Condemnation and If the remsining pertion of the Premises Is not suita
business by Tenant, or if by reason of Condemnaticn, regardiess of the amount 80 taken, the Master Lease
tamlnated.mwho)eorlnpan.ormmnamcarofﬂnmmunmoneumﬂvldedpama
Landlord or Tenant ghall have tha ngmhlemmmemlaLeasaasoﬂhadatsTmmhrequlmdmm
porumoftmPmnhesuponnggnoﬁcalnwﬂhgofaudwlawonwmﬂnﬂﬂny(sn)dsyaaﬁerrecelptofTanam
fram Landiord of written netica that said Premises have been Condemned. In the avent of tarmination, both Landlord
and Tenant ahall thereupon be relsased from any labilty accrulng hareundar,

232 mmmammofmymnmmmmmnnbeemwmmmmm
compensation in such proceedings, but the Runmxdohuduamasforﬂmlastmonhoﬁmnfucwparq ghall be
prorated and mmmmmametonWRmtwmmﬂmlnaMnm Teppnt's right to
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meaivammpmaaﬂonordamuasforhaﬁthamlpemonalpmpmlywmmemhaaﬁnthtbmmahali
not bs affected In any manner \

23.3 mm.nm:muw:ﬂnunmmmmmsamnmmmmy-ﬂm
mmmaﬁ%)dmeﬁmmmdm-mhcmw.nmmmeontmuatnowpymatporllononhe
PmmlaeawhbhahallnothmbaanGondanmduhemhpmldadandﬂnparﬁeswmp:mashnm (a) at
Landlofd’acnstandupemandaasoonasmmmb!ypoumle.Lmd]mdwﬁlreasomhlymbmmaﬁemlwa
(b)mth\lmmnMonﬂdyRemeereduwdmanequlhhlebasls.wldnglmammnmelalnﬂveva!uasurtha
poﬂbntakenasmparedtoﬁmpmﬁonmrmlnlng;and(c)Lmdlmdahaﬂbemﬂﬂeﬂbmmewmor
compensation in such proceedinga. Temrnhemhywalveaanystahnuydnhh of termination which may arise by
mdwmﬂﬁmﬂngofﬁe?mmmmwmemdemmmmm

234 mnsfer Undg : pking. For the purposes of this Article orly, a voluntary sale or
conveyance undsr threat and in leu of condemnation shall be deemad an appropriation or taking under the power of
eminsnt domaln.

ARTICLE 24 - ATTORNEYS' FEES

241  Attomove’ Fess. In the event that at any time during the term of this Leass efther Landlord or
Tenantamnlnmunyadimotpmceedhgagammeomarmhﬂngbmpruﬂsionsufmlnuase.oranydefaun
hereunder, the mumasﬁﬂpaﬂylnaudvecﬂmorpmmdlngnmtom!mbumemwmw party for the
ammmmmammmmmmmmmmwmemwmm. The parties
agmamatﬂ\eachmlauomays'm“nddhbmammmhmmdshanbodwnadmaaonab!e.

wmmmmmmmmmmcmmmmw
mM.wmlmmbyLmdlmdmmmmdarmMMLme. Lendiord shall be entirely freed and
rallwodoiallllahlmymdarusmmandohﬂaaﬁommrualnadlnordaﬂvedmmbuaseaﬂdngww!any
act, occurence or omisslon relating to the Center, PmbesorthlaLmaomﬂngaﬂutheconwmmﬁonofauch
sale, tranafer or asgignment.

26.1 Eubmﬂn!ﬂnn.UpmmMuaﬂofLmMormlender.Tanmm.mwﬂﬂng,&Mmmm
rights heraunder to the llen ofmymodaage.daﬂofkuat.lomaoreawnanl.noworhamaﬂerplmd upon the land
nndlwhuﬂdhgsdwhldﬂhaPmmlssaamapnrtandbaﬂaﬂvmmmadaorhmmﬂartobernadauponthe
security thereof.

262 Ammmgm.lnmemmdanyfomdosumormmofﬂ\epawofmhunderanymoﬂgageor
deodofuustmdsbyLanMeweﬂngmaPmmmorhﬂmwuuofﬂ:emmheofﬂwﬂgﬂtotmnmmmy
ground lsase or the Master Leass, Tenant shall attom to the purchaser upon any such foreciosure, edle, or
termination and recognize such purchaser as Landlord under this Leass.

264  Estonpel Cerfificate.

284.1 Ead:pany(aahapmdhgpmnamumany&nemnmluslhmtenﬂmdmmr
wﬂﬁenmﬂuaﬁnmﬂ:eothupaﬂy(‘mnesﬂngpaﬂy’)m.admmladgonndaﬁvertolhemqueamgpanya
statamamlnwrfﬂng(l)eadlfyhgmm!aLeasalamnwdﬁedandlnfullforcaandeﬂad(orifmodlﬂed.staﬁngme
natmofaud\modmmﬂmandeumyingmmmm.mmmodﬁed.lalnmnfnmaandeﬁaa)andmada:em
wh!dnﬂ:aRerﬂandoﬁxerdnrgesmpaldlnadvance.Hany.and(lowmowladghgmatmmaaramtmme
responding party’s muudedga.anymumddefnumonhpandme requesting party, or apecifying such defauits f
any are claimed. Anysud:shtMmaybowndudve!ymﬂaduponbyenypmpncﬂvapmmw
encumbrancer of the Center or of the businass of the businsss of Tenant

2642 Nhemquedmpaﬂfsopﬂen.mmwddwarwd\mtemmm time ghall
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be a matarial default of the Lease by the party who s to respond, without any further notica to such party, or it shall
be conclusive upon such party @ the Leasa 1s in full force and effact, without modification except as may be
represonted by the requesting (i) there are no uncured detaults in the requesting party's performance, and (i)
if Tenant Is the requasting party, no more than one month’s rent has been pald in advance. If Tenant fails to dellver
the certificate within ten (10) days afer written request therefore, Tenant irmavocably constitutss and appoints
Landiord as its special attomey-in-fact to execute and deliver the certificate to any third party.

g

32

28.4.3 If Landlord desires to refinante or sell the Center, or any part thareof, Tenant hereby agrees
to dailver to any lender or purchaser dssigned by Landiord such financial statements of Tenant as may be reasonably
required by such lender or purchaser. Such statements shail Include the past three (3) years' financial statements of
Tenant. Al such financia) statements shall be recaived by Landiord and such lender or purchaser In confidence and
shall be ussd only for the purposes set forth heratn.

271  Quiet Possession. Landlord agress that Tenant, upon paying Rent end performing the covenants
and conditions of this Leasa, may quietly have, hold and enjoy the Premises during the term hereof or any extension
thereot, subject, howavar, to tha provisions of the Master Leasa and any mortgages, deeds of trust, egreemants and
encumbrances to which the Lease is or may bacome subordinsta.

272 Relocation. Landlord shall have the right &t any tims, upon &t least one hundred twenty (120) days
wiitten notice to Tenant, to relocate Tenant to new spaoa in the Canter provided the Premises to which Tenant shall
be relocated (the "New Premises™ shall have the same approximate Floor Area as la contained In the existing
Premises. Landlords notice shall ba accompanisd by a floor ptan of the New Premises. The New Premisas shall be
lsaged to Tenant on the same terms and condiions as herein provided, except that in the event the Floor Area of the
New Premises shall be more or less than the Floor Area contalned in the existing Premises, there shall be a
proportionate adjustment of the Minimum Monthly Rent. Tenant shall submit to Landiord, within thirty (30) days
foliowing the date Tenant complates renovation and opens for business In the New Premises, an affidavit signed and
verified by Tenant setling forth the costs and expensea (accompanied with coples of paid receipts for each ltem)
reasonabiy incurred by Tenant In connection with the relocation. Within thirty (30) deys following Landlard’s approval
of Tenant's llst of expenses, Landlord shall reimburse Tenant for such expenses. Expanses of relocation may include
muvlngexpmsas.ﬁ:aunamﬂizedwstofTemnfaTenarﬂhnpmememstumsmduﬂnngbeaaMhndafixh:m
ﬂomeemwdhbyﬁmmtandbmmmMTMMpmmmmnmmmbeumln
the New Premises), and the sums expended by Tenant for new Tenant improvements and trede fidures required
solely as a result of such relocation. Excapt as provided above, Landlord shall not be fiable or responsible In any way
foranyeosta.m:psmo.damagaaorhﬂwhsauﬂmdbmiﬂpummmardmﬂmmmmwimme
provisions of this Article 27, Including, but not imited to, loss of goodwill, business or profits. Tenant agrees that all of
the obligations of this Lease, Including the payment of Rent, sha!l continue throughout the perlod of relocation.
Tenant shall, not tater than the date specified In Landlord's notice, vacate and surrender the existing Premises,
relocate to the New Premises, and prepare the New Premises for cccupancy, all at Tenant's eols cost and expense,
subject to the relmbursement provisions st forth above, Tenant agress to use all easonable efforts to open for
buslness in the New Premisee as quickly 88 |s reasonably possible under the, circumstances. immadiately following
the date of relocation by Tenant, Landlord and Tenant shall executs a supplemental agreement speciying the
location of the New Premisas and the new Minimum Monthly Rent to be pald pursuant to this Lease. All Additonal
Remtnbepa!dpummmﬁﬁaLsaasd\aﬂbaad]uswdmmhhmeduponmedmermﬂal,lfany.InﬂmanrAma
of the existing Premises and the New Premises. The faflure of Tenant to relocate In accordance with the provislions
of this Lease shall constituta a material default under this Lease.

ART1CLE 28 - MARKETING FUND

28.1 Marketing Fund Landlord may Institute a program of advertising or promgotional events which Land'ord
determines, in its scle discretion will promote the Center. The costs of such advertising or promotional events shall be
pald out of marketing charges collacted by Landlord from lessaes in the Center (the Marketing Fund).

28.2 Method of Payment From and after the Commencement Date, Tenant shal? pay to Landiord on the first
day of each calendar month of the term of this Lease, as Additional Rent, a sum equal to the Marketing Fund
Contribution specified In the Fundamental L.ease Provislons, which shall be used for the purposas of promoting and
advertising the Center.

28.3 Marketing Fund Contribution. The Markefing Fund Contribution specified in the Fundamental Lease
vaisionsshaubead}mwdaﬂarthaamﬁmbndmwmmemmhmmmﬂeﬁawunﬂw
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eosufilvhg.meadjuatlmnt.ffanydmﬂbeeabﬂa‘bduponﬂnhaalsofhelasdaﬂmdm&etbn&tﬂa).m
Marketing Fund Contribution myauammmhmmmmmunnmnmmmmmmmww
multiplying the Marketing Fund conHMonbyafachrnqualtoﬂmMnmhmalnduastbm

I pmced:ngﬂ\e(:ommmmmbabandmolndulastpuhllﬁwdlnunadlatalypmeadhgmedabaf
adjustment. in no event shall the Marksting Fmdcmbuﬁmbebammﬂmwmomtmyw.

28.4 Liga of Marketing Fund The use arid disbursement of funds from the Marketing Fund ghall be
considered by a committes composed of three (3) persona: ons (1) repressniative appointed by Landiord, and two (2)
mmmmmmlmwwmlngmmmmm Canter. The committes shall provide
suggastions to Landiord with regard to the disbursements of funds from the Markating Fund for the promotion and
advertising of the Center. Landiord agrees to conskder the committees suggestions but reserves tha right to make
final determination ummemmmmmmmmmmmmpmmumm.

Coats and expenses payakie out of the Marketing Fund ehall includs, without imitation, coats and expenses related

Tenan a statement covering the calendar ysar just expired, cerfified as carrect by a certified public accountant or an
authorized represantetive of Landlord, showing the tota) amount of Marketing Fund Contribution payments mada by
Tenant with respect to such calendar year, and the amount, if any, by which the Marketing Fund Contribution
payments made by Tenant exceeds the limitations set fosth above. If Tenant ehall have made any such excess
paymnta.ﬁmemahnﬂbomﬂﬂadmmmemnnainstﬂzepamemnm&ameﬂsrbummdua
Landlord for Marketing Fund Contribution payments as set forth herein, i, however, Tenant's Marksting Fund
Contribution psyments during the appiicable calendar year do not squal Tenant's Marketing Fund Contribution for
such catandar year, the shortage shall be deamed Addltional Rent and ehall be due within thirty (30) days written
notice by Landiord. Thare shall be an appropriate adjustmsnt of Tenant's share of Marksting Fund Contribution
payments as of the expiration of the Lease term.

28.8 Tenant Advarfising, Tenant agrees not to preduce any advertising which ls not In good taste or which
may Injure the Canter or other lasseas within the Center. if, in Landionf's sole discretion, Tenant violates this
covenant, Lendlord may give Tenant writtsn notica of same and Tenant shaft thareafter obtain Landlord's prior written
approval of all advertising for a period of six (8) montha following eald written natice.

mvmmsanmmmmmpmmmmmmmmmamm Fund
Contribuion or Grand Opening Contribution as provided above, by the tenth day following the date on which such
payment becomes dus, manwmmmnshaﬂbaarlmarwatmemaulnwwmmaLnteFeeequaltotan
percent (10%) of the amomidmahaﬂbommad.hnmﬂadmow!admmatmeforegdng charge represents a
fair and reasonable estimate of the coats, expenses, and damages that Landlord wil Incur by reason of such fallure
bmintﬂmmummmmmmmmanddmmgmbdngemmMand Impracticable to fix.
Amptaneaofawsud\dwgoam!lm!mnsﬂmawmwwm:uuﬁewwadafaunorpmemundhmm
exemlalnganyolmmﬂghmandmnweaavamhbtolandmhem.oruprwidad by law.

28.8 No Interest in Man:nﬂngFdeenamwaﬂatmthmhmmyﬂmm«ummmwtome
Marketing Fund or any part or partion thereof,

201  Refaence Only. meapﬁonademofmhLmemfmmnmbmmly.mmtapanol
thlsLeasaanddnmﬂnanywamemleyﬂntsmmdptwhlundﬂﬂnLeaaa.

20.2 Ihe Tem. Except as otherwise specifically stated In this Lease, the “tem® shall includs the
original term and any axtension, renewal or holdover thereof.

203 Parfiga. IfmoramanonamonorcmpomumlanamodaaLandlordorTenaxnhmhLeawand
execmaamaaameasaud:.manmdlneuduevmmmwwd“w’rmnrwhmrusad this Lease
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mmmdtorafartnallwd\pamoreommm. and the [iability of such persons or corporations for
eompﬂaneswimandparfonnmofaﬂmmmmmuomofmlsmmmmwm.
The mascullne pronoun medhmhahanmudemefmlrdneorthenm.aamamemayba.andthsuseoﬂho
singutar shafl include the plural,

204 mmmmlmuorpmmummmmmlbemmmmnua

pemmllydall\remdoraantbycaxﬂﬂedmaﬂ.Mmmmmuasu.pmgapmpmtbynanomnywlwany
ovemlngsamedaydeWaryuwbawhbhpmﬂdeahradmoMaﬂgMofddlveqaa. FedEx) or by

separate paragraph hereof, and that all of the provisiona hereof shal bind and inure to the bensfit of the parties
hereto, and thelr respective heirs, legal representatives, auccessors and assigns.

