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CONSENT TO AGREEMENT

RECITALS

A. The City of San Diego ("CITY"), as LESSOR under the Ground Lease
Agreement executed on August 10, 1965, amended by a First Amendment to Ground
Lease executed on August 10, 1967, and by a Second Amendment executed on August 6,
1971 (collectively "GROUND LEASE"), leased real property and all improvements
located thereon, consisting of an indoor sports arena, parking lot, and related facilities
commonly known as the San Diego Sports Arena, ("the PROPERTY") to San Diego
Arena Lease Company, a California nonprofit corporation [SDALC], for the construction
and leasing of the San Diego Sports Arena, for fifty years or until such time as all
indebtedness required for construction of the Arena was retired. The GROUND LEASE
was terminated pursuant to a Termination Agreement dated December 24, 1991, and all
of SDALC's right, title, and interest in the property was transferred to City.

B. SDALC leased the PROPERTY to San Diego Entertainment, Inc., a California
corporation [SDEI], pursuant to an Operating Sublease dated August 6, 1971, amended
by an Amendment to Operating Sublease effective December I, 1987, and by a Second
Amendment to Operating Sublease effective March 29, 1993, and by a Third Amendment
to Operating Sublease effective September 30, 1997, and by a Fourth Amendment to
Operating (Sublease) Agreement effective April 2, 2002 (collectively "OPERATING
SUBLEASE"). The Second Amendment, which was made between the City and SDEI,
confirmed, inter alia, the termination of the Ground Lease, continuation of the Sports
Arena OPERATING SUBLEASE as a direct lease between the City and SDEI including
all obligations and conditions set forth in the GROUND LEASE which SDEI agreed to
perform pursuant to the Sports Arena OPERATING SUBLEASE, and extending the term
of the OPERATING SUBLEASE to May 7, 2017. Prior to the Fourth Amendment, SDEI
assigned the OPERATING SUBLEASE to Arena Group 2000, L.P., a California limited
partnership ("OPERATOR").

C. OPERATOR entered into a Parking Lot Lease ("AGREEMENT") effective October
8,2004 with Southern California Auto Sales, L.L.C., a limited liability company, DBA
Southern California Auto Sales ("SCAS"). The AGREEMENT, as amended, is attached
to this Consent to Agreement ("CONSENT") and incorporated into this CONSENT by
this reference.

AGREEMENT

CITY consents to the AGREEMENT on the following terms and conditions:

I. NO FURTHER CONSENT: This CONSENT shall not be deemed to be a consent
to any subsequent subletting, agreement, or use, nor shall the terms and conditions
of this CONSENT be construed to support similar terms and conditions in the
future.
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2. USE: This CONSENT is for that use of the Parking Lot ("PARKING LOT")

located within the PROPERTY as set forth in the AGREEMENT, specifically the
storage of up to fifty (50) vehicles on the portion of the PARKING LOT
designated by Exhibit A to the AGREEMENT, and for no other purpose
whatsoever.

3. SUBORDINATION: The AGREEMENT shall be subordinate to the
OPERA TING SUBLEASE in all respects, notwithstanding any provision of this
CONSENT or the OPERATING SUBLEASE contrary to or in conflict with the
AGREEMENT. The CITY is not bound by any term or condition in the
AGREEMENT which in any way conflicts with or is additional to the provisions
of the OPERATING SUBLEASE.

4. ASSIGNMENT: The AGREEMENT shall not be assigned without the prior
written consent of the CITY. An assignment by operation of law shall
automatically terminate the AGREEMENT.

5. CONSIDERATION: OPERATOR's consideration under the AGREEMENT
shall be subject to rent payable to the CITY at the rate of twenty (20%) percent of
OPERA TOR's gross income. Current consideration under the AGREEMENT is
Two Thousand Two Hundred Fifty Dollars ($2250) per month, and current rent
payable to the CITY is Four Hundred Fifty Dollars ($450) per month.
OPERATOR shall notify CITY within thirty (30) days of any change in the
amount of consideration received by OPERATOR under the AGREEMENT, and
rent due CITY under this CONSENT and the OPERATING SUBLEASE shall be
revised effective as of the date of the change in consideration.

6. HOLD HARMLESS: SCAS shall assume the defense of, indemnify and hold
harmless CITY, its elected officials, officers, representatives, agents, and
employees from any and all liability, loss, claims, demands, damages or expenses
and liability of every nature, directly or indirectly arising from, or alleged to have
arisen from the AGREEMENT including the operations conducted by SCAS on
the leased premises, the condition of the premises or from any act or omission of
SCAS, its servants, employees, agents, contractors, invitees, representatives,
concessionaires, or licensees provided, this duty to indemnify and hold harmless
shall not include any claims or liability arising from the sole negligence or sole
willful misconduct of the CITY, its agents, elected officials, officers, employees
and representatives.

7. INSURANCE: SCAS shall be insured by an insurance carrier acceptable to the
CITY and OPERATOR against loss from commercial general liability arising
from the use or condition of or operation conducted on the leased premises.
Minimum coverage shall be Two Million Dollars ($2,000,000) per occurrence.
SCAS shall file with CITY on or before the execution of this CONSENT a copy
ofSCAS's policy of insurance which shall name "THE CITY OF SAN DIEGO,
its elected officials, officers, representatives, agents, and employees" as an
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additional insured. The policy shall specify that the policy may not be terminated,
altered or canceled without thirty (30) days prior written notice to CITY by the
insurance company.

8. EARL Y TERMINA nON: CITY reserves the right to withdraw its consent to the
AGREEMENT at any time, and in its sole discretion, with thirty (30) days written
notice as provided below. In the event of a termination of this CONSENT, CITY
is not responsible for damages of any kind.

9. LEGAL PROCEEDING: Should it become necessary for the CITY to commence
legal proceedings to collect rent, to recover possession or enforce any other
provision of this CONSENT, AGREEMENT or the OPERATING SUBLEASE,
the prevailing party shall be entitled to an award of reasonable legal costs,
including court costs and attorney's fees.

10. NOTICES: Any notice required or permitted to be given hereunder shall be in
writing and may be served personally or by United States mail, postage prepaid,
addressed to the parties as follows:

To CITY:

City Manager
Attention: Real Estate Assets Director
City Administration Building
202 "C" Street, M.S. 9B
San Diego, CA 92 I0 I -4 I 55

To OPERATOR:

Ron Hahn
San Diego Sports Arena
3500 Sports Arena Boulevard
San Diego, CA 92110

To Southern California Auto Sales:

Carmine Malanga
3550 Camino Del Rio North, Suite 104·
San Diego, CA 92 I08

Any party entitled or required to receive notice under this CONSENT may by like
notice designate a different address to which notices shall be sent.

I I. COMPLIANCE WITH LAWS: SCAS shall at its sole cost and expense comply
with all the requirements of all municipal, state, and federal authorities now in
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effect or which may hereafter be in effect, which pertain to the use of the
PARKING LOT as set forth in the AGREEMENT.

12. AUDIT: CITY reserves the right at any and all reasonable timesto examine and
audit OPERATOR's books, records and accounts of all financial transactions
related to the San Diego Sports Arena premises.

13. NO DISCRIMINATION: SCAS shall not discriminate in any manner against any
person or persons on account of race, color, religion, gender, sexual orientation,
medical status, national origin, age, marital status, or physical disability in
SCAS's use of the PARKING LOT as set forth in the AGREEMENT, including
but not limited to the providing of goods, services, facilities, privileges,
advantages, and accommodations, and the obtaining and holding of employment.

14. RELATED ACTIONS: SCAS and OPERA TOR acknowledge that CITY is
consenting only to the AGREEMENT and not to any other use of the PARKING
LOT. By the granting of this CONSENT, neither CITY nor the Council of CITY
is obligating itself to any other governmental agent, board, commission, or agency
with regard to any other discretionary action relating to development or operation
of the PARKING LOT. Discretionary action includes but is not limited to
permits, rezonings, variances, environmental clearances, or any other
governmental agency approvals which may be required for the development and
operation of the PARKING LOT. OPERATOR and SCAS shall diligently seek
all entitlements and actions, from both CITY and other governmental agencies
with jurisdiction over the PARKING LOT, as are necessary to develop and
operate the use contemplated by the AGREEMENT, all at no cost to CITY.