ARTICLE 31 - CONSENTS AND APPROVALS

311 Consanis Required. Wherever thia Lease providss that Tenant Is required to obtain consant or
appmval.sudaeomn!orappmalmuatbeohhhedlnadvmandma!lrmmvandoreﬂawvomummamad
to or approved exprassly In writing in each Instance. Any such consent or approval may be given or danied at the
soleandahaomtaMmofanypmnMngmmmmmwdawmwnmaappml.mmu
otherwise provided In this Lease. Landiord's consent to, or approval of, any act by Tenant requiring Landlord's
ennmarapp:walshaunmhmmwmormmmmmumwsmnwnbmwmw
subsequent similar act by Tenant.

312  Reimbursement fo l.andlord Tenant agrees o relmburse Landiord for payment made to Clty for
awbmormwmwmmmmmgaw«pmmhg approvals hereof.

ARTICLE 32 - HOLRING OVER

Any holding ovar by Tenant after the expliration of the Term of this Leass shall be construed to be tanancy from
month 1o month ang shall otherwias beuponthetenmmdeondﬂionapmvldedbymm.

Pase Rent on Tegancy fro thrio-Month, Rent shall be at the rate equal to 200% of the sum of
maMhlmwnMonlrdyRantamwuatmemmlmﬁonofmauaaeandappl!eahbPereemngant.ComnnnArea

RIIINENON OL 1 egency from Month-to-Menth, Landlord or Tenant may terminate the tenancy from
mnm-m-mormbngngmammammmmrmmenmaumammmwymbm
axplraﬂonlooTalmwanyﬂmaduﬂnghemﬂrtwmmhtamcypm!dedmmomﬂmbgimmmao
daya prior to the next due date of Rent. Tenmﬂahaﬂhmanm&nmnoisodayaﬂummadalmmamﬂmby
Landlord to vacate the Premises,

ARTICLE 33 - SECURITY DEPOSIT

33.1 Securlty Depogit, Tenmhudeposimdwlmumllommeamnapedﬂedlnthe Fundamental Lagse
Provisions hereof as Security Depostt, recelpt of which Is heraby acknowledged, Sald deposit shail be held by
Landlord, without fiabliity for Interest, as securily for the fafthful parformance by Tenant of all of the terms of thia

33.2 Usa and Regtoration .If Rent or any other sum payable by Tenant to Landlord shall be overdus and
unpaid or should Landlord make payments on behalf of Tenant, or Tenant shall fail to perform any of the terms of this
Laane,meandbrdmay.mmopﬂmandudﬂ:ommthoanyoﬂIermsdywhld\Lmdlw on
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account thereof, appropriate and apply mwmadmhormmud\maaofasmyhnmmybmm
mmmdmmdMorlmormmgemwmwunmmummmmonthapanof
Tmdem&ﬂMumMMmmmmhMgMMmShwidTenam
complywithailofmldmmandpmnpuymaﬂRentasnfundunamaﬂoﬂwmpayahbhynnantm
L.andlord, aald deposit shall be returnad In full to Tenant within thirty (30) days of the last day of the Leasa Term.

39,3 Banknuntey, mmemmmwymmumrmpmmamrmm
securily deposit shall ba deemed to be appiled first to the payment of Rent and ather chamges due Landlord for all
periods prior to the filing of such proceedings.

33.4 Transfer of Securih Doposh, Landiord may defiver the funds deposited hereunder by Tenant to the
pmmdunMalnmmmmaPmnﬂmmmemmmImemstbeaoldandmamupmundbtdahan
ummmmmmmwmwmmummmmmmmoamwm
aubsegquent transfereas,

ARTICLE 34 -MINIMUM HOURS

M. Minimum Hours, Tenant agrees that the foilowing minimum hours shall be observed by Tenant:
Monday through Friday, 8:00am — 8:00pm; Saturday 8:00am — 4:00pm; and Sunday 8:00 am to 2:00 pm.

ARTICLE 35 - MISCELLANEQUS

36.1  Relationship of Parties. It Is agreed that nothing contained In this Lease shall be deemed or
eonatruadmmaﬂmapmaﬂﬂpw}dm“muetweenundlmmnnarnorbamnLendbrdandanyoﬂ\er
party.oruaeLandloﬁhbemmﬂ:lelnanywayfnrhodahhorobﬂgaﬂonscﬁemmormohmperty.

352  Seyersblily. Itls agreed that if any provision of this Leass shall be determined to be void by any
court of competent juriadiction, then such determination ghall not affect any cther provision of this Lease and all such
ohwpvauMmahhlemaMeMmdﬂlaﬂntntenﬂonofﬂmparﬂeahmmaufanypmlabnof
this Lease Is capable of two conatructions, ona of which would render the provision void and the other of which would
render the provision valid, then the proviaion shall hava the meaning which renders i valld,

353  Wamanty of Authority.

fmumﬁurms.mmhaamddhudoumemnmuqbwmlywnhappmablelmwmbamdorpaldwhan
due. Upen the request of Landlord, Tenant shali provide Landiord with a certificate of good standing from the
Californla Secratary of State, dated within thirty (30) days of the Commencement Dats, along with a copy of the
amdmdhmmmﬁonforTemmmawpomumduﬂmaummﬂngmeammmo!mlaLeaeabyma

undersigned.

3532 lfTenmnlsalh'anlahmtympany.orawbdpammuhlp. the parties executing this
l.naaeonbahaﬂofTemmhambymnaMnndwmmMTmamhaduryqudlﬁedllmhd liabiiity company, or
Ilmftedpmtnsreh!p.andanmpshmbaenmhnpﬂorbmodatehemofmqmﬂfynnmﬂtodohmmeuln
Californla, a!lflmehheandmrmhmbeenpddmdmammlnmmmmpom.famandoﬂm
doannmnecessmymeonwmeppueahblmwﬂlbeﬂm“pddmnm Upon the request of Landlond,
Tenant shall provide mmm:mmdmwmmmmﬂmasdesm.mwmﬂn
ﬂﬂrly(al))dmafﬁrac«nmnummnm.abngwﬂhaeopyofhamﬂdasofomanluﬁmcﬁmmﬂ.mdaeopyof
the operating agreement of Tenant authorizing the execution of this Lease by the undersigned.

364  Entire Aqreement Nooralagmmmmbemameparﬁeammﬂgwstem.am
MmemmmedanMMmoﬁmm.mmmmMum,ammmmd
undemdlpgs.lfany.bammmﬁwparﬂmhmuh(wﬂmkagenh)mdhplayedbymmmmmnnamwﬂhmapmto
umaub]edmauermsmof.andmnememofshanbouaadtohmarwatoreonmmmse. This Lease ls and shall
ww«mwmmemwwmmmmmmmWMmdm All
negoﬁaﬂomaruomlagrwnemsuwopuhletobdhpammhmbmmamsdlnbandmlndudedherdn. There
mmmrwmormummmmdwmmmmhmnmmm
solely upon the representations and agreements contained in this document. ga
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365 Righttolegse Landlord resarves the absolute right to effect such ather tanancies in the Center as
Landnm.lnmemmaofmwbbualnmjudamun.ahaﬂdatermhatobsslpmmomunmmstwfmem.
Temwoeamtmmmmmwmmmwmmeanmmrmm
shall, during the term of this Lease, occupy any space In the Centar,

Joveming Law: Forum: Constriction. shall govern the valkfity,
performance and enforcement of this Lease, Shoulddﬂnrpanylmﬁtub!egalamtorad!onfcrenmmafmy
obngﬂlmmhedhm.RlsaamedmmevmofwdmmoradmahaﬂbelnSleegocoumy.Ca!lfunla.
Nﬂmmhﬂmpﬂmdpmlalonadmhuammdmmbyumw.mumahaunmbamwmdmmor
agalthmﬂordorTemm.bmw:umahﬂlubmmdmmrmnmmmBgammwmumguage
in an effort to reach the result Intended by the languags.

357 Forca Maleurs. UnbaaﬂnmmwmeammeoumrpmybbelndefaunundaranyoMWmm
any third party (ncluding without Bmitation the Mester Lease), any prevention, delay or stoppage due to strikes,
lockouts, iabor disputes, acts of God, Inability to obtaln matsrals or reasonable substitutes therefor, govemnmantal
reatrictions, govemments! regulations, govemmental controls, judliclal orders, enemy or hostlle govammental action,
civl commotion, fire or other casualty, mmummmmemmmmmmnymwm
perform (Rnanclal Inabiity excepted) shall excuse the parfarmance by such party for a period equal to any such
prevention, delay or stoppage, mptﬂnobﬂgﬁonalmpuedmmmgwdtoMmdoﬂmmmntohopaldby
Tenant pursuant to this Lease.

ondlige ation and Caual Qpporiunity. Tenant agrees not to discriminate in any manner against
@ny persan or parsona on account of rece, marital status, sex, refiglous creed, cater, naticnal origin or ancestry, age
orphyaiuaIMndleapmmemmmwmmdmommﬂlnmapmmofgm.aenrlcaa,
fadlmea.mmmmammmmlnmaobmﬂgmdhmummm

Tomﬂgmwmwcm&wmmwammwnMMnmnnmwng
businesa with the City. Amwoﬁmmamd?edmaaofﬂndatoafmbuaselsonmslnmocnycmlrsomca
mommnmm.mwmliaamw. The goal of the program Is the aitainment of
amplammfnrmhnﬂﬂesandmmmlnnﬂmnfmoymem.tnatnlnlpememagoaseatabudmdbymcnyfor
its Equal Oppartunity Program sach year.

359  Soasonal Activilies. Tenant will cooperate by appropriste decoration of the Premises and
participation In promotional and public relations activities of the Center for holidays euch as Christmas, Easter,
Valentine's Day, Halloween, and other spocial days salectsd by Landlord from time to tims.

3610 Cooperption with Cily. Tenant recognizes that & Is the policy of the Center that all Tenants,
Inciuding Tenant, will cooperate with activities of Clty and to comply with all rules and regulations of City applicabls to
the Center and Premisas.

35.11  Shopfifting. Tenant will cooperate in all procedures Bnd programs calculated to discourage
shoplifing In the Center.

35.12 mmmmmmbmmummmmmmm
Landiord

lnanymannarmuamdbyamummmnmwmwmmnmﬁmndng.pmuwmatmm
modification shafl subatantially affect the rights of Tenant hereunder, and in all events no such modification shall
change the amount of Rent to be pald by Tenant.

35143 Confidential § : gra; Landiord shali have the right to instituts and maintain a
Confidential ShoppernPrngmmwhlﬂl[aInwedhaadatTmmlnmmwmngﬂnhlghostqmmyofnsfnod.
beverages, products, and services provided an the Promises.

Lmdlordmayfmmﬁmebﬂme.andwlﬁmﬂhnanfshwbdge, send persons to the Premises for
the purpose of assessing the quailty of Tenant’s food, beveragss, products end ssrvices. At the conciusion of sald
vlnnLamﬂotdshallprepamawﬂunnmpoﬂwhlduhallboﬂmhhadeewﬂwﬂMnﬂﬂeenﬂS)daysaﬂersaﬂvhﬂ.
TemMshaﬂmpﬂymakemryeﬁuﬂbmadymydeﬂdmcydmfhedhsmm

3514 Rules and Regulations. Tenant and ita employees, egents, ficensaes and visitors will at all timea
obaerve faithfully, and comply amwywlm.mendaaandmgwaﬁmsatMonEmmg. Landiord may from tims to
time reasonably amend, delete or modify existing rules and regulations or adop! reasonable new rules snd
regulations for the use, safety, cleanfiness and eare of the Premises and the Center and the comfort, quiet end
convenience of occupants of the Center. Modifications or additions to the rules and regulations 8 upon
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notice to Tenant from Landlord, lnﬂumafauybmeﬁofenynﬂaaormulm}moranyamandmsmsnr
addmmmﬂmbsandmgmmm.undlwdwﬁlhmaﬂmanwmmmLeasemvideafordafaunby
Temm.anuwm,mwmmmwmmbmmmmquﬂy.mmmmmmwmmnmm
of such rules and regulations. Lnndbtduﬂlm:helhbmemammwmﬁmofwdlnnasandmumﬂmhyany
other Tenant, its employees, egents, visitora or icensees, or any other person. In the evem of any confiict between
thapmvlalonscfthlsMasemdmennesandmgulamm.mapmumoﬂmuamwﬂluwm

35.18 MammmmmaandoﬂmpMmblngfbmeahdluolbauudfmmypwpmaMr
ﬁmmmmmaymmswmandmmpmmbblah.raguorotharsuwnnmmallbemmwn
thamsin, TonamagmumatandamagaamuwngﬁnmwmuuaeofmamormPmnﬂmbmimtwita
servants, employees, agsnts, visitors or icensses be repaired by Tenant. Washrooms for pubic use in tha Center
ahallbamlmamwbyLnndlm.mmmunmufpaldbmimbmﬁnmmm.asdetmmby
Landlord in Landlond®s scle discretion. The afiocation of such costs shall be that propartion which the Floor Area of a

3516 Pistabances. Temn!ahallmtm!morpannﬂtobamda.anyumwrﬂywdluhnbhmnohm.or
disturb or intarfers with the cccupants of neighbaoring premises, or those having businass with them, whether by the
use of any musical instrument, ampiified sound, noise, whistiing, singing, or In any other way. Tenant shall not throw
Mngmdﬂwdwu.ﬂndmwmmmmamnmo.woﬂawbdm Tenant ehall not do
anywngorpennnanwdngbbadoneunorfmmﬂ\ePmmlneawlumwmdlamrbvnqutetanjuymentofmyothor
Tenant or ite premises.

35.17 Bmmedies and Toxic Waste. Neither Tenant, nor any of Tenant's servants, employees, agents,
visituuorllmamlhaﬂatawumabﬂngﬁonfk&pnnﬁmmmanyﬁmnnmhb.mhmﬁuaormbalmﬂuld.
chemical or substance or any tmde, hazardous or radicactive matter,

3518 Ganvassing : pdding Cenvassing, soliclting and pedding In the Center Is
prohibited and Tenant shall cooperate to the same.

35.19 Violations by Other Tenants. Landlord shall not be responsible to Tenant hereunder for the
non-observance cr violation of any of the provisions of any cther lease of the Center by any other Tenant.

3520 No Warrantiss by Landlord. Landlord makes no warranty, guarantes, covenant or averment of any
nature whatsoever conceming cenditon of the Premisas or the Common Areas, including the physical condition
thereo!, or any condition which may affect the Center or Premises, Including the effect of tidal action, wind atorms,
fiooding, blawing amd.wmmpageandﬂuﬂkaﬁnmtheowanandbeamwmwjomtheCentarandnls
ameedmmundlwuwmnolbempomih!abrmwlosa.dmamwmwmmyheluwredbynnmnby
reason of any such condition or conditions.

3521 8 of Esgence: Bingd foct Agsigsnment. Time is of the essence of each and all of the
tarms and provisions cf this Lease and this Lease inure to the benefit of and be binding upon the parties hereto
nndanywmmdTanwﬂaandhﬂ\emmmanﬂnughapedﬂcanymnﬂonadlneamlnmnca.and
all covenants, stiputations and agreements In this Lease shall extend to and bind any permitted assignees and
subTenants of Tenant.