[Remainder of page left blank]
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THE CITY OF SAN DIEGO

ARENA GROUP 2000, L.P.

Dated _ By

SOUTHERN CALIFORNIA AUTO
SALES, L.L.C.

Dated _ By

APPROVED
LEGALITY.
MICHAEL~~.n.n.,-,.

ByJ1J-~.tl.L~
Deputy City Attorney

GJ:
2/22/05
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THE CITY OF SAN OTEGO

Damd _ By

Deputy Director,
R~I Estate Assets, for the City Manager

Datod _

SOU'I'HERN CALIFORNIA AUTO
SALES. LL.C.

Dated -- By

Dated - By

Deputy City Attorney

01:
2/22/05

T:I!""""IC_l SCAS BIOIllIll',doc



• •
PARKING LOT LEASE

!This PARKING LOT LEASE ("Lease") is entered into effective as of October 8,2004 by
and between ARENA GROUP 2000, L.P., a California limited partnership ("Owner"), and
Southern California Auto Sales, L.L.C.

1. LEASE AGREEMENT. Subject to the terms and conditions set forth
herein, Owner hereby leases to Tenant, and Tenant hereby leases from Owner, the following
personal property: Use of a portion of the San Diego Sports Arena's parking lot.

2. TERM. The term of this Lease ("Term") shall commence at 6:00 a.m. on
October 8,2004 and shall terminate at 11:59 p.m. on December 31,2007.

3. RENT. Tenant shall pay rent for the Parking Lot, in the amount of $2250 per
month, to Owner at the office of the General Manager of the San Diego Sports Arena ("Sports
Arena") (see Section 15.10). Owner has the right to exclude Tenant from parking lot with 30 days
written notice up to a maximum of 10 weekdays per year without rent offset.

4. PERMITTED USE.

4.1 Location of Use. Tenant shall use the Parking Lot only for the
following purpose:

For the rights to store up to 50 vehicles in the southwest portion of
the Sports Arena Parking lot.

Location: Southwest side of parking lot (See Exhibit A).

No other use shall be permitted without the prior written consent of Owner and City of San Diego.
Tenant shall notify its employees of the IOMPH speed limit in the parking lot. Tenant shall enforce
speed limit among its employees.

5. MAINTENANCE. Tenant shall use the Parking Lot with due care and shall
surrender the Parking Lot upon expiration of the Term in the same operating order, repair, condition
and appearance as upon commencement of the Term, reasonable wear and tear excepted. Tenant
shall not make any improvement or alteration of the Parking Lot without Owner's prior written
File: SPSTAR:EVENTS:PARKING WT LEASE.doc 1
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consent. Tenant shall be responsible for keeping the location clean of any trash or debris left by
Tenant's employees or be responsible for reimbursing Owner, on a monthly basis, for the
maintenance costs of cleaning Tenant's parking location on a monthly basis.

6. DISCLAIMER OF WARRANTIES. OWNER IS NOT THE
MANUFACTURER OF THE PARKING LOT OR THE MANUFACTURER'S AGENT.
OWNER MAKES NO EXPRESS OR IMPLIED WARRANTY OF ANY KIND WHATSOEVER
WITH RESPECT TO THE PARKING LOT, INCLUDING, BUT NOT LIMITED TO: THE
MERCHANTABILITY OF THE PARKING LOT OR ITS FITNESS OR DURABILITY FOR
ANY PARTICULAR PURPOSE; THE DESIGN OR CONDmON, THE QUALITY OR THE
WORKMANSHIP OF THE PARKING LOT; COMPLIANCE OF THE PARKING LOT WITH
THE REQUIREMENTS OF ANY LAW, RULE, SPECIFICATION OR CONTRACT
PERTAINING THERETO; PATENT INFRINGEMENT; OR LATENT DEFECTS. TENANT
LEASES THE PARKING LOT "AS IS," IN RELIANCE UPON ITS OWN INSPECTION AND
NOT UPON ANY REPRESENTATIONS BY OWNER OR ITS AGENTS. Owner shall not be
liable, to any extent whatsoever, for the selection, quality, condition, merchantability, suitability,
fitness, operation or performance of the Parking Lot. Owner shall not be liable to Tenant for any
liability, claim, loss, damage or expense of any kind or nature (including strict liability in tort)
caused, directly or indirectly, by the Parking Lot or any inadequacy thereof for any purpose, or any
deficiency or defect therein, or the use or maintenance thereof; or any repairs, servicing or
adjustments thereto; or any interruption or loss of service or use thereof, or any loss of business, or
any damage whatsoever and howsoever caused.

7. TITLE TO PARKING LOT. Title to the Parking Lot shall remain with
Owner at all times. Tenant, at its expense, shall keep the Parking Lot free and clear from all claims,
liens, encumbrances and legal processes of Tenant's creditors and other persons.

8. RISK OF LOSS. All risk of loss, damage, theft, or destruction to the
Parking Lot shall be borne by Tenant during the period beginning upon completion of rental of the
parking lot by Owner. If any such loss, damage, theft or destruction of the Parking Lot occurs, in
whole or in part, the obligations of Tenant under this Lease, shall continue in full force and effect,
and Tenant, at Owner's option, shall either: (a) repair and restore the affected Parking Lot so that it
is in good condition and working order; or (b) replace the same with like Parking Lot in good
repair, condition and working order; or (c) pay Owner an amount which is the agreed upon value of
the portion of the parking Lot which is damaged, less any amounts received by Arena Operator
from the insurance policy described in Section 9.

Tenant agrees to use Parking Lot at Tenant's own risk. Owner specifically disclaims any
responsibility, express or implied, to protect against the loss of, or damage to Tenant vehicles,
Tenant employee vehicles, or the content of such vehicles. No employee or agent of Owner may
alter or enlarge liability hereunder, orally or otherwise.

File: SPSTAR:EVENTS:PARKING LOT LEASE.doc
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9. INSURANCE.

9.1 Property Damage Insurance. Tenant shall maintain, at its sole
expense, personal property damage insurance insuring the Parking Lot against all risk of loss with
coverage equal to the agreed value specified in Section 8 and with proceeds payable to Owner.
Such policies of insurance shall be reasonably satisfactory to Owner as to form, amount and insurer,
and shall provide for at least ten (10) days' advance written notice of cancellation to Owner. Tenant
assigns to Owner all of it's right, title and interest to any proceeds of insurance policies insuring the
Parking Lot.

9.2 Liabilitv Insurance. Tenant shall maintain, at its sole expense,
comprehensive public liability insurance, with a combined single liability limit of at least
$1,000,000 for anyone occurrence, insuring Tenant and naming Owner and City of San Diego as
an additional insured, against liability for personal injury, bodily injury, death or property damage
arising out of the ownership, use, or maintenance of the Parking Lot during the Term. Such policy:
(a) shall be primary insurance, with any liability insurance policy maintained by Owner being
secondary insurance; (b) shall insure Tenant's contractual liability under the indemnity provisions of
Section 10; and (c) shall include a provision that no cancellation or reduction in coverage shall be
effective without at least ten (10) days' prior written notice to Owner. At least three (3) days prior
to commencement to the Term, Tenant shall deliver to Owner a certificate showing such
insurance policies described in Sections 9.1 and 9.2 to be in effect.

10. INDEMNIFICATION. Tenant shall indemnify, protect, hold harmless and
defend Owner, and its officers, directors, shareholders, agents, employees, successors and assigns
from and against any and all claims, actions, liabilities, liens, damages, costs and expenses,
including, but not limited to, attorneys' fees and court costs, arising out of: (a) personal injury,
bodily injury, death or property damage arising out of the use, condition or operation of the Parking
Lot by Tenant or its employees, contractors, agents, customers or invitees; (b) any breach or failure
to perform any obligation imposed on Tenant under this Lease; or (c) any negligent or willful act or
omission of Tenant or its employees, contractors, agents, customers or invitees. Tenant is an
independent contractor and nothing contained in this Lease shall authorize Tenant or any other
person to operate any item of for or on behalf of Owner. The indemnities and assumptions of
liabilities and obligations provided in this Lease shall continue in full force and effect
notwithstanding the expiration or other termination of this Lease.