3622 San Diegg Convention and Visitors Bureauy. If required by Landiord, Tenant agress to join and
maintain membership in the San Dlego Convention and Bureau during the term of this Lease.

35.23 N Picio r Repres ans of Center. Tmﬂshaﬂnotpubllshordlsﬂihﬂaenypuoﬂal
or other representation of the Centar, any part thereof, or its nams or logo, by pestcards, posters, imprints on tee
shirts or other clothing, or by any other means, without the prior written consant of Landlord.

3524 No Oral Repregentations. Tenart expressly acknowledges and agrees that no oraf representstion
has been made by Landlord to Tenant in confiict with the provisiona of this Lease. No revision of this Leese shall be
valld unless madse In wiiting and signed by Landlord and Tenant.

3525 |nteror Liahting. Tenant egrees to install permanent lighting which will remain on until at least
2:30 a.m. seven (7) days a week. Lighting must be spots or floods with white buibs only.

3528 Pest Fxtermingtion. Tenant shall use at [ts cost such pest extermination contractor as Landlord
may direct and at such Intervals as Landlord may require.

3527 QOpemtions and g Peted. M Lendlord notifies Tenant in writing that the Prem ready for
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mmqmrmmmmmwmmommmmmmm.mwm.mm
mmmmmmmmmm.mmmmmwmmmmmm
right to immadistely cance! and terminate this Leass.

3628 Liso of Narpe of Contar. Landiord resarves the right to change or modify the nams of ths Center as
Landiord may desirs from time to tme. Tmmadumwgeaﬂmﬁamwwuapmm
heid by Landiord and not a geographic name, Tenant ahall not have or acquire any property right or interest In the
nnme'!a!mcmPaft.'ﬂw&aimnthk'OﬂO.whmyoﬂtwnamorloaoofﬂ\ecm.mdmwwmmom
P:lt.'ﬂwBdmmmmwanyothermwmdﬂncmeaamdmndamwvbemmkur
busingss nams.

Fundamental Laase Provisicna, Tmmmmmmwmmmmwwm

expenses, attomeys fees, or labifity for compensation or o8 which be claimed unnamed broker or
agent by resson of any deafings or actions of Tenant. g ind by sy

Architesturn] Sianificance Tmmmmmaﬂgm Intarest in the
architectural end assthetic appearance of the Center, To prolect Landlord's interest, Tenant agrees that he wil not
dommmmmmenlmwmunwmmmmmmmmcammmum
m.lnmmmwmmm.mnweanymatTanmwamMmdms.wpmhlbh

3631 Fuither Assurances. Tenant further agrees and covanants to executs any further documants and
ammmmmmmym.mmnmmmmlMomwmmm

ARTICLE 36 . ADDITIONAL PROVISIONS
acinowledge that Articla(s) ln‘are altached hereto and made a part heraof, if

numbers have not baen eet forth In the biank in this Section 35.1. it s conetusive that no additiona! provisiens are a
part of this Lease,

IN WITNESS WHEREOF, Landlord and Tenant hove duly executed this Leasa on the day and yaar first above
wriitan,

LANDLORD
Symphony Asset Poo! XVI LLC

a Delaware !imited iabfity com
By 2 T M
%: j)u\o ‘/\“_'

Na
Titts:

&
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EXHIBIT A
SITE PLAN OF THE CENTER
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EXHIBIT B
FLOOR PLAN OF PREMISES
3105 Ocean Front Walk
Upper Level
Iy < . o m ‘
recr . ,
j e . 5

1 |V

. -

Ground Level
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EXHIBIT C
RULES AND REGULATIONS

1. ThaPrem!seslaapaﬂothathesehPart.adad!eaMpubﬂcm The Premises must
mmmwmmmmwmmnuunudmmmmmm
including vishor orientsd commercial and recrsational uses. Tenant shall operate its activities In a manner
wm%mmmwumwmmcumdﬂwpukpw.

2, Nopmzwonemnummmmmamwmngammecanwwwmm
portion of the Canter without the prior wifiten consant of Landlard. No curtains, biinds, shades or screens
Mbeahdxsdhmhmh.oruwdlnmnm.anywlnduwordoorofaTenmmpmmlsas.
without the prior written consent of Landiord, Such projections, curtaing, binds, shades, screens or other
Mueamualbeofaquamy.lype.daa!gnandmhr.mdaﬂadudhﬂxammmappmedhyhndm All
eladnmlmm:\gﬂmreahumlnapadmﬂ»puhnmdﬂahdldlngalnﬂm&nbrmmue
flucrescant, of a quality, type, design and bulb coler approved by Landilord.

3 Thowma.mhdoom.akyﬂghh.wlrdom.anddcomﬂmimﬂadoradnﬂtﬂnmmwmmo
passagoways or other public places In the Center shall not be tovered or cbatrueted by any Tenant, nor
ghall any bottles, parcels or other articias be placed on the window ailla.

4. Velﬂdssandhmdhudm.mptthmequ!pmdwﬂhnmwumandaldegum.amnmtbe
used In the Pramises or in the Common Areas, by any Tenant or its employees, in the deiivery or receipt of
mercharxiiss.

8. Nonrtahallmark.palm.drﬂlh:to.orlnanywayddaaanypaﬂofhpm!naa,ormmmdlm
in the Center, or elgewhere In the Center. No boring, cutfing or stringing of wires, or laying of Iinoleum or
other similar floor coverings, or painting or wood stalning of fixtures or equipment, shail be permitted, axcept
with the prior written consent of Landlord, and as Landiord may direct.

6. NoblcmvaNdsauarﬁn\a!aofanykMMbabmugNImorbmlnorabomaTmra
pmhns.andmptmnﬂﬂndbyhohmmmhngmaubedomupennmadonlnmnm
pmmhea,mummmepmpnrwonofecﬂaa.ba.ho:dmcummdnlmﬂarftamafmemmﬂwk
employess shafl be parmitied. NOTMMemmorpmnnanyumualorohjwﬂonmodmbba
produced or permeate s premises,

7. NoTenanrspmniseuhanbeuaadfwanngmfwmemmgedmmm.mmu
wdumragamaybomddamanomemdmemmlsuaapmmtodbyundm. No Tenant shall
ocwworpermnanypcmanoﬂtapremlmbbemmbdfnranymeouwrmanpumutedbymmsa
NoTenmtmaﬂamagaorpaymyempbymmhpramhea. excopt those actually working for such
Tenanlonnspmn!mnoradveﬂhafnrlabomgivlmmaddmuaﬂhpmnlaea. No Tenanf's prem!ses
shall be used for lodging or aleeping, or for any immoral or llegal purposes.

8. Noaddlﬂonallmorboltnofmyldndahnﬂbeplacsdupmmyolﬂwdomoruﬂndmbyany
Tenantnotdmﬂanydmnguhamadatnmmdmorunmmmm Each Tenant
tumlmﬂonofh!atanmcy.mhmmwkmdmm.mdmammamw
to, or otherwise procured by, such Tmantandmmeuvmamemdanykayuwﬁmlshsd.wm
'I’ammtaha!lpaytnLmdlwd&aoostofraphdmﬂmumorofdamnlngﬂlelodtorlodtaoponedbywm
lost key if Landlord shall deem it neceasary to make such change.

8, Mmhmhmﬁnglnumdwmmmmm.amnnMdmy
dewipﬁonmbwm&um&rhwmumduww:mmmmhbpmdwmg
mmmmmmmmdmmmmwmmmmmmmmnuwmm
danymmnbomadeummmlmbLandlwdandundarhhlupewisbn.andmapamna
employed by any Tenant for euch wark must be accsptable to Landlord.

10. NoTanmtahaﬂhManymhnmaekaeaoroﬁmwdneqdpmmmhmufmmﬂerbr
walis of any building hﬂnCemordemmecm.MMMandmlm. obtelning
the prior approva), In writing, by Land!ord.
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mgﬁmmu& Cenﬂkma_(‘cumm') hmmwwwrm
1. Definitions. InMW.hMMliMhmmmmbm:
(W) um:mmmmmuc..ammmmmmm
@®) Tmaunmm&ummmmuc.nmmummnaumnomny
(c) Loaso: Leago dated between Landlord and Tenant

Premises: 3108 Ocaen Front Waik .a;hm;ng“ﬂwmmm
and 3128 Ocean me(\zau‘ (Bidg. 8), San Diego, Calfornia 92(1%? )

LANDLORD TENANT
Symphony Assst Poot XV LLC, Beimont Pork Entorteinment LLC,
amnmmwmm -wmmnmmmam
By By,
Date Ozt
Name: Name:
Title: Tithe:
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EXHIBIT E-1

LANDLORD FF&E
(ATTACHED)
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E-Built In) - BELMONT ENTERTAIN(!jNT LLC

V‘Item

quantity Modael
Kitchens
1 freezeriwalk in Thermalite MDL TR 3478
1 fire supression Amerex SY1848
4 dishwaher machine Ecolab ES 6600
2 kitchen hood/exhaust system - 45 ft Captiv Air
0 three compartment stainless stes! sink
2 two compartment stainless steel sink
commissary cable/wiring
boiler Adroit Solar/SDGE
commisary exhaust weater heater - PG
p'zza hood/range hood PG
box office - materials - wood/bolts
box office light fixtures

box office - marquee signs

patio grill - flag poles
patio grilt deck - structure

patio gﬂslgnage

patio grill - tile work

soundwave - deck

soundwave - concrete

soundwave - outside wall

lighting - exterior sign

north shore trailer #1

north shora trailer #2

plunge deck

retail store/wave check in kiosk

soundwave signage

stage - hardwareftrusses

security camera system - 18 camera

storage units

trafler - BG kitchen

{1) 10 ft x 8 ft traller

trailers - NS kitchen

(2) 10 ft x 8 ft trallers

traller - bathroom

{1) 20 ft x 8ft traller

klosk- welcome/host kiosk

kiosk - barista/NS

water heater - regular

water heater - tankless

ceiling fans with lights

celling fans

light fixtures (green)

large light fixtures (green)

_;U:O).p.s,]NU\_L_a..;MaN_s..n..;_\..n_s_;_n_n_n.;_n_;_;m_s_t_t...p_n_ln_\—""‘

_green tent/canopy - large

Restrooms - detall
8 men's urinals Kohler
9 men's tollets American Standard
17 women's toilets American
18 handwash sinks Kohler
26 tollet paper dispensers Complete Hygenics
18 hand soap dispensers
4 hand dryers
12 paper towel dispensars

Bars

bar (33 ft) - soundwave

bar (24 ft) - soundwave

bar (14 ft) - soundwave

one compartment sink

bar structure - tan

bar structure- blus

alalalo]alalas

bar structure - red
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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 modern materials. Restroom partitions
need replacement. Slippery worn flooring surfaces require improvements,

Qutdoor

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
fagade 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 roof top patio a viable revenue center for any
tenaot. 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-existant,

Entryways
Al 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 copler 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 dreins on the roof top patio. These issues need to be

diagnosed and repaired.



BELMONT PARK ENTERTAQENT LLC O

Wavehouse — “Wavehouse” and “Northshore Café”

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
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. Relocation
of the bars, and kitchen are necessary toreclaim 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 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

GR REPOR
for

Belmont Park Entertainment LLC
3105 & 3125 Ocean Front Walk
San Diego, California 92109

Accordingtothetermofomemse,Ilwehmebycmfymderpmaltyofpeqmythm

the gross sales for the period: are as
follows:
Food Gross Sales:
Amount: $ Percentage: 3
Retnil & Other Gross Sales:
Amount: $ Percentage: $
LESS:
Refunds or
Allowances: ]
Exchanges: $
Included Sales, Use or
Gross Receipts Taxes: $
Total Deductions from Gross Sales: S )}

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

FEES FOR THE PERIOD, DUE SYMPHONY ASSET POOL XVILLC: $
Due to Licensor 10 days after end of month.

Authorized Signature Date
Licensor may request at any time copies of the report to the Board of Equalization and copy of Cancelled
chack made to such board,
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L Beimont Park's Planning and Organization Committes

Mirko Marone Property Manager {(Enforcement Officlal)
Justin Lopez Director of Oparations
John Akers Maintanance Enforcemsnt Supervisor

fl. Belmont Park's Reforonce Phone Listing

Namo Bhone Contact
Belmont Park’s Admin Office

City of San Diego Asset Dept 610-236-8020 Jim Barwick
Allied Waste (Dally Disposal) 858-278-8081 Mark S8anders
Dariing Int'i (grease removal) 858-5688-8600 Toby Simpson
San Diego’s Hazardous Management 618-633-4477 Recording
8an Diego's Waste Enforcement 868-492-5065 Recording
San Diego's Graffitl Hotline 616-6525-8522 Recording
San Diego's Code Compliance 618-238-5500 Recording
Storm Water Pollution Hotline 618-533-3703 Recording
Police non-emergency 858-484-3164 Officar on duty
District 2 Councliman ~ Kavin Faulkner 858-238-6822 Katie Hansen
Quick Reference Municipal Codes

Reference Referance Code

-City of 8D Munikipal Code saction 43.0307(a)

-CA Water Code section 13050(d)

-CA Heaith/Safety Code section 26117

-Discharge Conveyance System section 43.0305

-Exemptions fm Discharge section 43.0304

-Inland Surface Water Pian City Clerk as Doc No, 00-17888-4

-Enclosed Bays/Estuaries Plan Clty Clerk as Doc No. 00-17688-3

-Basin Plan City Clerk as Do No. 00-17888-

~City’s Storm Water Division NWW, 50 00.gov/stormwatet

II. RESTAURANT TENANT OBLIGATIONS AND RECOMMENDATIONS

The by-products of food-refated businesses can harm the ocean and sea life if they enter the
storm drain system. Food businesses can cause harm by foad wasts in leaky trash receptacies,
not cleaning up outdoor food or chemical spills, or by washing outdoor spilis into the storm drain
system. Oll and grease can clog fish gllis and block oxygen from entering the water. Also, in high
concentrations taxins found in oven and floor cleaners can harm aquatic fife.

Langiord requires that a Tenant operating food sarvice facilities practice the proper handiing,
storing, and disposing of materials to keep poilutants out of storm drains.

Landiord recommends that Tenant use less toxic products, preferably products that are non-taxic,
non-petroleum-based; free of ammania, phosphates, dye, or parfume; or readily biodegradable.
Tenant should avoid chiorinated compounds, petroleum distillates, phenols, and formaldehyds.
Tenant should preferably use water-based products. Tenant must keep oll and greasse In proper
cantainers to prevent apiils while transporting to the re-cycle contalner located at the compactor
enclosure (north parking lot).
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1. Grease traps and Interceptors. Tenant must contract with a [censed grease disposal
service to removed grease collections. Landiord recommands Darfing International -
800-447-3273) for recyciing.

2. Tenant must contain all liquid trash in sealed bags to eliminate spilis on
Boardwelk/compactor area.

m. Tenant's Hazardous Material Stored On-Site

Bescription Iypical Quantity Location
Bisach galiona Kitchen
Simple Gresn gallons Kitchen

v. Matarials Handling and Clsaning Requirements

Proper handiing, storing, and disposing of materials can prevent pollutants from entering the

storm drains.
1. Painting:

a. Keep all fiquid paint products and wastes away from the street, gutter, and atorm

drains. Liquid residues from palnts, thinners, solvents, giues, and cleaning flulds

are hazardous wastes, : DIOUe g ] ighes, raqgs. drop cloths

BIG STIDLY DRINT CaNns L' 2.5 iy e CWUDNER OF 83 (s

Use -based paints Instead of oil-based paints. Look for the words “letex” or
“clean up with water” on the labsl.

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

d. Reuse paint thinner. Set used thinner aside in a ciosed Jar to settle out paint
particies. Then pour off clear liquid for future use. Wrap the residus In
newspaper and diaposs of it in the trash,

e. Paint Removal: Chips and dust from marine paints or paints containing tead or
tributyl tin are hazardous wastes. Dry sweep and call (618-633-4477) for disposai

U 1

information.
f. Paint chips and dust from non-hazardous dry stripping or sanding may be swept
up and disposed of as trash,

2. Keep pollutants off exposed surfaces,

3. Piace traghcans and recycling receptacies around the Premises and service often.

4. Cover and maintain trash receptacies.. Check frequently for leaks. NEVER CLEAN A
TRASH RECEPTACLE BY HOSING [T DOWN QUTSIDE OF A SINK, e.g., Do not clean
on the Boardwalk..

6. Never hose down “dirty” pavement or surfaces where materials have spilied. Use dry
cieanup methods whenever possible.

8. Make sure subcontractors know about the storm water requiraments and their gwn
responasibilities.

7. Minimize waste when ordering materials. Order only the emounts needed to complete the
Job.

8. Use recyctled and recyciable materials whenever posaibie.

V. Parking Lot Vehlicles

At no time shall the Tenant or their employees wash their vehicles in the North and East parking
lots. At no time shall the Tenant service their vehicles by way of ol changes, engine work or any
other means of dispensing pollutants on the surface ground.
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8plll & Trash Romoval Program

Trash Removal:

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

the iifeguard tower dally and depose of debris in trash receptacies provided in North and East
parking [ots.

8plll Removal:

1. For hazardous chemical and fiuld spills such as oll, gas, dyes, etc. use Kitty liter,
sawdust or commeal to absorb product. Place In sealed container and take to the
Miramar Landfill (hwy 52 & Convoy) -Hazard Material Section. if possible, call for an
appointment at 858-884-7000.

2. For common spliis such as soda, Ices, ice cream, etc. mop up with mbdure of water
and a blodegradabie detergent, (a.g., ‘Simple Green’) In a bucket and disposa In the
maintenance office deap aink.

3. For vomit/ excremant cleanup, use sawdust or kitty litter material and sweap. After
sweep claan up, apply the anti-batterial disinfectant, (e.g., '‘Consume’) in the area and
clean up with bucket and water. Dispose water and product into the maintenance office
deep sink,

Staff Tralning

All Tenant employees will be tralned by the Enforcement Official in the proper uss of
storm drains and the removal of standing water per the Best Management Practices.
This training will be documented and copies placed in the employees' parsonne! files.
Every employee will be given a copy of Belmont Park’s Storm Water Pollution Prevention

Program.
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EXHIBIT J ~ ABC APPROVED ALCOHOL BEVERAGE
SERVICE AREA

Upper Level
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CiTy OF SAN DIEGO

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

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

All information furnished in this Questionnaire must be complete and accurate. Omissions, inaccuracies, or

misstatements may cause the rejection and/or subsequent revocation of the City' s Lease, consent to
Sublease, or consent to Assignment of (Sub)Lease.

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

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

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

Exact name of existing Sublessee (complete only if applicable). WAVE HOUSE 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 true, complete, and correct to the best of my

knowledge.
Signature: ﬁ __-—0 y K%

Titte: CHIEFFINANCIAL OFFICER o

Thank you fge'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.: (618) 236-6020 FAX: (619) 236-6706

This Quesﬁonnaire contains 15 pages.



BELMONT PARK ENTERTAINMENT LLC

PROPOSED (SUB)LESSEE

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)Lessée for purposes of notice or other
communication relating to the proposed tenancy:

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

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

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

Tetephone No.: Fax. No..

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

Explain if necessary:

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



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() Ifso, when?
If so, where?

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

General/Limited Name Address Share %

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



BELMONT PARK ENTERTAINMENT LLC

CORPORATION STATEMENT
If proposed (Sub)Lessee is a corporation, please answer the following:
1.  Typeof corporation: C( ) Subchapter S( )

2. When incorporated?

3. Whereincorporated?

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

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

6. Please list the following: _ Authorized Issued Qutstanding
a Number of voting shares:
b. Number of nonvoting shares:
¢. 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:
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Name:
Title:
Address:

No. of Shares:

Name:
Title:
Address:

No. of Shares:

Name:
Title:
Address:

No. of Shares:

Name:
Title:
Address:

No. of Shares:

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

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

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



BELMONT PARK ENTERTAINMENT 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. Isthe Company authorized to do business in California?

a. Yes(X)

No( )

b. Ifso, 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?

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

Manager/Officer/ Name : Address Share

Member %

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

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

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

SANTA FE, CA 92091

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



BELMONT PARK ENTERTAINMENT LLC

METHOD OF OPERATION

Belmont Entertainment will operate five venues at Belmont Park:mm
{ Northshore Cafd) and two venues yet to be concepted pending landlord improvements.
ollowing 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 Centers
T f\North Shore Café
Hours: Daily from 7am to 6pm

Price Range: $6 to $13
Number of Employees: 32

The best breakfast on the beach.: North Shore Café 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 Café also does lunch featuring

distinctive salads, Angus burggﬁ_cl_as)sip sandwiches, fish & chips.and grilled 0s.
E E_lans to add a second floor viewing deck will offer views for the new concert series as well @

as birds eye views of the BMax wave machine and the beach below.

ir (Patio Grill )
Hours: Daily from 11am 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 party. /A newly constructed lounge area next @
ﬂmil'mtﬁﬁme sun where they can enjoy a beverage,
Qv_atch the game on flat panel TVs or just watch the activities in the pool.

- ,

ju CWaveho_gge] ’
Hours: Daily from 11am 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 San-Diego 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.

-

I
Hours: Daily from 11am 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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Nocturne
Hours: Daily from 11am to 9pm, 2am weekends

Price Range: $8 to $22 ~
Number of Employees: 105 Todaw £ LEC ewdtopens |

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 DJ 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 1¥ to
serve the people of the Beach communities. It will attract artists currently performing at venues like
Humphrey’s and Anthology, creating a truly unique entertainment experience.

P R

Community Based Events

Belmont Entertainment will utilize the park to bring new and exciting events to the community;
o 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

Off season 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 flowboard 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 flowboard
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 Tayout. 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 modern 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 fagade 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 roof top 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-existant.

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 modern equipment updates. Circuits are ov erloaded 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 roof top patio. These issues need 10 be
diagnosed and repaired. '
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Wavehouse — “Wavehouse” and “Northshore Café”

Guest Spaces

Flooring Surfaces
Warped trex decking needs replacmg by durable hardwood planking.

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. 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 te 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 invelves 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.

Financing and Timeline

Soundwave (Building 5): :
Landlord (Symphony Asset Pool XV1) 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
February 1%, 2013. BPE anticipates a March 15, 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 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.



BELMONT PARK ENTERTAINMENT LLC

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
modern materials. Restroom partitions need replacement. Worn flooring surfaces
require improvements,

Qutdoor

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 Toom will'6¢ through glass roll down
doors fully integrating the patio and interior spaces. The existing patio at Nocturne
needs complete updating including the tile fagade 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 roof top 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 off the roof need a complete overhaul. Exterior doors require replacement as
they are rusted and do not lock.

Infrastructure

HVAC o
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
Tables/Barstools/Chairs
All operational OS&E
Finishes
Paint
Bar Finishes
A/V 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 X VI) 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, (10/13)

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. (10/13) 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. (11/12)

Recapture of Retail Square Footage

he current Wavehouse perimeter_encroaches on the mall throughway near the main

entrance. This area needs to be redefined to allow for more retail access to the east i @
side-of the Plunge building. This involves the re relocation of the. mmll and \
fencmg “This will have an anc1]lary benefit of of f opening up the approach view from
1he North parkmg lot. (1171 12)
s e e oo = EGGdservice & 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
Tables/Barstools/Chairs
All operational OS&E

Finishes
Paint
Bar Finishes

A/V 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 (SUB)LEASEHOLD INTEREST

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

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

2014

2015

2016

2017

$11,700,000

$12,168,000

$12,633,040

$12,783,701

$12,911,538

15
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EXPERIENCE STATEMENT

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

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

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

Brett’s initial restaurant venture was acquisition of a neighborhood bar calledMoondoggies
on Everts Street in 1990. Forming Moondogagies, Inc., he opened Moondoggies 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 fransformation 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 hote! on the boardwalk next to the
historic Crystal Pier soon followed. Taking Southern California by storm, the cutting edge,
three story, 45,000 square foot Tower23 Hotel opened to national acclaim in July 2005. The
eight-year, joint venture development project with Pacific Beach landowners Vern and Mary
Taylor quickly achieved both national and international recognition.

Appearing in such prestigious media as the New York Times Travel section, the Sunday
London Times, National Geographic Traveler and cited among Conde Nast Travelers Best
Hotels of 2006, the neo-modernistic glass hotel designed by San Diego archiect Graham
Downes has been viewed worldwide in travel videos from Spain, to Brazil, to Australia. Aptly
named for Lifeguard Tower 23 on its beachfront, Tower23 Hotel features 44 ocean view and
designer Spa and Temrace Cabana Suites, a private second story Tower Deck exclusively
for guests, and luxury en suite spa services. In addition, Tower23's entre ground ficor is
dedicated fo 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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BELMONT PARK ENTERTAINMENT LLC

LIMITED LIABILITY COMPANY AGREEMENT

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

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

1. QQM—EQMMMMN

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

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

1.3 inci i . The 'principal executive office of the Company shall be at
1253 Garnet Ave., Suite A, San Diego, California 92109, until changed by the Manager.

2. DEFINITIONS.

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

2.1 “Agepts™ means (i) as to a corporation, its officers and directors, (i) 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 Persen directly or indirectly controlling, controlled by or under
common contro! with another Person, :

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

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

2.5 “Bugget” 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 ]. The Business Plan includes an initial Budget and financial projections,

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

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

29 ‘ ions” means all funds received by or on behalf of the Company
(other than Capital Proceeds or Refinancing Proceeds), less the amount of such funds used to pay, or set
aside as reserves to pay, all expenses and expenditures of the Company (other than non-cash expenses
such as depreciation and amortization), including without limitation debt service payments (including
interest and principal) and operating expenses. '

2.10 “Change jn Contro]” 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;

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

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

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

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

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

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

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

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

217 o« bershi ’ means & Member’s rights in and obligations to the Company,

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

220 R ” means a return accruing at the annual rate of 10% on a8 Member’s
Unreturned Capital outstanding from time to time; !

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 of a
Membership Interest or as otherwise provided in this Agreement or by operation of law.

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

223 o« ital” means an amount equal to the capita! contributions made by a
Member, less the cumulative amount of all distributions made to such Member under Parngraph 5.2.1 (as
to SDLL) or Paragraph 5.2.2 (as to Miller) below, as applicable,

3. P SE

31 Purpoge. The purpose of the Company is to lease, manage and operate the property
(currently) commonly known as the Wave House, North Shore Café, Soundwave, Patio Gril] and related
improvements and personal property, located at Belmont Park, in San Diego, California, in the premises

such related activities as may be necessary or incidental to such purpose (collectively, the “Business™).
The Company is authorized to take such action as may be necessary or appropriate to acquire the Property
and to otherwise proceed with the renovation project set forth in the Business Plan (the “Project™.

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 itial Capj ibutions.
4.1.1  Sponsor Injtia] Capital Contri ion. 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 € iti i ibution. 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 shail be admitted as a Member and shall receive a 70% Profits Percentage.

42 Additional Capita] Contributions,
4.2.1 Capital Call. If the Ma:mggr,determines 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 Capital Contribution™) in the following percentages (the “Capital Call Percentages”):

SDLL 95%
Miller 5%

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

422 Qﬁfgﬂl}_ﬁm&xm&m 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 unretumned 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 retum of 20%, consisting of the (regular) Preferred Return and the Default
Preferred Return. For purposes of determining a Member’s unreturned Additional Capital Contributions,

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

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

5. DISTRIBUTIONS.
5.1 Cash Flow from Operations. Cash Flow From Operations shall be distributed from time

to time as follows:

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

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

513 Profits Percentages.” Third, to both Members pro rata based on their respective
Profits Percentages. C

52  Capital i . Capital Proceeds and Refinancing Proceeds shall be
distributed from time to time:

5.2.1 @LLM@;M@. First, to SDLL until it receives distributions under
this subparagraph equal to its Unreturned Capital, - . :

5.2.2 i ital. Second, to Miller until it receives distributions under
this subparagraph equal to its Unreturned Capital.
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523 Mm{md_ggm 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,

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

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

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

54 memmmm 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 ion o g i e + 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:

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

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

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

(b) Next, to the Members pro rata based on the amount of the then outstanding
and unretumed 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 Capitai
Contributions, less any Net Losses previously allocated pursuant this jtem (ii).

LLC Agreement - Belmont Park Entertainment v3 2012 09.18 5



. (c) Next, to SDLL until it has recejved cumulative Allocations of Net Losses
pursuant to this item (iii) equal to its Unreturned Capital, less any Net Losses previously allocated
pursuant this item (iii). ‘

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

6.2 in and . 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 emong and credited to or debited against the capital accounts
of the Members, The terms Net Income, Gain and Net Loss shall refer to and be defined as those terms
are used and defined for federal income tax purposes,

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

6.4 Allocation Overrides.

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

6.43 Reve ion ides. 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 and to comply with the requirements of IRC Section
704(b). If such Allocations do not accomplish that’ objective, they shall be modified to the extent
reasonably necessary to accomplish that objective.
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7. CAPITAL ACCQUNTS.

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

Regulations.

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

8. OTHER FINANCIAL MATTERS.

8.1 Eiscal Year. The fiscal year of the Cpmpany shall be the calendar year.

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

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

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

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

formation of the Company and preparation of this Agreement.
8.6 Tax Information. Within 60 days after the end of each fiscal year, the Company shall

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

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

purposss,

9. MANAGEMENT.
9.1  Manager.
9.1.1 ; ity. 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
(“"MEBE”). The business and affairs of the Company shail be managed by or under the authority of the
Manager. Subject to the limitations and restrictions set forth in Subparagraph 9.1,45 below, the Manager
shall have full power and authority to act on behalf of the Company, including the power and authority to
enter into agreements, to make expenditures and to incur obligations, all as provided in the Business Plan
and any approved Budget.

9.1.2 Duties and Responsibiljties. The Manager shall be responsible for and shali:

(a) Manage and supervise the Business, including the Property renovations;

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

(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 2] days after written notice (properly
delivered) from the Manager, such change shall be deemed approved; -

4] Supervise all Company bookkeeping, accounting and tax -return
preparation, and coordinate the services of accountants, attorneys and-other consuitants; - :

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

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

0] 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 ﬁiem'ent, balance sheet and cash flow statement, budget
reports (including identification of variances), average occupancy and room rates, marketing plans and
such other management information as is within its reasonable contro! and requested by SDLL;

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

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

9.13 Compensation.

(a) The Company shall pay compensation to the Manager, in a total amount
equal to the lesser of 5% of gross revenues of the Business or the Adjusted Net Income (as defined below)
of the Business (the “Management 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 Feos 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.