11. ASSIGNMENT BY TENANT. Without Owner's prior written consent,
Tenant may not, by operation of law or otherwise: (a) assign, transfer, pledge, hypothecate or
otherwise dispose of this Lease or any interest herein; or (b) sublet or lend the Parking Lot or permit
the same to be used by anyone other than Tenant.

12. DEFAULT. The occurrence of any of the following shall constitute a
material default under this Lease by Tenant ("Default"):

(a) Failure to pay rent or any other monetary sums required hereunder
when due;

File: SPSTAR:EVENTS:PARKING WT LEASE.doc
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(b) Failure to perform any other agreement or obligation of Tenant

hereunder, if such failure continues for ten (10) days after written notice to Tenant; or

(c) Tenant either: (i) obtains or becomes subject to an Order for Relief
under the Federal Bankruptcy Code; (ii) obtains or becomes subject to an order or decree of
insolvency under state law; (iii) makes a general assignment for the benefit of creditors' (iv)
consents to or suffers the appointment of a receiver or trustee for any substantial part of its assets,
unless vacated within thirty (30) days; or (v) consents to or suffers an attachment, execution or
other judicial procedure of any substantial part of its assets or its interests under this Lease, unless
released or satisfied within thirty (30) days.

13. OWNER'S REMEDIES. Upon any Default by Tenant, Owner shall have
the right to terminate this Lease and Tenant's right to possession of the Parking Lot by giving
Tenant written notice of termination, and then take possession of the Parking Lot wherever located.
No act by Owner other than giving written notice to Tenant shall terminate this Lease. Upon
termination, Owner shall have the right to recover damages from Tenant to the extent permitted by
applicable law. The foregoing remedies shall be cumulative and in addition to any other remedies
now or hereafter available to Owner at law or in equity.

14. lERMINATION RIGHT. Owner shall have the right to terminate this
Lease in the event of: (a) damage or destruction of the Parking Lot prior to commencement of the
Term; (b) termination of Owner's leasehold rights to the Sports Arena; or (c) at Owner's election,
provided at least 30 days' prior written notice is given to Tenant.

15. GENERAL PROVISIONS.

15.1 Attorneys' Fees. If either party commences legal proceedings for any
relief against the other party arising out of this Lease, the losing party shall pay the prevailing
party's legal costs and expenses, including, but not limited to, reasonable attorneys' fees and costs as
determined by the court. The prevailing party shall be that party receiving substantially the relief
sought in the proceeding, whether brought to final judgment or not.

15.2 Authority. Tenant represents and warrants that it has full power and
authority to execute and deliver this Lease and to fully perform its obligations hereunder, and that
the individual(s) executing the Lease on Tenant's behalf are fully authorized to do so.

15.3 Entire Lease. This Lease constitutes the entire agreement between
the parties with respect to the rental of the Parking Lot. All prior or contemporaneous agreements,
understandings, representations, warranties and statements, oral or written, are superseded.

15.4 Governing Law. This Lease shall be governed, interpreted,
construed, and enforced in accordance with the laws of the State of California.

15.5 Headings. The captions and paragraph headings used in this Lease
are inserted for convenience of reference only and are not intended to define, limit, or affect the
File: SPSTAR:EVENTS:PARKING LOT LEASE.doc 4
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construction or interpretation of any term or provision hereof.

15.6 Interest. Any amount payable by Tenant which is not paid when due
shall bear interest at a rate equal to two percent (2%) over the then current Bank of America
commercial prime rate but not to exceed the maximum permissible legal rate, from the date
payment is due until the date paid by Tenant.

15.7 Joint and Several Liability. If Tenant consists of more than one
person or entity, the liability of each such person or entity signing this Lease as Tenant shall be joint
and several.

15.8 Modification, Waiver. No modification, waiver, amendment or
discharge of this Lease shall be valid unless the same is in writing and signed by both Owner and
Tenant.

15.9 No Partnership. Owner shall not, as a result of this Lease, be
deemed to have become a partner of Tenant in the conduct of its business or otherwise, or a joint
venturer, nor is Tenant an agent of Owner for any purpose whatsoever.

15.10 Notice. Notice to either party shall be in writing and either personally
delivered or sent by certified mail, postage prepaid, return receipt requested, addressed to the party
to be notified at the address specified herein. Any such notice shall be deemed received on the date
of personal delivery to the party (or such party's authorized representative) or three (3) business
days after deposit in the U.S. Mail, as the case may be.

Owner's Address
for Notice:

Tenant's Address
for Notice:

ARENA GROUP 2000, a California
Limited Partnership
ATTN: Ernie Hahn
3500 Sports Arena Boulevard
San Diego, CA 92110

Southern California Auto Sales, L.L.c.
3550 Camino Del Rio North
ATTN: Carmine Malanga
3550 Camino Del Rio North, Suite 104
San Diego, CA 92108

Either party may change its address for notice by delivering written notice to the other party as
provided herein.

15.11 Recording. Tenant shall not record this Lease.

15.12 Severability. If any term, provision, covenant or condition of this
Lease is held to be invalid, void or otherwise unenforceable, to any extent, by any court of
competent jurisdiction, the remainder of this Lease shall not be affected thereby, and each tenn,
provision, covenant or condition of this Lease shall be valid and enforceable to the fullest extent
permitted by law.

File: SPSTAR:EVENTS:PARKING LOT LEASE.doc
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15.13 Successors. Subject to the restriction on assignment contained herein,

all terms of this Lease shall be binding upon, inure to the benefit of, and be enforceable by the
parties hereto and their respective heirs, legal representatives, successors, and assigns.

15.14 Time .. Time is of the essence of each provision of this Lease,
including, without limitation, all time deadlines for payment of rent and for commencement and
termination of the Term.

File: SPSTAR:EVENTS:PARKING WT LEASE. doc
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NOTE: THE SUBMISSION OF THIS LEASE FOR EXAMINATION OR THE
NEGOTIATION OF THE TRANSACTION DESCRIBED HEREIN DOES NOT
CONSTITUTE AN OFFER BY OWNER, AND THIS LEASE SHALL NOT
CONSTITUTE A BINDING CONTRACT UNTIL EXECUTED BY OWNER
AND TENANT. THE TERMS AND CONDmONS OF THIS LEASE SHALL
BE VOID UNLESS EXECUTED BY BOTH PARTIES AND DELIVERED TO
OWNER PRIOR TO THE COMMENCEMENT OF THE LEASE.

IN WITNESS WHEREOF, Owner and Tenant have executed this Lease as of the date first
set forth above.

OWNER:

ARENA GROUP 2000, L.P., a California
Limited Partnership

By:,_~-a:.JI:~~:::::==--------

TENANT:

es, L.L.C.

BY:_~ __ ----".L-_-±=- _

File: SPSTAR:EVENTS:PARKING LOT LEASE.doc 7
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CONSENT TO AGREEMENT

RECITALS

A. The City of San Diego ("CITY"), as LESSOR under the Ground Lease
Agreement executed on August 10, 1965, amended by a First Amendment to Ground
Lease executed on August 10, 1967, and by a Second Amendment executed on August 6,
1971 (collectively "GROUND LEASE"), leased real property and all improvements
located thereon, consisting of an indoor sports arena, parking lot, and related facilities
commonly known as the San Diego Sports Arena, ("the PROPERTY") to San Diego
Arena Lease Company, a California nonprofit corporation [SDALC], for the construction
and leasing of the San Diego Sports Arena, for fifty years or until such time as all
indebtedness required for construction of the Arena was retired. The GROUND LEASE
was terminated pursuant to a Termination Agreement dated December 24, 1991, and all
of SDALC's right, title, and interest in the property was transferred to City.