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

Agreement”).

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

9.1.5 Limitations on Manager’s Authority. Without obtaining the prior written
approval of SDLL, the Manager shall not, and shall have no authority to, take any of the following actions
on behalf of the Company or otherwise cause or permit the Company to do any of the following;

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

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

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

(e) enter into or modif)’} any other agreement or transaction with Miller, the
Manager or any Affiliate of either Miller or the Manager; '

f) obtain any loan or otherwise incur indebtedness for monies bomwed;
® make any Distributions of assets other than cash;

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

G guaranty any indebtedness of any Person;

(k) acquire any real property;

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

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

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

9.1.6 No Exclusive Duty. The Manager shall not be required to devote all or
substantially all of its time or efforts to the management of the Company. Except as provided in
Paragraph 11,2 below, (i) there is no limitation on the outside interests or activities of the Manager, (ii)
the Manager may have other business interests and may engage in other activities, whether or not such
activities or interests are competitive with the Company, without any obligation to offer any interest in
such interests or activities to the Company or any Member, and (iii) neither the Company nor any
Member shall have any right to share or participate in any other business interests or activities of the
Manager and each Member waives and releases any right to share or participate in any such interests or
activities.

9,2 € ent o

9.2.1 Remgval 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 js
not cured before expiration of any cure period;
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b Miller fails to make an additional capital contribution when and in the
amount required under this Agreement and such failure is not cured within ten business days after written
notice from SDLL;

() 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
Subparagraph 9.].2 above and, as to the first three such failures, such failure is not cured within ten
business days after written notice from SDLL; :

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

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

forth in Subparagraph 9.1,45 above;

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

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

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

&) 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

()] 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, K

022 lacement o er. 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 & written instrument by SDLL designating the successor
Manager.

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

93.2 nts with [S. 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 accordance with their Profits Percentages. Except as otherwise
provided by law or in this Agreement, whenever the approval of the Members is required, such approval
shall be by the vote of Members holding a majority of the Profits Percentages.

10.2 le r Megti d Voting. The rules and procedures for meetings
and voting of Members shall be as set forth in attached Addendum 2.

1. OUTSIDE INTERESTS.

11.1  General. Except as provided in Paragraph ]1.2 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 Di C ition by Miller. Neither Miller nor any Affiliate of Miller shall,

directly or indirectly, sponsor, manage or own any interest in any restaurant owithin a radius of one mile
of the Property.

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

12. [LI D

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
Jjudgment of a court, or in any other manner, for any debt, obligation or liability of the Company, whether
that debt, liability or obligation arises in contract, tort or otherwise, solely by reason of being a Manager
of the Company.

12.3  Indemnity of Members. Except as provided in Paragraph 12,5 below, the Company shali
indemnify, defend, protect and hold each Member (and its Affiliates and their respective Apgents)
harmless from and against all claims, losses and liabilities, including attorneys’ fees and costs, incurred or
sustained in connection with Company matters, unless such claims, losses or liabilities arise out of bad
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faith or willful misconduct by the Member. This paragraph shall not apply to a claim asserted against a
Member in its capacity as a Manager.

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

12,5 ity of M

12,5.1 In any threatened, pending or completed action or proceeding, other thay an

i a Memb i I e C 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.

12,52 In any threatened, pending or completed action or proceeding, by a Member or

i 0 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 8 Manager of the Company, the Company may (as

approved by the Members) indemnify, defend, protect and hold the Manager or Officer harmless from

and against all claims, losses and liabilities, including attorneys’ fees and costs and amounts paid in

settlement, provided the Manager acted in good faith and in a manner such Person reasonably believed to

be in’ or not opposed to the best interests of the Company, and provided that such Person’s conduct has

not been determined by a court to constitute gross negligence, bad faith or willful misconduct, or a breach
of such Person’s fiduciary obligations to the Company or its Members, .

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

13. ER OF STS.

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

132 Excluded Transfer. Pamagraph 13.] shall not apply to a transfer of a Membership Interest
to an Affiliate of such Member (an “Excluded Transfer”). :

133 Status of Transferee. Except for transferees receiving their Membership Interest pursuant
to a transfer approved by the other Member or an Excluded Transfer, the transferee of a Membership
Interest shall be an assignee of an Economic Interest only (entitled to receive, in accordance with the
terms of the transfer, the Distributions and Allocations the transferring Member otherwise would have
received, and without any right to vote or to participate in management or any right to information
concerning the business and affairs of the Company).
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14.1 EMM.IIEE&I& The provisions of this Section 14 shall not apply to an Excluded
Transfer. ' .

142 Notice and First Right. If a Member (the “Transforring Membey™) desires to sell,
exchange, encumber or otherwise transfer (a “Transfer”) any or all of such Member’s Membership

Interest, or any right or interest therein (the “Transferring Interest”), such Member shall first provide
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 30-day period. If the other Member exercises such
option, then such Member shall then be obligated to acquire, and the Transferring Member shall obligated
to transfer, the Transferring Interest on the same terms and conditions as provided in the Notice of
Transfer. :

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

15.  WITHDRAWAL AND OTHER DISSOCIATION.

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

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

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

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

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

16.  DISSQLUTION.

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

162  Efiect of Event of Dissolution. Upon the occurrence of an Event of Dissolution, the

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

163  Winding Up and Liquidation. Upon dissolution of the Company, the Manager shall wind
up the affairs of and liquidate the Company in accordance with applicable law and distribute the net

proceeds of liquidation to the Members pursuant to this Agreement.

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

16.5 Certi Djssolution 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. (6] EDG,

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.

l7-.1.2 Such Member- is acquiring a Membership Interest for such Member's own

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

17.14 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 8 Membership Interest, such Member is relying solely on such
Member’s own investigation and due diligence.

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

172 Acknowledgments. Each Member acknowledges and agrees as follows:

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

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

1723 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.

1724 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.

1725 No federal or state agency has reviewed or approved, or made any finding or
determination as to the adequacy or accuracy of the disclosures set forth in this Agreement or any other
documents. '

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

1727 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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172.8 A Membership Interest is a speculative investment which involves a substantial
degree of risk of loss of such Member’s entire investment in the Company, that such Member understands
and takes full cognizance of the risk factors related to the purchase of the Membership Interest, and that
the Company is newly organized and has no financial or operating history.

18, G QVISIONS.

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

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

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

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

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

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

18.6  Paragraph Headings. The captions of the paragraphs in this Agreement are inserted as a
matter of convenience and for reference only and do not define, limit, extend or describe the scope of this

Agreement or the intent of any of its provisions.

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

188 Entire Agreement. This Agreement contains the entire understanding among the

Company and the Members and supersedes any prior written or oral representations, understandings and
agreements between the Company and the Members with respect to the subject matter of this Agreement.
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189  Waiver. Waiver of any provision of this Agreement shall not be deemned or constitute a
waiver of any other provisions, nor shall such waiver constitute a continuing waijver,

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

18.11 Further Assurances. The parties covenant and agree that they will execute such other and
further instruments and documents as are or may become necessary or convenient to effectuate and carry
out this Agreement,

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

18.13 Time. Time is of the essence under this Agreement,

19.  REPRESENTATION.

The parties acknowledge that this Agreement has been prepared by Judkins, Glatt & Hulme LLP
("JG&H"), which represents the Company and SDLL, and that such representation involves the
representation of multiple, conflicting interests. By executing this Agreement, (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. UTE RESOLUTIQ SIONS.

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

(Signatures on next page]
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SDLL:

SDLL Ventures LLC,
a8 Delaware limited liability company

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

By: / 7 /’/ﬁ
Ngaine: pm VI"H'1
de: __ CFO

Name: D@;’(b “g Lucg

Iy

Title: Qﬁr&al d-e,n‘f
Address;
5505 Cancha de Golf
Rancho Santa Fe, California 92091
Manager:
Miller Pacific Beach Enterprises, Inc.,
a California corporation
By. g -
Name: /
Title: (P
S
By: .
Name:
Title:
dddress:
1253 Garnet Ave., Suite A

San Diego, California 92109
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Brett A, Miller Revocable Trust

L 1) -
Name: SYPH /) /e r
Title:ﬂﬂ%é_
By:
Name:

Title:

Address;
1253 Gamnet Ave., Suite A
San Diego, California 92109

Company:

Belmont Park Entertainment LLC,
a Delaware limited liability company

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

Its Man

oo 2
Name:
Title:

Title:




ADDENDUM 1
BUSINESS PLAN




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

1. Place of Mectings. 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. ice of ing.

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 1o 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 8 Members® meeting shall be given either personally or by
mail or other means of written communication, addressed to the Member at the address of the Member
appearing on the books of the Company or given by the Member to the Company for the purpose of
notice, or, if no address appears or is given, at the place where the principal executive office of the
Company is located or by publication at least once in a newspaper of general circulation in the county in
which the principal executive office is located. The notice or report shall be deemed to have been given at
the time when delivered personally’ or deposited in the mail or sent by other means of written
communication. An affidavit of mailing of any notice or report in accordance with the provisions of this
article, executed by a Manager, shall be prima facie evidence of the giving of the notice or report. If any
notice or report addressed to the Member at the address of the Member appearing on the books of the
Company is returned to the Company by the United States Postal Service marked to indicate that the
United States Postal Service is unable to deliver the notice or report to the Member at the address, all
future notices or reports shall be deemed to have been duly given without further mailing if they are
available for the Member at the principal executive office of the Company for a period of one year from
the date of the giving of the notice or report to all other Members.

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

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



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

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

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




ADDENDUM 3
ALTERNATIVE DISPUTE RESOLUTION PROVISIONS

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

B. Arbitration. Any Dispute not resolved 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 es 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. Consolidation. To the maximum extent possible, the parties agree that any mediation or
arbitration under this addendum be consolidated with other mediation or arbitration proceedings in which
related issues are being resolved. The parties agree to take all action necessary or desirable to achieve
such consolidation.

D. Provisional Remedies. This addendum shall not preclude the filing of a lawsuit or other judicial
action to enable the recording of a notice of pendmg action, or for attachment, receivership, injunction or
other provisional remedies.

LLC Agreement - Belmons Park Entertainment v3 2012.09.18
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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. |s the corporation authorized to do business in California? Yes (X) No( )If

s0, as of what date?

5 The cbrporation 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
¢. Number of shareholders: . 1
d. Value per share of Common Stock: Par $0
Book  $2000

Market $1,400,000

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

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

No. of Shares: 10,000



BELMONT PARK ENTERTAINMENT LLC

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

MILLER PACIFIC BEACH ENTERPRISES INC

proposed (Sub)Lessee name (from page 2) on the top of each page].)

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

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

(1) a 10% or greater direct, indirect, beneficial ownership, or membership interest in



BELMONT PARK ENTERTAINMENT LLC : lMILLER PACIFIC BEACH ENTERPRISES INC

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



BELMONT PARK ENTERTAINMENT LLC MILLER PACIFIC BEACH ENTERPRISES INC

FINANCIAL AND OTHER BACKGROUND INFORMATION

FINANCIAL STATEMENT

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

OTHER INFORMATION

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

1. Surety Information - Has a surety or bonding company ever been required to
perform on the default of any of the individuals or entities?

a Yes( ) No(X)

b. If yes, please attach a statement naming the surety or bonding company, date,
amount of bond, and the circumstances surrounding said default and
performance.

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

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

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

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

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

a Yes( ) No(X)

b. If yes, please provide detailedinformation for each claim, lien, or judgment.



BELMONT PARK ENTERTAINMENT LLC MILLER PACIFIC BEACH ENTERPRISES INC

REFERENCES FOR PROPOSED (SUBLESSEE

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

REFERENCE NO. 1

Name: Sharon Council
Firm: 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, asscciation, etc.

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

REFERENCE NO. 2

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

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

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



BELMONT PARK ENTERTAINMENT LLC MILLER PACIFIC BEACH
ENTERPRISES INC

REFERENCE NO. 3

Name: Janis Paimeter
Fimm: US Foodservice
Title: Regional Sales Manager

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

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

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

REFERENCE NO. 4

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

Address: PO Box 80758 San Diego, CA 92138

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

Anheuser Busch is the fargest beer purveyor for Brett Miller's companies.

11



BY-LAWS
OF

Micigr. FHCIEC Lerck Gumcrrares AL,

A CALIFORNIA CORPORATION

ARTICLE I
OFFICES

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

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

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

. ARTICLE II
DIRECTORS - MANAGEMENT

Section 1. RESPONSIBILITY OF BOARD OF DIRECTORS. Sub-
ject to the provisions of the General Corporation Law and to
any limitations in the Articles of Incorporation of the corpora-
tion relating to action required to be approved by the Share-
holders, as that term is defirned 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 corxporate 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 inguiry, 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 (d); and the Directors shall be relieved
to that extent from such liability.

Section 4. NUMBER AND QUALIFICATION OF DIRECTORS.
The authorized number of Directors shall be
( ) until changed by a2 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 QOFFICE OF DIRECTORS.
Directors shall be elected at each annual meeting of the Share-
holders to hold office until the next annual meeting. Each
Director, including a Director elected to fill a vacancy, shall
hold office until the expiration of the term for which elected
and until a successor has been elected and qualified.

Section 6. VACANCIES. Vacancies in the Board of
Directors may be filled by a majority of the remaining Directors,
though less than a guorum, or by a sole remaining Director,
except that a vacancy created by the removal of a Director by
the vote or written consent of the Shareholders or by court
order may be filled only by the vote of a majority of the
shares entitled to vote represented at a duly held meeting at
which a quorum is present, or by the written consent of holders
of a majority of the ocutstanding 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 unsocund 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.



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 Secs. 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 Beard, 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
cf the Board may participate in a meeting through use of a con-
ference telephone or similar communications equipment so long
as all members participating in such a meeting can hear one an-
other. Accurate minutes of any meeting of the Board or any
committee thereof, shall be maintained as required by Sec. 1500
of the Code by the Secretary or other Officer designated for
that purpose.

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

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

Time of Regular Meeting:
Date of Regular Meeting:

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



Section 11. SPECIAL MEETINGS - NOTICES - WAIVERS.
Special meetings of the Board may be called at any time by
any of the aforesaid officers, i.e., by thé 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 corpecration 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
therecf are as valid as if had at a meeting regularly called
and noticed.

Section 12. SOLLE DIRECTOR PROVIDED BY ARTICLES OF
INCORPORATION OR BY-LAWS. 1In the event only one (1) Director
is required by the By-Laws or Articles of Incorporation, then
any reference herein to notices, waivers, consents, meetings or
other actions by a majority or quorum of the Directors shall
be deemed to refer to such notice, waiver, etc., by such sole
Director, who shall have all the rights and duties and shall be
entitled to exercise all of the powers and shall assume all the
responsibilities otherwise herein described as given to a Board
of Directors.



Section 13. 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 constitute a quorum for the transaction of busi-
ness, and the action of a majority of the Directors present at
any meeting at which there is a quorum, when duly assembled, is
valid as a corporate act; provided that a minority of the Direc-
tors, in the -absence of a quorum, may adjourn from time to time,
but may not transact any business. A meeting at which a gquorum
is initially present may continue to transact business, notwith-
standing the withdrawal of Directors, if any action taken is
approved by a majority of the required guorum for such meeting.

Section 15, NOTICE OF ADJQURNMENT. 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 Beoard 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 Beoard. The
period during which the title shall be held may be prescribed by
the Board of Directors. If no period is prescribed, the title
shall be held at the pleasure of the Board.



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

ARTICLE IIX
OFFICERS

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

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

Section 3. SUBORDINATE OFFICERS, ETC. The Board of
Directors may appoint such other Officers as the business of
the corporation may require, each of whom shall hold office for
such 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 Beard 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 tec 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 corporatiocn under any
contract to which the QOfficer is a party.



Section 5. VACANCIES. A vacancy in any office be-
cause 0f 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 therecof given, the names of those present
at Directors' meetings, the number of shares present or repre-
sented at Shareholders' meetings and the proceedings thereof.



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

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

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

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

ARTICLE 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 the
Board of Directors. .

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

Time of Meeting:
Date of Meeting:



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

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

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

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

Such notices or any reports shall be given personally
or by mail or other means of written communication as provided
in Sec. 601 of the Code and shall be sent to the Shareholder's
address appearing on the books of the corporation, or supplied
by him or her to the corporation for the purpose of notice, and
in the absence thereof, as provided in Sec. 60l of the Code.

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



If a sShareholder supplies no address, notice shall
be deemed to have been given if mailed tc 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 declatration
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 guorum be
present either in person or by proxy, and if, either before or
after the meeting, each of the Shareholders entitled to vote,
not present in person or by proxy, sign a written waiver of
notice, or a consent to the. holding of such meeting or an
approval of the minutes thereof. All such waivers, consents or
approvals shall be filed with the corporate records or made a
part of the minutes of the meeting. Attendance shall constitute
a waiver of notice, unless objection shall be made as provided
in Sec. 601 (e).

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

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

(2) Prompt 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 Sharcholders, the Share-
holders entitled to vote thereat, present in person, or by proxy.
shall have the power to adjourn the meeting from time to time,
until the requisite amount of voting shares shall be present.

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

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

Section 9. VOTING. Only persons in whose names shares

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

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

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

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

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

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 cof the corpeoration shall act as Secretary
of all meetings of the Shareheclders, 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 Secs. 158, (defining close corporations), 202 (require-
ments of Articles of Incorporation), 500 and 501 relative to
distributions, 111 (merger), 1201 (e) (reorganization) or
Chapters 15 (Records and Reports) or 16 (Rights of Inspection),
18 (Involuntary Dissolution) or 22 (Crimes and Penalties). Any
other provisions of the Code or these By-Laws may be altered or
waived thereby, but to the extent they are not so altered or
waived, these By-Laws shall be applicable.

ARTICLE V
CERTIFICATES AND TRANSFER OF SHARES

Section 1. CERTIFICATES FOR SHARES. Certificates
for shares shall be of such form and device as the Board of
Directors may designate and shall state the name of the record
holder of the shares represented thereby; its number; date of
issuance; the number of shares for which it is issued; a state-
ment of the rights, privileges, preferences and restrictions,
if any; a statement as to the redemption or cenversion, 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 perscnal 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. 1In case any Officer, transfer agent, or registrar
who has signed or whose facsimile signature has been placed on
a certificate shall have ceased to be that Officer, transfer
agent, or registrar before that certificate is issued, it may
be issued by the corporation with the same effect as if that
person were an Officer, transfer agent, or registrar at the
date of issue.

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

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

Section 4. TRANSFER AGENTS AND REGISTRARS. The Board
of Directors may appoint one or more transfer agents or transfer
clerks, and one or more registrars, which shall be an incor-
porated bank or trust company, either domestic or foreign, who,
shall be appointed at such times and places as the regquirements
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 orxder 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 toc any other action.

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

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

Section 6. LEGEND CONDITION. In the event any
shares of this corporation are issued pursuant tc 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 scld 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. T

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

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

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

Sa-
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Section PLEDGED OR HYPOTHECATED SHARES. Any Share-
holder desiring to borrow money on or hypothecate any or all of
the shares of stock held by such Shareholder shall first mail
notice in writing to the Secretary of this corporation of his or
her intention to do so. Said notice shall specify the number of
shares to be pledged or hypothecated, the amount to be borrowed
per share, the terms, rate of interest, and other provisions upon
which each Shareholder intends to make such loan or hypothecation.
The Secretary shall, within five (5} days thereafter, mail or de-
liver a copy of said 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 Sharehclders 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 coffer 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 tc 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 cf 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 payvable to the corpora-
tion, shall be signed or endorsed by such person or persons and
in such manner as shall be determined from time to time by
resolution of the Board of Directors.

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

Section 1. REPORT TO SHAREHOLDERS, DUE DATE. The
Board of Directors shall cause an annual report to be sent to
the Shareholders not later than one hundred twenty (120) days
after the close of the fiscal or calendar year adopted by the
corporation. This report shall be sent at least fifteen (15)
days before the annual meeting of Shareholders to be held
during the next fiscal year and in the manner specified in Sec-
tion 4 of Article IV of these By-Laws for giving 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. AMENDMENT BY SHAREHOLDERS. New By-Laws
may be adopted or these By-Laws may be amended or repealed by
the vote or written consent of holders of a majority of the
outstanding shares entitled' to vote; provided, however, that
if the Articles of Incorporation of the corporation set forth
the number of authorized Directors of the corporation, the
authorized number of Directors may be changed only by an
amendment of the Articles of 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 name of the corporation, the
year or date of its incorporation, and the word "California.

ARTICLE X
MISCELLANEQUS

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

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

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

Secticn 4. INDEMNIFICATION AND LIABILITY. The
liability of the directors of the corporation forxr 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 Corperations Code,
subject to the limits on such excess indemnification set forth
in Section 204 of the California Corporations Code.

Section 5. ACCOUNTING YEAR. The accounting year of

the corporation shall be fixed by resolution of the Board of
Directors.
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CERTIFICATE OF ADOPTION OF BY-LAWS

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

, 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 foregocing By-Laws were
adopted as the By-Laws of said corporation on the date set forth
above by the person{s) named in the Articles of Incorporation
as the Incorporator(s) or First Director(s) of said corporation.

IN WITNESS WHEREOF, I have hereunto seL my hand and affixed
the corporate seal this }=7 day of 19

ﬁmwp

Secretary

CERTIFICATE BY SECRETARY OF ADOPTION BY SHAREHOLDERS' VOTE.
THIS 1S TO CERTIFY:

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

IN WITNESS WHEREOF, I have hereunto set my hand this

day of /77 ﬁbﬁL . 199w

,%@N—T

. Secretary
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9. NAME ’ OA. STREET ADDRESS (SEE REVERSE SIOK) 9B. <ty AND STATE 9C. ur cove
10. Name 1OA. STREET ADDRESS (SEE REVERSE SIDE) 1CB. cry anp STATE 10C. e cooe

11. THE NUMBéR OF VACANCES ON THE BOARD OF DIRECTORS, IF ANY: __#

2. Nname’ : ’
. BARRY H. CRANE .

'3. CALIFDRN[A STREET ADDRESS IF AGENT 15 AN INDIVIDUAL. (DO NOT USE P.O. BOX) DO NOT |NCLJDE ADDRESS IF AGENT IS A CORPORATION.

. 464 West C Street, Suite 410 San Dego, Califoz-nia 92101
TR SN
R T i A mﬁm AR
1. TYPE oF BuSINESS
.~ Restaurant/Tavern

15, ( OECLARE THAT | HAVE EXAMINED THIS BTATEMENT AND TO THE BEST -OF MY KNOWLEDGE AND BELUEF, IT IS TRUE, CORRECT AND COMPLETE.

BRETT MILLER . &@ o President May 17, 1996
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ENDORSED - FILED
In the offics of the Seerstary of Stale
ARTICLES OF INCORPORATION of the Stts ol Calfoni

oF MAY 15 199

MILLER PACIFIC BEACH ENTERPRISE, INC.  BiLL JONES, Secretary of Stele

pr—

—

I.

The name of this corporation is Miller Pacific Beach "Enterprise,
Inc. ' _

IT.
The purposg of this corporation is to engage in any lawful act or
activity for which a corporation may be organized under the General
Corporation Law of California other than the banking business, the
trust company business or the practice of a profession permitted to
be incorporated by the California Corporations Code.

IIT.

The name and address in_ the State of cCalifornia of this
corporation’s initial agent for service of process is:

Barry M. Crane, 444 West "C" Street, Suite 410, San Diego,
California 92101

IV.
This corporation is authorized to issue only one class of shares of
stock; and the total number of shares which this corporation is
authorized_to-issue is 100,000 of capitol stock.

V.
This corporation is a close corporation.

vI.

All of the corporation’s 1ssﬁed shares of,étock shall be held of
record by not more than thirty-five (35) persons.

VII.

" Stock shall be issued and transferred only to (1) natural persons,
(2) estates, or (3) a trust as defined.in the Internal Revenue Code
provision defining a qualified "small businéss corporation;"

VIII.

Any reorganization involved in this corporation which results in
the shareholders of the corporation receiving shares in a
corporation that is not a close coxporation, 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 Ccorporation’s
designation as a closg -corporation may be adapted by the
affirmative vote of a majority of the ocutstanding shares.

The undersigned inggrporation has executed these articles of
incorporation on _Zﬁq £2, o ko 8 .

7
7 I3 éﬁ%i:~.4.d—*

arry ne, Incorporator

©:\ooondogyles\corp\articles. 00



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

OTHER INFORMATION

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

1. Surety Information - Has a surety or bonding company ever been required to
perform on the default of any of the individuals or entities?

a Yes( ) No (X)

b. If yes, please attach a statement naming the surety or bonding company, date,
amount of bond, and the circumstances surrounding said default and

performance.
2. Bankruptcy - Information - Have any of the individuals or entities ever
been

adjudicated bankruptor are any presently a debtor in a pending bankruptcy action?

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

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

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

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

a Yes( ) No (X)

b. If yes, please provide detailedinformation for each claim, lien, or judgment.



BELMONT PARK ENTERTAINMENT LLC  SDLL VENTURES LLC

REFERENCES FOR PROPOSED (SUB)LESSEE

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

REFERENCE NO. 1

Name; Robert Hulterstrom
Firm; California Bank & Trust
Title: Senior Vice President

Address: 4320 La Jolla 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: 618-338-1425

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
Fim: Swenson Advisors, LLP

Title: Certified CPA

Address: 25220 Hancock Avenue, Suite 240, Murrieta, CA 92562
Telephone: 951-445-4700 x218
Nature and magnitude of purchase, sale, loan, business, association, etc.

Accountant

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™).

L. COMPANY FORMATION AND IDENTIFICATION.

1.1 Name. The name of the limited liability company govemed by this Agreement (the
“Company”) is SDLL Ventures LLC.

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

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

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

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

2, DEFINITIONS.

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

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

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

23 “IRC” means the Internal Revenue Code of 1986, as amended, or any successor provisions.

24 “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 iiability 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.

32 Purpose. 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 Agreement - SDLL Ventures 1



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 Capital. The Member shall from time to time contribute to the Company such amounts as
may be determined by the Member. The Member may, but shall not be obligated to, contribute additional
capital to the Company.

4.2 Loans. The Company may from time to time borrow such amounts from such petsons
(including the Member or his affiliates) on such security and payable on such terms as may be approved by
the Member. The Member shall not be obligated to make any loans to the Company.

5. DISTRIBUTIONS.

5.1 General, Distributions shall be made from time to time to the Member, in such amounts as
the Manager may from time to time determine.

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

6. 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 shali be the calendar year.

72 Tax Elections. The Company shall have the right, as determined by the Manager, to make
any elections or determinations required or permitted for federal or state income tax or other tax purposes.

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

74 Organization Expenses. The Company shall pay or reimburse the Member for all

organizational expenses of the Company, including legal fees and costs incurred in connection with
formation of the Company.

LLC Agreement - SDLL Ventures 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 Qualifications. The Company shall have one Manager. The Manager
may, but need not, be a Member.

8.1.3  Election and Removal. The Manager shall be elected and removed by the Member.
The initial Manager shall be Pacifica Enterprises, Inc,

8.14 No Exclusive Duty. The Manager shall not be required to devote all or substantially
all of the Manager’s time or efforts to the management of the Company. The Manager may have other
business interests and may engage in other activities not related to the Company. Neither the Company nor
any Member shall have any right to share or participate in such other business interests or activities.

8.2 Officers.

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

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

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

8.2.4 Resignation. Any officer may resign at any time by giving written notice to the
Manager or to the president of the Company (subject to the rights, if any, of the Company under any contract
of employment). Any such resignation shall take effect upon receipt of such notice or at any later time
specified therein; unless otherwise specified in a notice, the acceptance of a resignation shall not be
necessary to make it effective.

83  Member

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

83.2 Armangements 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.

LLC Agreement - SDLL Ventures 3



9. QUTSIDE INTERESTS.

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

10. LIABILITY AND INDEMNITY.

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

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

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

104 Indemnity of Manager. The Company shall indemnify, defend, protect and hold the
Manager harmless from and against all claims, losses and liabilities, including attorneys’ fees and costs,
incurred in connection with Company matters, unless such claims, losses or liabilities arise out of bad faith or
willful misconduct by the Manager.

1. DISSOLUTION.

11.1  Events of Dissolution. The Company shall be dissolved upon a written election to dissolve
by the Member.

11.2  Winding Up and Liquidation. Upon dissolution of the Company, the Manager shall wind up
the affairs of and liquidate the Company in accordance with applicable law and distribute the net proceeds of
liquidation to the Member.

113 Time for Liquidation. A reasonable time shall be 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. '

114  Certificate of Dissolution of Company. Upon dissolution of the Company, the Manager
shall execute, file, publish and record such certificates of dissolution and cancellation, tax returns and other

documents and instruments as may be required under applicable law.

12.  GE PROVISIONS.

12.1 Governing Law and Severability. This Agreement shall be governed by and construed under
the laws of the State of Delaware, without regard to its conflicts of law principles. If any provision of this
Agreement is invalid or unenforceable, such provision shall (i) be modified to the minimum extent 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.

LLC Agreement - SDLL Ventures 4



122 Amendment and Waiver. This Agreement may be amended only by a written agreement
signed by all parties to this Agreement. Waiver of any provision of this Agreement shall not be deemed or
constitute a waiver of any other provisions, nor shall such waiver constitule 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 are inserted as a
matter of convenience and for reference only and in no way define, limit, extend or describe the scope of this

Agreement or the intent of any of its provisions.

Member:

Pacifica Enterprises, Inc.,
a California corporation

%____‘/4//

HMame: fno \l
Title:  CEO

f S O

Name: ]}a[!Q I}g l yre,
Title: ,femrh:vﬁ’

Manager:

Pacifica Enterprises, Inc.,

a California corporation
i /,//%

me: Ping \/;H’ ;
Title: CF

Title: Pygyrf@n‘f’

LLC Agreement - SDLL Ventures

Company:

SDLL Ventures LL.C,
a Delaware limited liability company

By: " Pacifica Enterprises, Inc.,

a California corporation,
Its Manager

B//7 ﬂf%%
Sime: Piao Wik

Title: _CFO

e O
Name: Da)’lo .’DE’ LUCE
Title: ?f@s lcQ,erd"




BELMONT PARK ENTERTAINMENT LLC  PACIFICA ENTERPRISES INC

CORPORATION STATEMENT

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

1.