B. SDALC leased the PROPERTY to San Diego Entertainment, Inc., a California
corporation [SDEI], pursuant to an Operating Sublease dated August 6, 1971, amended
by an Amendment to Operating Sublease effective December 1, 1987, and by a Second
Amendment to Operating Sublease effective March 29, 1993, and by a Third Amendment
to Operating Sublease effective September 30, 1997, and by a Fourth Amendment to
Operating (Sublease) Agreement effective April 2, 2002 (collectively "OPERATING
SUBLEASE"). The Second Amendment, which was made between the City and SDEI,
confirmed, inter alia, the termination of the Ground Lease, continuation of the Sports
Arena OPERATING SUBLEASE as a direct lease between the City and SDEI including
all obligations and conditions set forth in the GROUND LEASE which SDEI agreed to
perform pursuant to the Sports Arena OPERATING SUBLEASE, and extending the term
of the OPERATING SUBLEASE to May 7, 2017. Prior to the Fourth Amendment, SDEI
assigned the OPERATING SUBLEASE to Arena Group 2000, L.P., a California limited
partnership ("OPERATOR").

C. OPERATOR, as Sublessor, entered into a Parking Lot Sublease ("AGREEMENT")
effective July 1,2004 with Dixieline Lumber Company, a Delaware corporation
("DIXIELINE"). The AGREEMENT, as amended, is attached to this Consent to
Agreement ("CONSENT") and incorporated into this CONSENT by this reference.

AGREEMENT

CITY consents to the AGREEMENT on the following terms and conditions:

I. NO FURTHER CONSENT: This CONSENT shall not be deemed to be a consent
to any subsequent subletting, agreement, or use, nor shall the terms and conditions
of this CONSENT be construed to support similar terms and conditions in the
future.

2. USE: This CONSENT is for that use of the Parking Lot ("PARKING LOT")
located within the PROPERTY as set forth in the AGREEMENT, specifically for
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parking for DIXIELINE employees, licensees and invitees in the portion of the
PARKING LOT designated by Exhibit A to the AGREEMENT, and for no other
purpose whatsoever.

3. SUBORDINATION: The AGREEMENT shall be subordinate to the
OPERATING SUBLEASE in all respects, notwithstanding any provision of this
CONSENT or the OPERATING SUBLEASE contrary to or in conflict with the
AGREEMENT. The CITY is not bound by any term or condition in the
AGREEMENT which in any way conflicts with or is additional to the provisions
of the OPERATING SUBLEASE.

4. ASSIGNMENT: The AGREEMENT shall not be assigned without the prior
written consent of the CITY. An assignment by operation of law shall
automatically terminate the AGREEMENT. .

5. CONSIDERATION: OPERATOR's consideration under the AGREEMENT
shall be subject to rent payable to the CITY at the rate of fifteen (15%) percent of
OPERATOR's gross income. Current consideration under the AGREEMENT is
Two Thousand Two Dollars ($2000) per month, and current rent payable to the
CITY is Three Hundred Dollars ($300) per month. OPERATOR shall notify
CITY within thirty (30) days of any change in the amount of consideration
received by OPERATOR under the AGREEMENT, and rent due CITY under this
CONSENT and the OPERATING SUBLEASE shall be revised effective as of the
date of the change in consideration.

6. HOLD HARMLESS: DIXIELINE shall assume the defense of, indemnify and
hold harmless CITY, its elected officials, officers, representatives, agents, and
employees from any and all liability, loss, claims, demands, damages or expenses
and liability of every nature, directly or indirectly arising from, or alleged to have
arisen from the AGREEMENT including the operations conducted by
DIXIELINE on the leased premises, the condition of the premises or from any act
or omission of DIXIE LINE, its servants, employees, agents, contractors, invitees,
representatives, concessionaires, or licensees provided, this duty to indemnify and
hold harmless shall not include any claims or liability arising from the sole
negligence or sole willful misconduct of the CITY, its agents, elected officials,
officers, employees and representatives.

7. INSURANCE: DIXIELINE shall be insured by an insurance carrier acceptable to
the CITY and OPERATOR against loss from commercial general liability arising
from the use or condition of or operation conducted on the leased premises.
Minimum coverage shall be Two Million Dollars ($2,000,000) per occurrence.
DIXIELINE shall file with CITY on or before the execution of this CONSENT a
copy of DIXIE LINE's policy of insurance which shall name "THE CITY OF
SAN DIEGO, its elected officials, officers, representatives, agents, and
employees" as an additional insured. The policy shall specify that the policy may

L__1
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not be terminated, altered or canceled without thirty (30) days prior written notice
to CITY by the insurance company.

8. EARLY TERMINATION: CITY reserves the right to withdraw its consent to the
AGREEMENT at any time, and in its sole discretion, with thirty (30) days written
notice as provided below. In the event of a termination of this CONSENT, CITY
is not responsible for damages of any kind.

9. LEGAL PROCEEDING: Should it become necessary for the CITY to commence
legal proceedings to collect rent, to recover possession or enforce any other
provision of this CONSENT, AGREEMENT or the OPERATING SUBLEASE,
the prevailing party shall be entitled to an award of reasonable legal costs,
including court costs and attorney's fees.

10. NOTICES: Any notice required or permitted to be given hereunder shall be in
writing and may be served personally or by United States mail, postage prepaid,
addressed to the parties as follows:

To CITY:

City Manager
Attention: Real Estate Assets Director
City Administration Building
202 "c" Street, M.S. 9B
San Diego, CA 92101-4155

To OPERATOR:

Ron Hahn
San Diego Sports Arena
3500 Sports Arena Boulevard
San Diego, CA 921 10

To DIXIELINE:

Hamid Daudani
Dixieline Lumber Company
3250 Sports Arena Blvd.
San Diego, CA 92110

Any party entitled or required to receive notice under this CONSENT may by like
notice designate a different address to which notices shall be sent.

II. COMPLIANCE WITH LAWS: DIXIELINE shall at its sole cost and expense
comply with all the requirements of all municipal, state, and federal authorities
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now in effect or which may hereafter be in effect, which pertain to the use of the
PARKING LOT as set forth in the AGREEMENT.

12.' AUDIT: CITY reserves the right at any and all reasonable times to examine and
audit OPERATOR's books, records and accounts of all financial transactions
related to the San Diego Sports Arena premises.

13. NO DISCRIMINATION: DIXIELINE shall not discriminate in any manner
against any person or persons on account of race, color, religion, gender, sexual
orientation, medical status, national origin, age, marital status, or physical
disability in DIXIELINE's use of the PARKING LOT as set forth in the
AGREEMENT, including but not limited to the providing of goods, services,
facilities, privileges, advantages, and accommodations, and the obtaining and
holding of employment.

14. RELATED ACTIONS: DIXIELINE and OPERATOR acknowledge that CITY is
consenting only to the AGREEMENT and not to any other use of the PARKING
LOT. By the granting of this CONSENT, neither CITY nor the Council of CITY
is obligating itself to any other governmental agent, board, commission, or agency
with regard to any other discretionary action relating to development or operation
of the PARKING LOT. Discretionary action includes but is not limited to
permits, rezonings, variances, environmental clearances, or any other
governmental agency approvals which may be required for the development and
operation of the PARKING LOT. OPERATOR and DIXIELINE shall diligently
seek all entitlements and actions, from both CITY and other governmental
agencies with jurisdiction over the PARKING LOT, as are necessary to develop
and operate the use contemplated by the AGREEMENT, all at no cost to CITY.

[Remainder of page left blank]
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THE CITY OF SAN DIEGO

Dated

ARENA GROUP 2000, L.P.

Dated~(I¥" By

DIXIELINE LUMBER COMPANY

Dated 5- , 10 - os

APPROVED AS TO FORM AND
LEGALITY
MICHAEL AGUIRRE, City Attorney

BY~a~
Deputy City Attorney

GJ:
2/22/05

1:\Jones\Consenl Dixieline Parking.doc
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PARKING LOT SUBLEASE

THIS PARKING LOT SUBLEASE ("Sublease") is made and entered into this 16th day
of June, 2004 ,by and among, Arena Group 2000 ,a California Limited

Partnership ("Sublessor"), and Dixieline Lumber Company , a _
Delaware Corp. ("Sublessee"), with references to the following:

Sublessor is the Lessee of that certain real property located in the City of San Diego, County of
San Diego, California, known as the San Diego Sports Arena ("the Sports Arena"). The Sports
Arena is located at 3500 Sports Arena Boulevard and has been improved, including a surfaced
parking lot.

Sublessee acknowledges that the Sports Arena is subject to a Lease with the City of San Diego
and agrees to be bound by all applicable terms and conditions of the Lease. Sublessee shall not
commit or permit to be committed on the premises any act or omission which shall violate any
term or condition of the Lease between Arena Group 2000 and the City of San Diego. In the
event of a termination of the lease between Arena Group 2000 and the City of San Diego, then
the Sublease between Arena Group 2000 and Sublessee shall terminate coincidentally therewith
without any liability of the Arena Group 2000 to Sublessee. Sublessee acknowledges receipt of a
copy of the Lease. .

Sublessee desires to enter into a Sublease with Sublessor for the use of up to 70 Parking Spaces
located within the Sports Arena, along the Easterly property line, and the first row of parking
closest to the East property line (see attached exhibit).

NOW THEREFORE, in consideration of the mutual promises and covenants contained
herein, the parties agree as follows:' .

Sublease of Parking Spaces. Sublessor hereby Subleases to Sublessee, and Sublessee hereby
Subleases from Sublessor the aforementioned Parking Spaces located in the Sports Arena,
together with all rights, privileges, easements and appurtenances belonging or in any way
pertaining thereto, subject to the terms and conditions hereinafter set forth. Approved hours for
Sublessee's use are 7:00 a.m. to 6:30 p.m. daily.

Term. The term of this Sublease shall commence on July 1 , 2004 ("Commencement
Date"), and shall continue until June 30 , 2005 . Sublessor or Sublessee may earlier
terminate this Sublease by 30-day written notice. If neither party has terminated the Sublease
prior to expiration of the term, or any extended term, the Sublease shall automatically renew for
another year, and the rent shall increase by 3% per annum. Each extended term shall also be
subject to early termination by 30-day written notice from either party.

Permitted Use. Sublessee shall lise the Sports Arena for parking purposes only for its
employees, licensees and invitees, in accordance with the rules and regulations established by
Sublessor or its agent from time to time. Sublessee shall not use, block, or permit to be used or
blocked, in any maimer whatsoever, any area within the Sports Arena for the parking of
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automobiles other than the Parking Spaces. Areas of prohibited use or blockage include, but are
not limited to, any area of ingress or egress, any driving lane, any unpaved area, any other area in
the Sports Arena other than the Parking Spaces, or any parking spaces reserved for Tenants of
the Sports Arena.

Rent. During the Term, Sublessee shall pay to Sublessor as monthly rent, the sum of Two
Thousand Dollars ($2,000). Rent shall be due and payable to Sublessor in equal monthly
installments in advance and without setoff, on the first day of every calendar month of the Term
and any extended term. Rent for any partial month shall be prorated. Rent shall be paid by
Sublessee to Sublessor at the address for notice provided in this Sublease or to such other place
as Sublessor may designate in writing. Rent shall be payable in lawful currency of the United
States of America. Rent shall be subject to adjustment as provided above.

Sublessor reserves the right to increase the monthly fee with 30 days written notice in the event
that the City of Diego requires a percentage of the monthly rent greater than 15% be paid to the
City of San Diego which has been the standard between Sublessor and the City of San Diego for
the past thirteen years.

Late Fee. If rent is not received by the io" of each month, a 10% late fee will be charged.

Monitoring. Sublessee is responsible for monitoring the use of the parking area by their
employees, and enforcing the terms of this Sublease with their employees.

Maintenance and Repair. Sublessee shall, at its sole expense, keep and maintain the assigned
parking area of the Sports Arena parking lot in good order and repair, including patching, sealing
and striping as reasonably determined by Sublessee.

Alterations and Additions. Sublessee shall not make any alterations, improvements or
additions in or about the Sports Arena, without prior written consent from Sublessor.

Utility Services. Sublessor shall, at Sublessor's sole cost and expense, provide the light, power
and other utilities necessary for the operation of the Sports Arena.

Security Measures. Sublessee hereby acknowledges that Sublessor shall have no obligation
whatsoever to provide guard service or other security measures for the benefit of the Sublessee.
Sublessee assumes all responsibility for the protection of Sublessee, its agents, employees,
licensees and invitees and the property of Sublessee, Sublessee's agents, employees, licensees
and invitees from the acts of third parties.

No Bailment. THE PARTIES EXPRESSLY AGREE AND ACKNOWLEDGE THAT NO
BAILMENT SHALL BE CREATED BY THIS SUBLEASE AND SUBLESSOR SHALL NOT
BE RESPONSIBLE FOR ANY DAMAGE OR LOSS TO THE PERSONAL PROPERTY OF
SUBLESSEE, ITS EMPLOYEES, AGENTS, LICENSEES, OR INVITEES, OR ANY
ARTICLE LEFT THEREIN.

2
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Taxes. Sublessor shall pay all real estate taxes and assessments levied or assessed against the
Sports Arena after the Commencement Date.

Insurance. At all times during the Term, Sublessee shall maintain and keep in force a
Commercial General Liability Insurance Policy, insuring Sublessee on an occurrence basis
against any liability arising out of the leasing, use, or occupancy of the Sports Arena. Such
insurance shall be in the amount of no less than Two Million and Noll 00 Dollars
($2,000,000.00). Combined Single Limit for injury to, or death of, one or more persons in an
occurrence, and for damage to tangible property (including loss of use) in an occurrence. The
policy shall (i) name Sublessor, Arena Group 2000 and any Mortgagee(s) designated by
Sublessor as additional insured; (ii) contain a cross liability provision; and (iii) contain a
provision that the insurance provided the Sublessor hereunder shall be primary and
noncontributing with any other insurance available to the Sublessor. Said policies shall also
contain a provision that such policy may not be terminated for nonpayment of premium until ten
(10) days prior written notice of the proposed termination or .cancellation has been delivered to
Sublessor. Sublessee shall deliver to Sublessor original certificates evidencing that the required
insurance is in full force and effect.

Indemnity. Except for Sublessor's negligence, Sublessee hereby indemnifies and agrees to
defend and hold harmless both Sublessor and its officers, directors, partners, employees, agents,
and affiliated entities from and against any and all claims, losses, damages, liabilities, costs, or
expenses, or every kind and nature, suffered or incurred by Sublessor by reason of Sublessee's
use of the Sports Arena.

Default. The notice requited by the provisions set forth below are intended to satisfy any and all
notice requirements imposed on Sublessor by law and is not in addition to any such
requirements.

The occurrence of anyone or more of the following events shall constitute an event of default
hereunder by Sublessee:

The failure by Sublessee to make any payment of Rent or any other payment required to be made
by Sublessee hereunder, as and when due.

The failure by Sublessee to observe or perform any of the express or implied covenants or
provisions of this Sublease to be observed or performed by Sublessee where such failure shall
continue for a period often (10) days after written notice thereoffrom Sublessor to Sublessee. If
the nature of Sublessee's default is such that more than ten (10) days are reasonably required for
its cure, then Sublessee shall not be deemed to be in default if Sublessee shall commence such
cure within said ten (10) day period and thereafter diligently prosecute such cure to completion,
which completions shall occur not later than sixty (60) days from the date of such notice from
Sublessor.

The making by Sublessee of any general assignment for the benefit of creditors; the filing by or
against Sublessee of a petition to have Sublessee adjudged a bankrupt or a petition for
reorganization or arrangement under any law relating to bankruptcy (unless, in the case of a
petition filed against Sublessee, the same is dismissed within thirty (30) days); the appointment

3
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of a trustee or receiver to take possession of Sublessee within thirty (30) days; or the attachment,
execution or other judicial seizure of Sublessee's interest in this Sublease where such seizure is
not discharged within thirty (30) days.