2.

Type of corporation:. C( )  Subchapter S (X)
When incorporated? OCTOBER 17, 2003

Where incorporated? CALIFORNIA

Is the corporation authorized to do business in California? Yes (X) No( )
If so, as of what date? OCTOBER 17, 2003
The corporation is held:

a Publicy( ) 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

¢. Number of shareholders: 2

d. Value per share of Common Stock: Par $ 0
Book $ 10.96
Market N/A

7. Please furnish the name, title, address, and the number of voting and nonvoting shares of
stock owned by each officer and, in addition, the same information for each

stockholder owning more than 10% of any class of stock.

Name: ROBERT AND ROMINA COLUCCI REVOCABLE TRUST

DATED NOVEMBER 26, 2001

Title: ROBERT COLUCCI, TRUSTEE

Address: 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: DARIO DE LUCA, TRUSTEE

Address: 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-Aricles 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 financiatl
condition. The report must include a balance sheet and annual income statement. The
person or entity covered by the report must be prepared to substantiate all information
provided.

OTHER INFORMATION

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

1. Surety Information - Has a surety or bonding company ever been required to
perform on the default of any of the individuals or entities?

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

performance.
2. Bankruptcy Information - . Have any of the“ir)d‘iv‘iduails 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( ) Ne (X)
b. If yes, please provide detailedinformation for each action.

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

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



BELMONT 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
Fim: Pacific Western Bank
Title: Senior Vice President

Address: 401 West A Street, San Diego, CA 92101
Telephone: 619-338-1425

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

Business banking relationship

10



BELMONT PARK ENTERTAINMENT LLC ~ PACIFICA ENTERPRISES INC

REFERENCE NO. 3

Name: Greg Judkins

Firm: Judkins, Glatt & Hulme LLP
Title: Aftorney at law

Address: 600 B Street, Suite 2350, San Diego, CA 92101
Telephone: 618-232-4604 x13

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

Lawfimm

REFERENCE NO. 4

Name: Pete Palmer
Fim: Swenson Advisors, LLP
Title: Certified CPA

Address: 25220 Hancock Avenue, Suite 240, Murrieta, CA 92562
Telephone: 951-445-4700 x218
Nature and magnitude of purchase, sale, loan, business, association, etc.

Accountant
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- N
ASSIGNMENT SEPARATE FROM CERTIFICATE

FOR VALUE RECEIVED, the undefsigned hereby sells, assigns and transfers unto Dario
De Luca and Patricia De Luca, Co-Trustees of the Dario and Patricia De Luca Family Trust
U/DIT 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:
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 Colucei Revocable
Family Trust U/D/T dated November 26, 2001, 50,000 shares of the capital stock (“Shares”).of
Pacifica Enterprises, Inc. (“Corporation”) standing in the name of Pacifica Enterprises LLC, on
the books of the Corporation represented by Certificate No. 1 herewith and does hereby
irrevocably constitute and appoint Clive M. Essakow attorney to transfer the Shares on the books
of the Corporation with full power of substitution.

DATED: December 31, 2009. . . Pacifica Enterprises LLC,
a California limited liability company

By:
Dario De Luca, Manager



WRITTEN CONSENT ACTION
OF BOARD OF DIRECTORS OF
PACIFICA ENTERPRISES, INC.

The undersigned, constituting the entire board of directors PACIFICA ENTERPRISES, INC., a
California corporation, hereby take the following action by written consent without a mecting pursuant to

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

RESOLVED, the foliowing 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 Qffice

Robert Colucci Chiel Executive Officer
-Dario De Luca President, Chief Operating Officer, Secretary
Pino Vitti Chiefl Financial Officer

RESQLVED, 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 efTective as of July 1, 2012

T S Ts——

Dario De Lugfl, Director

e

Robert Colucci, Direclor




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 1o 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,
alt 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 sharcholders), 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 cffective as of July I, 2012

W[ e

R@bert"Colucct, Co-Trustee of the Dario De Luca, Co-Trustee of the
Robert and Romina Colucci Revocable Dario and Patricia De Luca Revocable
Family Trust U/D/T dated November 26, 2001 . Family Trust U/D/T dated August 9, 2000




BYLAWS FOR THE REGULATION,
EXCEPT AS OTHERWISE PROVIDED BY
STATUTE OR ITS ARTICLES OF INCORPORATION,
OF

PACIFICA ENTERPRISES, INC.

ARTICLE |
OFFICES

Section 1. Principal Executive Offices. THe principal executive office of the corporation is
hereby fixed and located at 12780 High Bluff Drive, Suite 160, San Diego, California 92130. The
board of directors is hereby granted full power and authority to change the principal executive office
from one location to another. Any change of location may be noted on the bylaws by the secretary
opposite this section or this section may be amended to state the new location.

Section 2. Other Offices. Other offices of the corporation may be established by the board
of directors at any place or places where the corporation is qualified to do business.

ARTICLE Il
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 shalt 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 hoiding 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 forthin ARTICLE Il, Section 5 below. Any such meeting requested shall
be held at a time requested by the person or persons calling the meeting, not less than thirty-five
(35) nor more than sixty (60) days after receipt of the request. In the event such notice has not




been given within twenty (20) days after receipt of the request, the person or persons entitied 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 |l, Section 5. If a meeting of sharehelders is adjourned
for a total of less than forty-five (45) days, notice of the time and place of the adjournsd 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 sharehoider 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 business to be transacted or proposed, if any,
including but not limited to actions with respect to the approval of (i) a contract or other transaction
with an interested director; (ii) the amendment of the Articles of Incorporation; (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 gorporation; 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 Il 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; (i) indemnification of an agent of the corporation; (iii) a
merger, exchange or sale of assets reorganization as defined in saction 181 of the California
General Corporations Law; or {iv) a distribution in dissolution other than in accordance with the
rights of outstanding preferred shares, if any; and

b. Promptly with respect to any other corporate action approved by
shareholders without a meeting by less than unanimous written consent to those shareholders
entitled to vote who have not consented in writing.

In the event the board of directors has not fixed a record date as provided in Section
1 of ARTICLE V of these bylaws, for the determination of shareholders entitled to give such written
consent, the record date for determining shareholders entitled to give consent to corporate action
in writing without a meeting shall be at the close of business on the date on which the board adopts
the resolution relating thereto, or the sixtieth {60th) day prior to the date of such action, whichever
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is later, and in the event no prior action by the board has been taken the day on which the first
written consent is given. All such written consents shall be filed with the secretary of the
corporation.

Any shareholders giving a written consent, or the shareholders' proxyholders or a
transferee of the shares or personal representative of the shareholder of their respective
proxyholders, may revoke the consent by a writing received by the ¢orporation 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 uniess 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 (jii) 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 appoeinted, 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




shares represented in person or by proxy shalt 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 ali 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 respects as the decision, act or
certificate of all, Any report or certificate made by the inspectors of election is prima facie evidence
of the facts stated therein.

ARTICLE Il
DIRECTORS

Section 1. Powers. Subject to the limitations of the Articles of Incorporation, the business
and affairs of the corporation shall be managed and all the corporate powers shall be exercised by
or under the direction of the board of directors. The board of directors may delegate the
management of the day-to-day aperation 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 exsrcised 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 taw, 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 |,
Section 1; to fix and locate from time to time one (1) or more subsidiary offices of the corporation
within or without the State of California as provided in ARTICLE |, Section 2; to designate any place
within or without the state for the holding of any meeting or meetings of shareholders; to adopt,
make and use the corporate seal and to prescribe the forms of certificates of shares; and to alter
the form of such seal and certificates from time to time as in their judgment they deem best,
provided such seal and such certificates shall at all times comply with the provisions of law.




Fourth: To authorize issuance of shares of the corporation from time to time upon
such terms as may be lawful in consideration of money paid, labor done, services actually rendered
to the corporation or for its benefit or in its formation or reorganization, debts or securities
cancelled, and tangible or intangible property actually received either by the corporation or any one
of its wholly owned subsidiaries, if any, or as a share dividend or upon a stock split, reverse stock
split, reclassification, conversion or exchange of shares for shares of another class or series of
shares, but not in consideration of promissory notes of the purchaser (unless adequately secured
by collateral other than the shares acquired or pursuant to a stock purchase plan or agreement or
stock option plan or agreement authorized by section 408 of the California General Corporations
Law) or future services.

Fifth: To borrow money and incur indebtedness for the purposes of the corporation,
and to cause to be executed and delivered in the corporate name promissory notes, bonds,
debentures, deeds of trust, mortgages, pledges, hypothecations or other evidences of debt and
securities.

Sixth: By resolution adopted by a majority of the authorized number of directors,
to designate an executive committee and other committees, each consisting of two (2) or more
directors, to serve at the pleasure of the board. Unless the board of directors shall otherwise
prescribe the manner of proceedings of any such committee, meetings of such committee (other
than the executive committee whose proceedings shall be governed by Section 16 of this ARTICLE
Il of these bylaws) may he regularly scheduled in advance and may be called at any time by any
two (2) members thereof; otherwise, the provisions of these bylaws with respect to notice and
conduct of the meetings of the board shall govern. Any such committee, ta 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,

(i) the filling of vacancies on the board of directors or on any committee;

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

iv)  the adoption, amerigment 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 or within a price range
determined by the board of directors; and

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

Section 2. Number and Qualifications of Directors. The authorized number of directors
shall be two {2) until changed by amendment of the Articles of Incorporation or by an amendment
of this section duly adopted by the vote or written consent of holders of a majority of the
outstanding shares entitled to vote; provided that a proposal to reduce the autherized 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 eiected 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 querum, 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 majerity 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 corperation, 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. o

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. |nthe absence of such designation,
meetings shall be hetd 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. QOrganization Meeting. Immediately following each annual meeting of
shareholders, the board of directors shall ho!d 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 heild
without notice if the time and place of the meetings are fixed by the bylaws or the board. Special
meetings of the board shall be held upon four days' notice by mail or 48 hours' notice delivered
personally or by telephone, including a voice messaging system or other system or technology
designed to record and communicate messages, telegraph, facsimile, electronic mail, or other
electronic means. A notice, or waiver of notice, need not specify the purpose of any regular or
special meeting of the board. Notice of a meeting need not be given to a director who signs a
waiver of notice or a consent to holding the meeting or an approval of the minutes thereof, whether
before or after the meeting, or who attends the meeting without protesting, prior thereto or at its
commencement, the lack of notice to that director. These waivers, consents and approvals shall
be filed with the corporate records or made a part of the minutes of the meeting. Whenever any
director has been absent from any meeting of the board of directors for which notice has not been
dispensed with, an entry in the minutes to the effect that notice has been duly given shall be
conclusive and incontrovertible evidence that due notice of such meeting was given to such
director.

Section 11. Quorum. The presence at a meeting of the board of directors of a majority of
the members of the board of directors shall constitute a quorum for the transaction of business:
provided that such quorum shall at no time be less than one-third (1/3) of the authorized number
of directors. A meeting at which a quorum is initially present may continue to transact business
notwithstanding the withdrawal of enough directors to leave less than a quorum, provided that any
action taken is approved by at least a majority of the required quorum for such meeting.

Section 12. Voting. Every act or decision done or made by a majority of the directors
present at a meeting duly held at which a quorum is present shall be regarded as the act of the
board of directors, unless a greater number, or the same number after disqualifying one (1) or more
directors from voting, is required by law, by the Articles of Incorporation or by these bylaws.

Section 13. Validation of Meetings Held Without Proper Call or Notice. The transactions
of any meeting of the board of directors, however called and noticed or wherever held, shall be

valid as though had at a meeting duly held after. regular call and notice, if a quorum is initially
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present, and if, either before or after the meeting, each of the directars 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 quorumis
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 o 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 shalt 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 shail 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 Ill also apply to the executive committee
and action by the executive committee, mutatis mutandis. The board of directors may designate
one (1) or more directors as alternate members of the executive committee, who may replace and
act in the stead of any absent members at any meeting of such committee.

ARTICLE IV



OFFICERS

Section 1. Officers. The officers of the corporation shall be a president, a secretary and
a chief financial officer (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 V.
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 peried, 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 8. Vacancies. A vacancy in any office because of death, resignation, removal,
disqualification, or any other cause shall be filled in the manner prescribed in these bylaws for
regular appointments to such office.

Section 7. Chairman of the Board. The chairman of the board, if there shall be such an
officer, shall, if present, preside at all meetings of the board of directors and shareholders and
exercise and perform such other powers and duties as may be from time to time assigned to him
by the board of directors or prescribed by these bylaws.

Section 8. President. Subject to such powers, if any, as may be given by the board of
directors to the chairman of the board, if there be such an officer, the president shall be the chief
executive officer of the corporation and shall, subject to the control of the board of directors, have
general supervision, direction and control of the business and officers of the corporation. In the
absence of the chairman of the board or if there be none, he shall preside at all meetings of the
shareholders and the board of directors. He shall have the general powers and duties of
management usually vested in the office of president of a corporation, and shall have such other
powers and duties as may be prescribed by the board of directors or these bylaws.
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Section 9. Vice Presidents. In the absence or disabilty 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 {o 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 faw 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 prindipal.‘ 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, recelpts 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, shail render to the president and the directors, whenever they request it, an account of
all of his transactions as chief financial officer and of the financial condition of the corporation, and
shall have such other powers and perform such other duties as may be prescribed by the board
of directors or these bylaws.

ARTICLE V

MISCELLANEOUS
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Section 1. Record Date. The board of directors may fix a time in the future as record date
for the determination of the shareholders entitled to notice of and to vote at any meeting of
shargholders, 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 sharehoiders of record
on the record date are entitled to notice of and to vote at any such meeting, give consent without
a meeting, receive any report, receive a dividend, distribution or allotment of rights, or exercise the
rights, as the case may be, notwithstanding any transfer of shares on the books of the corporation
after the record date, except as otherwise provided in the Articles of Incorporation or these bylaws.
A determination of shareholders of record entitled to notice of or to vote at a meeting of
shareholders shall apply to any adjournment of the meeting unless the board of directors fixes a
new record date for the adjourned meeting. inthe 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 shail 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 compiied.
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Every shareholder shall have the absolute right to inspect at all reasonable times
during office hours the original or a copy of these bylaws as amended to date, at the corporation’s
principal executive office, or if its principal executive office is not in California, then at its principal
business office in California. In the event the principal executive office of the corporation is outside
California, and the corporation has no principal business office in California, it shall, upon the
written request of any shareholder, furnish to such shareholder a copy of the bylaws as amended
to date.