In the event of any such default by Sublessee, in addition to, and not in limitation of any other
remedies available to Sublessor at law or in equity, Sublessor shall have the immediate option to
terminate this Sublease and all rights of Sublessee hereunder.,

Assignment and Subletting Prohibited. Sublessee shall not be permitted to sublet all or any
portion of the Sports Arena nor shall Sublessee be permitted to assign its interest in this
Sublease.

In the event of any subletting of all or any portion of the Sports Arena by Sublessee and/or any
assignment or attempted assignment of this Sublease by Sublessee in violation of the provisions
of this Section, Landlord shall be entitled to all remedies provided for in California Civi] Code
Section 1995.320.

Casualty Loss.

Recoverable Destruction. If, at any time during .the Term, the Sports Arena is damaged by a
peril covered by the fire and extended coverage insurance policy maintained by Sublessor
hereunder ("Recoverable Destruction"), then this Sublease shall remain in full force and effect.

Non-recoverable Destruction. Upon the occurrence of damage or destruction to the Sports Arena
not within the definition of Recoverable Destruction, then Sublessor may, by written notice to
Sublessee within sixty (60) days after the date of such damage or destruction, elect·to terminate
this Sublease or agree to undertake and to pay the cost (less any available insurance proceeds) to
repair and restore the Parking Spaces to their condition immediately before such damage.

Reduction in Parking; Abatement of Rent. In the event that the Sublease is not terminated as
provided herein, upon the occurrence of any damage or destruction to the Sports Arena which
causes a reduction in the total number of parking spaces available for use in the Sports Arena,
during the period commencing with the date of damage and ending with the date of completion
of repair and restoration of the Sports Arena the total number of parking spaces leased to
Sublessee hereunder and the Rent payable hereunder shall both be proportionately abated by
multiplying such figures by a fraction, the numerator of which shall be the total number of
parking spaces available for use by the Sublessee following such damage or destruction, and the
denominator of which is the 60 spaces which were available in the Sports Arena prior to the
damage or destruction.

Eminent Domain.

Awards. If, at any time during the Term, the whole or any part of the Sports Arena shall be
taken or appropriated by any lawful power or authority by the exercise of the right of
condemnation or eminent domain or sold by Sublessor pursuant to the threat thereof
(collectively, "Condemnation"), the provisions of this Section shall apply.

4
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Termination of the Sublease; Sublessor's Option. In the event of a Condemnation of the whole
or substantially all of the Sports Arena, the Sublease shall terminate on the date that the
condemning authority takes possession of the Sports Arena. In the event of a partial taking or
appropriation in which twenty-five percent (25%) or more of the usable parking spaces in the
Sports Arena are taken, Sublessor shall have the option to terminate this Sublease on the date
that the condemning authority takes possession of such portion of the Sports Arena. Sublessor
and Sublessee hereby waive any provision of law allowing termination of this Sublease based on
a condemnation other than pursuant to the provisions of this Sublease.

Partial Taking. If the Condemnation involves a taking or appropriation of a portion of the usable
parking spaces in the Sports Arena and Sublessor does not terminate this Sublease as provided
above, the number of parking spaces leased to Sublessee hereunder and the Rent payable
hereunder shall be proportionately abated to the extent of such Condemnation by multiplying the
num,ber of spaces leased and the Rent payable hereunder by a fraction, the numerator of which
shall be the total number of parking spaces available to the Sublessee after the Condemnation,
and the denominator of which shall be the number of parking spaces which were available in the
Sports Arena prior to the Condemnation.

Estoppel Certificates. Sublessee shall, at any time and from time to time, within five (5) days
after written request therefore by the Sublessor deliver an Estoppel Certificate and/or
subordination, non-disturbance, attornment agreement to Sublessor, or to any proposed
mortgagee, trustee, beneficiary, purchaser, or successor in interest, certifying that the Sublease is
then in full force and effect, providing basic information concerning the Sublease, such as term,
rent, and options, and setting forth the nature of any modification, defenses, or offsets claimed by
Sublessee.

Attorneys' Fees. In the event any legal proceedings is brought to enforce provisions of this
Sublease, the prevailing party or parties in such proceeding shall be awarded, in addition to
damages, injunctive or other relief, all reasonable costs and expenses including, but not limited
to, the costs of any bonds and reasonable attorneys' fees.

Notices. All notices required or permitted under this Sublease shall be in writing and shall be
personally delivered or sent by certified mail, return receipt requested, postage prepaid or by
nationally or locally recognized overnight or same day delivery service which provides for
acknowledgment of receipt. All notices shall be effective upon personal delivery or three (3)
days after deposit in the U.S. Mail. Either party may change this notice address upon written
notice to the other party.

If to Sublessor: Arena Group 2000
c/o San Diego Sports Arena
3500 Sports Arena Blvd.
San Diego, CA 92110

Attention: _-,-M:=r.--,E""r~n,""e",-st,-,H,-""a,,-,h,,-,n__

If to Sublessee: Dixieline Lumber Company
3250 Sports Arena Blvd.

5
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San Diego, CA 92110

Attention: _---"-'M""'r'-'., -"-H""a~m",i",d,--,D",-a~u",d""a,,,n,"-i_

6
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Miscellaneous.

Waiver of Default. The waiver of either party of any default in the performance by the other
party of any covenant contained herein shall not be construed to be a waiver of any preceding or
subsequent default of the same or any other covenant contained herein.

Successors. Subject to any restrictions on assignment set forth herein, each and every covenant
and condition of this Sublease shall bind and inure to the benefit of the parties hereto and their
respective heirs, legal representatives, successors, and assigns.

Interpretation. The captions for each of the paragraphs of this Sublease are inserted for
convenience of reference only and shall have no effect upon the interpretation of this Sublease.
If either party consists of more than one person, each person shall be jointly and severally liable
hereunder. No provisions of this Sublease shall be interpreted for or against either party because
that party or that party's legal representative drafted such provision.

Request for Consent or Approval. Whenever under the terms ofthis Sublease either Sublessor's
or Sublessee's consent or approval is required as a condition to action by the other party, the.
request for such consent or approval shall be in writing.

No Benefit to Third Parties. The parties acknowledge and agree that the provisions of this
Sublease are for the sole benefit of Sublessor and Sublessee and not for the benefit, directly or
indirectly, of any other person entity, except as otherwise expressly provided herein.

No Brokers. Sublessor and Sublessee each represents and covenants to the other that there are
no brokerage commissions or finder's fees payable with respect to the transactions contemplated
by this Sublease. Each party agrees to indemnify, defend and hold the other party harmless from
and against all demands, claims, losses, liabilities, actions, causes of action or costs and
expenses, including, without limitation, attorney's fees; of any kind arising out of a contention by
any person or entity that any real estate commission or finder's fee is payable because of the acts
of such indemnifying party. If such claim for a real estate commission or finder's fee is claimed
by reason of the actions of both parties, the party whose actions first gave rise to such claims
shall be responsible therefore.

Entire Instrument. This Sublease contains the parties entire agreement with respect to subject
matter hereof and the parties agree and acknowledge that any and all agreements and discussions
heretofore or contemporaneously made by the parties with respect to the subject matter hereof
are set forth in this Sublease. This Sublease cannot be modified in any respect, except by a
writing executed by both of the parties hereto.

Use of Language. Words of any gender used in this Sublease shall be held and construed to
include any other gender, and words in the singular shall be held to include the plural, unless.the
context otherwise requires.

Severability. In the event that any provision of this Sublease is found to be invalid,
unenforceable, or illegal, it shall be deemed deleted from the Sublease, and the balance of the
provisions of this Sublease shall be valid and enforceable as to the parties as if the deleted
portion were never a part hereof.

7
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~ 009/010

IN WITNESS WHEREOF, the parties have executed this Sublease on the day and year
first above written.

SUBLESSOR: SUBLESSEE:

Dixieline Lumber Company

a __ ==D~e~la!.!w!.!ar~e~C~o~rp~o.!!r.!!.llt~io~nc!-=

~s::!?~By:

Name:
Title: Presjdent I CEO

8
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FIFTH AMENDMENT TO EXHIBITOR AGREEMENT

This FIFTH AMENDMENT TO EXHIBITOR AGREEMENT ("Amendment") is
made and effective as of October 3, 2003 by and between SAN DIEGO
ENTERTAINMENT, INC., a California corporation' ("SDE''), and THE KOBEY
CORPORATION, a California corporation C'Kobfl}'''), with reference to the following
facts:

A. SDB and Kobey have entered into a certain Exhibitor Agreement dated
August 1, 1990, as amended by an Amendment to Exhibitor Agreement effective as of
January 6, 1993, and as amended by a Second Amendment to Exhibitor Agreement
effective as of October 6, 1993, and as amended by a Third Amendment to Exhibitor
Agreement effective as of March 11, 1997, and as amended by a Fourth Amendment to
Exhibitor Agreement effective as of June 14,2001, (collectively, "Agreement"), pursuant
to which SDE has granted to Kobey a nonassignable license to use and occupy a portion
of the San Diego Sports Arena, on the terms and conditions set forth therein.

B. The parties desire to modify the Agreement as set forth herein.

NOW, THEREFORE, in consideration of the above Recitals, and for other
valuable consideretioa, the receipt and sufficiency of which are hereby acknowledged,
. the parties agreement as follows:

1. Termination Date. Subject to and upon acquisition by Arena Group 2000,
L.P. C"AG2000"), a Califomia limited partnership, of all of the outstanding stock of San
Diego Arena Corporation, a California corporation which owns all of the outstanding
stock of SDB, Section 2 of the Agreement shall be automatically amended, without the
need to execute any additional documents, to provide that the Agreement shall terminate
on July 31, 2007, unless extended by written agreement of the parties or terminated
sooner as otherwise provided in the Agreement. .

2. Insurance. Kobey shall carry a general lia.bility insurance policy in the
amount of Two Million Dollars ($2,000,000) per occurrence for daily operations of the
Swap Meet. The San Diego Sports Arena, the City of San Diego, San Diego
Entertainment, Inc., and Arena Group 2000 shall be named as additional insureds to 'this
policy.

3. License Fee. Kobey shall pay to SDE twenty-five percent (25%) of all
sales generated from the Kobey "Auto Swap." All other costs and fees associated with
the "Auto Swap" shall be the responsibility of Kobey, Any particular changes to the
Conditional Use Pennit and/or costs and fees to accommodate the "Auto Swap" shall be
the responsibility of Kobey. '

Fill SP1SAR. KobrY's F:th,blrorAgreemellI
1":\GloritllCo'll>'<:lctSl((ob'J"Flflhdme",;imont,rJoc
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The same conditions apply to Kobey for the use of ''Night Time Swap Meets" at
the San Diego Sports Arena. These "Night Time Swap Meets" would occur between
Memorial Day and Labor Day each year and would be subject to the conditions set within
the Conditional Use Permit. SDE agrees to assist Kobey to the extent necessary iii
obtaining any additional permits or modifications to the Conditional Use Permit for the
"Auto Swap" and the "Night Time Swap Meets." Any and all costs associated with the
permitting process are solely Kobey's responsibility.

4. Licensed Area. Kobey shall deliver a schematic showing the licensed area
that the "Auto Swap" shall take place during the normal working hours of the Swap
Meet, which are Friday through Sunday, 7:00 a.m, to 3:00 p.m. each day. The licensed
area shall be maintained by Kobey, and Kobey has the ability to take vehicles from the
licensed area and randomly display them periodically adjacent to Sports Arena
Boulevard. .

All improvements made in the licensed area for the "Auto Swap" and
"Night Time Swap Meets" shall be the responsibility of Kobey and subject to the
Conditional Use Permit.

5. Events. SDE shall retain the ability and rights to booking all parking lot
events and receive One Hundred Percent (100%) of the money generated from such
events that take place in the parking lot at the San Diego Sports Arena. All new contracts
or events booked exclusively for the parking lot, which involve the use of Saturdays
and/or Sundays, will be commUDicated to Kobey, For events or contracts of this nature,
Kobey and SDE shall work together to make the event run as Smooth as possible in
conjunction with the Swap Meet

This provision specifically addresses such events as the Christmas Tree
Lot Sale, Pumpkin Sale, Large Tent Sales and other events that have a significant impact
on the parking at the San Diego Sports Arena that would run concurrently on weekends
with the Swap Meet outside of the specified "sales area" at the Swap Meet. SDE shall
retain the right to preempt the USe of the Arena by Kobey on any friday, Saturday or
Sunday as specified in the Exhibitor Agreement, however, SDE shall consult with Kobey
to minimize all problems associated .with the preemptive usage.

6. Sponsorship. Kobey shall enter into a three-year sponsorship extension
with the San Diego Sports Arena and the San Diego Gulls as part of this three-year
extension (Fifth Amendment to Exhibitor Agreement). The exact details of this
sponsorship and Kobey's benefits are addressed in a separate "Sponsorship Agreement"
but Kobey shall pay a sponsorship fee equal to $30,000 each year as part oftbis Exhibitor

ra« SP~R. ICobay't&Jllbftordgrd8m.m
/I':\OI~rf"\Conlr""tslKo6~Mmondmelft.do,,
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Agreement. The payments shall be made on a pro rata basis weekly starting on August 1,
2004 and are in addition to any of the current obligations Kobey has with "SDE" as part
of its Fourth Amendment to Exhibitor Agreement.

7. Parking Lot. Kobey shall pay a pro rata share of the recent parking lot
upgrades and improvements which included but were not limited to: the resurfacing of
the lot, repair, restriping, redesign, and overall improvement of its condition. Kobcy's
pro rata share of these improvements is $65,720.10. This represents 30% of the total
improvements that were made. As part of this Fifth AInendment to the Exhibitor
Agreement, Kobey agrees to pay for 30% of additional parking lot improvement or repair
that addresses similar needs. "SDB" shall notify Kobey of such improvements in
advance with at least (60) day's prior notice.

S. No Other Changes. Except as expressly set forth herein, the Agreement
shall remain unmodified, in full force and effect.

9. Counterparts. This Amendment may be l'!xecutcd inmultiple counterparts,
each of which shall be deemed an original, but all of which together shall constitute one
Amendment after each party has executed such a counterpart.

I'll., SI'TSAR. K"b<1y's exhibit", o4,;".m.,,'
f'; \C;;/OI'1"\C",.,ra~r:\Kob'iYfFifthAlII.ndms"Ld".
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IN WITNESS WHEREOF the parties have executed this Fifth Amendment to
Exhibitor Agreement as of the date first set forth above.

SDE:

SAN DIEGO E TERTAINMENT, INC., a
r tion

By:•.6~-I-+JJ:ZI-I---.~---~--

Its: _....:......-!~..u._--~....:::..J-I-.=....:.-

By:, _

Its:-------.------..

KOBEY:
THE KOBEY CORPORATION, a
California corporation

By: _

Its: ----.....,....--

PII e. SPTSAR. K<>br:y'JElchlbllor Awe_mont
F:\crlortQIC:O/ltrael./lKob()lSFifthl/merrdtrf.tll.d~
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CONSENT TO ASSIGNMENT

The City of San Diego ("CITY"), as LESSOR under that certain Operating Agreement
dated August 6, 1971, as amended, entered into with

SAN DIEGO ENTERTAINMENT, INC.

("LESSEE") for the San Diego Sports Arena, whose operations are conducted under an Operating
Sublease with

ARENA GROUP 2000, L.P.

("ARENA OPERATOR") and filed in the Office of the City Clerk as Document RR-281708-3 dated
March 29, 1993 as subsequently amended, who entered into a Sublease Agreement ("SUBLEASE")
between the above ARENA OPERATOR ("SUBLESSOR") and

RINCON TOWERS

("SUBLESSE") dated March 1, 1999.