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

A shareholder or shareholders holding in the aggregate at least five percent (5%)
of the outstanding shares of any class of the corporation may make a written request to the
corporation for an income statement of the corporation for the three (3) month, six (8) 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 pericd, 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 financiai
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 subject to restrictions upon transfer, including those imposed
by the California Corporate Securities Law of 1868, the federal securities laws, any agreement
between the corporation and the issuee thereof, the Articles of Incorporation, these bylaws or
otherwise; )

b. the shares are assessable;
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‘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;
g. the shares are convenrtible and the period for conversion,;
h. the corporation has elected to be taxed pursuant to the provisions of

Subchapter S of the Internal Revenue Code of 1988, as amended; and

i the shares are classified or a class of the shares has two (2) or more series,
and a statement setting forth the office or agency of the corporation from which shareholders may
obtain, upon request and without charge a copy of a statement of the rights, preferences, privileges
and restrictions granted to or imposed upon each class or series of shares authorized to be issued
and upon the holders thereof.

No new certificate for shares shall be issued in lieu of an old certificate unless the
latter is surrendered and cancelled at the.same time; provided however, that the board of directors
may authorize the issuance of a new share cettificate in the place of any certificate previously
issued by the corporation and alleged to be lost, stolen or destroyed in the event that: (i) the
request for the issuance of the new certificate is made within a reasonable time after the holder of
the old certificate has notice of its loss, destruction or theft and prior to the receipt of notice by the
corporation that the old certificate has been acquired by a bona fide purchaser or holder in due
course; and (ii) the holder of the old certificate files a sufficient indemnity bond with or provides
other adequate security to the corporation and satisfies any other reasonable requirements
imposed by the board. In the event of the issuance of a new certificate, the rights and liabilities of
the corporation and the holders of the old and new certificates shall be governed by the provisions
of sections 8104 and 8405 of the California Commercial Code.

Section 6. Representation of Shares of Other Corporations. The chairman of the board,
the president or any vice president, or the chief financial officer, or any assistant financial officer,
and the secretary or any assistant secretary of this corporation are authorized to vote, represent
and exercise on behalf of this corporation all rights incident to any and all shares of any other
corporation or corporations standing in the name of the corporation. The authority granted to such
officers to vote or represent on behalf of this corporation any and all shares held by this corporation
in any other corporation or corporations may be exercised either by such officers in person or by
any other person authorizing to do so by proxy or power of attorney duly executed by any of such
officers.

Section 7. Registrars and Transfer Agents. The board of directors may appoint one (1) or
more registrars of transfers, which shall be incorporated banks or trust companies, either domestic
or foreign, and one (1) or more transfer agents or transfer clerks, who shall be appointed at such
times and places as the board of directors shall determine.
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Section 8. Subchapter S Election. If this corporation has elected to be taxed pursuant to
the provisions of Subchapter S of the Internal Revenue Code of 1986, as amended, then the
corporation, any shareholder and any person to whom any of its shares are transferred shall not
do any act or take any course of conduct which shall have the effect of terminating such election
without the prior vote of at least sixty-six and two-thirds percent (66 2/3%) of the outstanding
shares of the corporation or the written consent of the persons entitled to vote such shares.

Section 9. Fiscal Year. The fiscal year of the corporation shall be determined by the board
of directors, and having been so determined by the board of directors, and having been so
determined, is subject to change from time to time as the board of directors shall determine.

Section 10. Checks, Drafts and Other Instruments. All checks, drafts, or other orders for
payment of money, notes or other evidence of indebtedness, issued in the name of or payable to
the corporation, shall be signed or endorsed by such person or persons and in such manner as
from time to time shall be determined by resolution of the board of directors.

Section 11. Execution of Contracts and Instruments. The board of directors, except as
these bylaws may otherwise provide, may authorize one (1) or more officers or agents of the
corporaticn to enter inta 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 financiai officer.

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

Section 13. Indemnification and Liability Insurance.

a. This corporation shall have power to indemnify any person who was oris a
party or is threatened to be made a party to any proceeding (other than an action by or in the right
of the corporation to procure a judgment in its favor) by reason of the fact that such person is or
was an agent of the corporation, against expenses, judgments, fines, settlements and other
amounts actually and reasonably incurred in connection with such proceeding if such person acted
in good faith and in a manner such person reasonably believed to be in the best interests of the
corporation and, in the case of a criminal proceeding, had no reasonable cause to believe the
conduct of such person was unlawful. The termination of any proceeding by judgment, order,
settlement, conviction or upon a plea of nolo contendere or its equivalent shall not, of itself, create
a presumption that the person did not act in good faith and in a manner which the person
reasonably believed to be in the best interests of the corporation or that the person had reasonable
cause to believe that the person's conduct was unlawful. '

b. This corporation shall have power to indemnify any person who was or is a
party or is threatened to be made a party to any threatened, pending or completed action by or in
the right of the corporation to procure a judgmentiin its favor by reason of the fact that such person
is or was an agent of the corporation, against expenses, judgments, fines, settlements and other
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amounts actually and reasonably incurred by such person in connection with the defense or
settlement of such action. Notwithstanding any other provisions contained herein, no
indemnification shall be made for any of the following:

(n 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,

(%) 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;

(8) for anytransaction‘f'rom which an agent derived an improper personal
benefit; '

(7 for acts or omissions that show a reckless disregard for the agent's
duty to the corporation or its shareholders in circumstances in which the agent was aware, or
should have been aware, in the ordinary course of performing the agent's duties, of a risk of
serious injury to the corporation or its shareholders;

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

(9 under California Corporations Code section 310; or
(10)  under Califernia Corporations Code section 316.

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

d. Except as provided in subsection ¢ above, any indemnification under this
section shall be made by the corporation only if authorized in the specific case, upon a
determination that indemnification of the agent is proper under the circumstances because the
agent had met the applicable standard of conduct set forth in subsections a or b, by any of the
following:
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%) amajority vote of a quorum consisting of directors who are not parties
to such proceeding;

2) if such a quorum of directors is not obtainable, by independent legal
counsel in a written opinion;

(3) approval of the shareholders pursuant to California Corporations
Code Section 153, with the shares owned by the person to be indemnified not being entitled to vote
thereon, or

4) the court in which such proceeding is or was pending upon application
made: by the corporation or the agent or the attorney or other person rendering service in
connection with the defense, whether or not such application by the agent, attorney or other 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 entitied by contract or otherwise.

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

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

2 that it would be inconsistent with any condition expressly imposed by
a court in approving a settlement.

h. This corporation shall have power to purchase and maintain insurance on
behalf of any agent of the corporation against any liability asserted against orincurred by the agent
in such capacity or arising out of the agent's status as such whether or not the corporation would
have the power to indemnify the agent against such liability under the provisions of this section.
If the corporation owns all or a portion of the shares of the company issuing the policy of insurance
this subdivision shall remain applicable if either of the following conditions are satisfied. (1) if
authorized in the articles of the corporation, any policy issued is limited to the extent provided by
California Corporations Code Section 204; or (2)(A) the company issuing the insurance policy is
organized, licensed, and operated in a manner that complies with the insurance laws and
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regulations applicable to its jurisdiction of organization, (B) the company issuing the policy provides
procedures for processing claims that do not permit that company to be subject to the direct contro!
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 af the request
of the corporation as a director, officer, employee or agent of another foreign or domestic
corporation, partnership, joint venture, trust or other enterprise; "proceeding”" means any
threatened, pending or completed action or proceeding, whether civil, criminal, administrative or
investigative; and "expenses" includes without limitation attorneys' fees and any expenses of
establishing a right to indemnification under subsections ¢ or d(4).

ARTICLE VI
AMENDMENTS

Section 1. Power of Shareholders. New bylaws may be adopted or these bylaws may be
amended or repealed by the affirmative vote of a majority of the shares entitled to vote or by the
written consent of sharehalders 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 V! to adopt, amend or repeal bylaws, the board of directors may adopt new
bylaws or amend or repeal these bylaws other than Section 8 of ARTICLE V and this ARTICLE Vi;
provided however, that the board of directors may not adopt, amend or repeal a bylaw changing
the authorizing number of directors except for the purpose of fixing the exact number of directors
within the limits specified in Section 2 of ARTICLE lll of these bylaws if such section provides for
a variable number of directors.
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CERTIFICATE OF INCORPORATOR

The undersigned does hereby cenrify that:
1. | am the Incorporator of Pacifica Enterprises, Inc., a California corporation; and

2. The foregoing Bylaws constitute the Bylaws of the corporation as duly adopted by the
incorporator this day.

DATED: November 24, 2003 /;Q%::
Greg D. Jugkirfs, Incorporator
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ARTICLES OF INCORPORATION  ENDORSED - FILED
OF In the office of the Secretary of State

PACIFICA ENTERPRISES, INC. - fthe State of Calfornia
| - OCT 17 2003

L KEVIN SHELLEY
Secretary of Statg
The name of the corporation is Pacifica Enterprises, Inc.

The purpose of the corporation is to engage in any lawful act or activity for which a corporation may
be crganized under the General Corporation Law of California other than the banking business, the
trust company business or the practice of a professicn permitted to be incorporated by the
California Corporations Code.

.

The name and address in the State of Caiifornia of this corporation's initial agent for service of
process is Daric Deluca, 12780 High Bluff Drive, Suite 160, San Diego, California 92130.

v.
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 menetary 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 e G e




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 (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 defauit of any of the individuals or entities?

a Yes( ) No(X)

b. If yes, please attach a statement naming the surety or bonding company, date,
amount of bond, and the circumstances surrounding said default and
performance. :

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

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

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

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

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

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



BELMONT PARK ENTERTAINMENT LLC BRETT MILLER

REFERENCES FOR PROPOSED {(SUBLESSEE

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

REFERENCE NO. 1

Name: Sharon Council
Fim: 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
Firm:; Union Bank of CA
Title: Vice President

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

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



BELMONT PARK ENTERTAINMENT LLC BRETT MILLER

REFERENCE NO. 3

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

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

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

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

REFERENCE NO. 4

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

Address: PO Box 80758 San Diego, CA 92138
Telephone: 800-301-4726
Nature and magnitude of purchase, sale, loan, business, association, etc.

Anheuser Busch is the largest beer purveyor for Brett Miller's companies.
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BELMONT PARK ENTERTAINMENT LLC MILLER PACIFIC BEACH ENTERPRISES INC

CITY OF SAN DIEGO PERSONAL DESCRIP D RE E

PLEASE NOTE: All partners, both gensral and limited; ali stockholders owning more than
10% of any class of stock of corporations; all members of a limited liabllity company; and
sole proprietors requesting to (sub)lease, must each complete this page before the tenancy
request can be processed. {You may repraduce and use coples 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
qualifyfng Lessees or in consenting to Sublessees.

First, Middle, & Last Name Brett Allen Miller
Date of Bith  08/23/1968
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 Riviera Dr. San Diego, CA 92108

Home Telephone No. 858-459-6445

Employer Miller Pacific Beach Enterprise, Inc.
Occupation CEO :

Business Address 1253 Garnet Ave. Ste A 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 Information covering my
financia! and business history.

pae__JO | 9/ Z0\2. Sig%

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

BELMONT PARK ENTERTAINMENT LLC



BELMONT PARK ENTERTAINMENT LLC  DARIO DELUCA

FINANCIAL AND OTHER BACKGROUND INFORMATION

FINANCIAL STATEMENT

(Sub)Lessee, general partners of (Sub)Lessee, owner-corporations of (Sub)lLessee,
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)l.essee 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 (SubjLessee
must answer the following questions:

1.  Surety Information - Has a surety or bonding company ever been required to
perform on the default of any of the individuals or entities?

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

performance.
2. Bankruptcy Information - Have any of the individuds 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 iiabilities and assets.

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

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

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

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



BELMONT PARK ENTERTAINMENT LLC  DARIO DELUCA

REFERENCES FOR PROPOSED (SUB)LESSEE

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

REFERENCE NO. 1

Name: Robert Hulterstrom
Fim; California Bank & Trust
Title: Senior Vice President

Address: 4320 La Jolla Village Drive Suite 120, San Diego, CA 92122
Telephone: (858) 623-3120
Nature and magnitude of purchase, sale, loan, business, association, etc.

Business banking relationship

REFERENCE NO. 2

Name: Nancy Aul
Fim: Pacific Western Bank
Title; Senior Vice President

Address: 401 West A Street, San Diego, CA 92101
Telephone: 619-338-1425

Nature and magnitude of purchaée, sale, loan, business, association, efc.

Business banking relationship



BELMONT PARK ENTERTAINMENT LLC  DARIO DELUCA

REFERENCE NO. 3

Name: Greg Judkins
Firm: Judkins, Glatt & Hulme LLP
Title: Afttorney at law

Address: 600 B Street, Suite 2350, San Diego, CA 92101
Telephone: - 619-232-4604 x13

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

Lawfirm

REFERENCE NO. 4

Name: Pete Palmer
Fim: Swenson Advisors, LLP
Title: Certified CPA

Address: 25220 Hancock Avenue, Suite 240, Murrieta, CA 92562
Telephone: 951-445-4700 x218
Nature and magnitude of purchase, sale, loan, business, association, etc.

Accountant



BELMONT 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 foliowing 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 6563-75-2214

Driver's License Number/State C5095868 CALIFORNIA

Home Address 18138 Pacifica Ranch Rd, Rancho Santa Fe, CA

92081
Previous Address 18545 Aliso Canyon Rd, Rancho Santa Fe, CA
92091
Home Telephone No.: 619-992-4294
Employer: Self Employed
Occupation; Chief Operating Officer
Business Address 5505 Cancha de Golf, Rancho Santa Fe, CA 92091
Business Telephone No (858) 755-0216
Business Fax No (858) 755-1212

The City is hereby authorized to request a credit report and other information covering my
financial and business history. '

Date: October 3, 2012 Sign(\—m

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 Information - Has a surety or bonding company ever been required to
perform on the default of any of the individuals or entities?

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

performance.
2. Bankruptcy Information - Have any of the individuals or entities ever
been

adjudicated bankruptor are any presently a debtor in a pending bankruptcy action?

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

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

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

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

a Yes( ) No (X)
b. If yes, please provide detailedinformation for each claim, fien, 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 ofyour business experience.

REFERENCE NO. 1

Name: Robert Hulterstrom
Fimm: California Bank & Trust
Title: Senior Vice President

Address: 4320 La Jolla Village Drive Suite 120, San Diego, CA 92122
Telephone: (858) 623-3120

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

REFERENCE NO. 2

Name: Nancy Aul
Fim: . Pacific Western Bank
Title: Senior Vice President

Address: 401 West A Street, San Diego, CA 92101
Telephone: 619-338-1425

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

Business banking refationship

10



BELMONT PARK ENTERTAINMENT LLC ROBERT COLUCCI

REFERENCE NO. 3

Name; Greg Judkins
Firm: Judkins, Glatt & Hulme LLP
Title: Attorney at law

Address: 600 B Street, Suite 2350, San Diego, CA 92101
Telephone: 619-232-4604 x13

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

Lawfirm

REFERENCE NO. 4

Name: Pete Palmer
Fimm: 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 corporaticns; 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 o
Previous Address 1553 Summer Creek Ct, Vista, CA 92084

Home Telephone No.: 760-419-8526
" Employer: Self Employed
Occupation: Chief Executive Officer
Business Address 5505.Cancha de Golf, Rancho Santa Fe, CA 92091
Business Telephone No (858) 755-0216
Business Fax No : (858) 755-1212

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

Date: October 3, 2012 Signed: !/ ﬂ/ / %

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

BELMONT PARK ENTERTAINMENT LLC

12