CITY hereby consents to the assignment of all RINCON TOWERS right, title and interest in the
SUBLEASE to

RICON PARTNERS, L.L.C.

pursuant to the Sale and Assignment Agreement, a copy of which is attached as Exhibit "A,"
effective on the closing of the proposed transaction' as provided in Exhibit "A."

THE CITY OF SAN DIEGO

Date: j -\~-'YO By: ;:txn~-::.
Supervising Property Agent
for the City Manager

APPROVED AS TO FORM:

Date: 1-{)·() -t1lJ

CASEY GWINN, City Attorney

By: ~uaJO "
Deputy City Attofne

CWG:csn-j
April 12, 2000
1:IWPOI2000IGibsonICA,RINCON PARTNERS2.wpd
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SALE AND ASSIGNMENT AGREEMENT

This Agreement is being made this _ day of . ,2000, by and between SEANN G. BERNSHA W (d/b/a
RINCON TOWERS) having an address at 1220 Rosecrans Street, Suite 324, San Diego, California 92106 (''Seller''), and
RICON PARTNERS, L.L.C., c/o AAT Communications Corp., Woodbridge Place, 517 Route One South, Iselin, NJ
08830 (hereinafter referred to as "Purchaser").

STATEMENTS OF FACT:

I. San Diego Sports Arena Site - Seller is the Sublessor under that certain Communications Site Sublease Agreement
(Building) with Arena Group 2000 L.P. for use of certain roof and other adjacent space located on or adjacent to
property commonly known as the San Diego Sports Arena, 3500 Sports Arena Boulevard, San Diego, California
("Site Lease"), and Seller is the owner of radio communications equipment, machinery, improvements and other
related and associated property interests ("Property") located therein or thereon, as more particularly described
in Exhibit A attached hereto. In certain user agreements, as more particularly described in Exhibit B attached
hereto, for access and use of said Property, Seller is the. lessor or landlord or the successor of such interests.

II. Purchase and Sale - Seller desires to:

a) sell, transfer and assign to Purchaser all of its entire interest in the Property listed on Exhibit A;

b) assign its entire interest in the aforementioned Site Lease to Purchaser;

c) assign to Purchaser its entire interest in the aforementioned user agreements and as more particularly
described on Exhibit B (hereinafter referred to as the "User Agreements"),

d) to the extent in Seller's possession and assignable, assign to Purchaser its entire interest in all
permits and licenses issued by any federal, state: local governmental authority or agency pertaining
to the ownership, operating, maintenance or use of the Property (hereinafter referred to collectively
as the "Permits");

e) to the extent in Seller's possession and assignable, assign to Purchaser its entire interest in all plans
and specifications (the "Plans") relating to the Property;

f) to the extent assignable, assign to Purchaser its entire interest in the intangible property relating to
the Property including but not limited to all trade names, building names, tower names, logos and
vendor warranties (the "Intangible Property");

NOW, THEREFORE, for and in consideration of the sums and the mutual covenants and conditions hereinafter
set forth, the receipt and sufficiency of which are hereby mutually acknowledged, Seller and Purchaser agree as follows:

I. Property to be Sold - Subject to the terms and conditions of this Agreement, Seller hereby agrees to sell, transfer, assign,
grant and convey to Purchaser, and Purchaser hereby agrees to purchase and accept from Seller all of the following
property, both corporeal and incorporeal:

a) all of the Property;

C:\RINCON TOWERS\AAT\CLOSING DOCS\SALE & ASSIGNMENT.DOC hs\AAT.95\MGK
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b) all other improvements made by Seller to the Property and adjacent Property for the benefit of the Property

(collectively the "Improvements"); .

c) an assignment of the Site Lease, the User Agreements and all other property interests related thereto or any
of the other items referenced in Paragraph II(a)-(f) above (hereinafter referred to as the "Assignments"); and

d) all essential books, records, documents, and other proprietary information regarding the Site Lease, the
Property, the User Agreements and the users thereunder.

The above listed items (a) through (d) and all other related interests Seller has thereto are collectively hereinafter
referred to as the "Assets". .

2. Purchase Price. On the date of the closing of this transaction (hereinafter referred to as the "Closing"), Purchaser agrees
to pay Seller, as full and complete consideration for the purchase of the Assets and for the delivery of all items listed on
Exhibit C, attached hereto, the sum of .

3. Closing. The Closing of this transaction shall take place on or before ,2000 via the mail or at a location
mutually acceptable to Seller and Purchaser. Title to the Assets and all rights related thereto shall pass and possession
thereof shall be delivered to Purchaser at the Closing. Prior to the Closing, Seller shall deliver to Purchaser or its counsel
all items listed on Exhibit C to be held in escrow until closing.

4. Seller's Representations, Warranties and Covenants. Seller hereby warrants, represents and covenants to Purchaser,
knowing and intending that Purchaser is relying hereon in executing this Agreement, as follows: (i) It is the owner of the
Assets and has full power and authority to enter into this Agreement and to consummate the transaction contemplated
hereby; (ii) The Assets are free and clear of all liens, security interests, claims and encumbrances; (iii) The Assets comply,
and will at the time of closing comply, with all applicable governmental laws, rules, regulations, orders and zoning
ordinances and there is no basis known to Seller which would constitute non-compliance therewith; (iv) true and complete
copies of the Site Lease and User Agreements will be delivered to Purchaser prior to closing and are, and will be as of the
Closing, in good standing with no party thereto in breach or violation thereof and Seller has not received any advance rent
or granted any concession thereunder; (v) the Site Lease and User Agreements are in full force and effect and there are no
defenses, set offs or any other affirmative defenses to the enforcement thereof; (vi) except for the Site Lease and User
Agreements there are no other leases,licenses, subleases, written or verbal agreements affecting the Property, and (vii) no
litigation, proceeding or contingency is pending or threatened which might affect the value of the Assets or Seller's right
or power to transfer the Assets to Purchaser. The foregoing shall be true, accurate and complete as of the Closing. Seller
hereby agrees to indemnify and hold harmless Purchaser from any claim, expense or liability whatsoever resulting or arising
from any act, negligence or omission of Seller prior to the date of Closing, including, but not limited to, expert fees, clean
up costs, collection costs and attorney's fees. Purchaser and its representatives are hereby granted the right to access and
enter the Property prior to closing to perform necessary inspections. All of the covenants, representations and warranties
contained in this Agreement shall survive the Closing hereof.

5. Risk of Loss. The risk ofloss or damage to the Assets by fire or otherwise until Closing shall remain with Seller.
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IN WITNESS WHEREOF, the parties hereto have set their hands and seals this date.

Accepted by: SEANN G. BERNSHA W
(d/b/a RINCON TOWERS)

Accepted by: RICON PARTNERS, LLC

Seller Purchaser

By: AAT COMMUNICA nON CORP., MANAGER

By: _

Seann G. Bernshaw

Date: ,2000 Date: __ ~ , 2000
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INDIVIDUAL ACKNOWLEDGMENT

STATE OF: _

COUNTY OF: _

BEFORE ME, the undersigned authority, on this day personally appeared: SEANN G. BERNSHA W known to
me to be the person whose name is subscribed to the foregoing instrument, and acknowledged to me that he executed the
same as the act and deed of said individual(s), for the purpose and consideration therein expressed, and in the capacity
therein stated.

GIVEN UNDER MY HAND AND SEAL OF OFFICE, this _ day of , 2000.

Print Name: _
Notary Pub lie
in and for the State of _
County of _

My commission expires: _

PURCHASER ACKNOWLEDGMENT

STATE OF: _

COUNTY OF: _

BEFORE ME, the undersigned authority, on this day personally appeared: known .
to me to be the person whose name is subscribed to the foregoing instrument, and acknowledged to me that he/she executed
the same as of AAT COMMUNICATIONS CORP., Manager of RICON PARTNERS,
L.L.C. for the purpose and consideration therein expressed, and in the capacity therein stated.

GIVEN UNDER MY HAND AND SEAL OF OFFICE, this _ day of , 2000.

Print Name: _
Notary Public
in and for the State of _
County of _

My commission expires: _
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Exhibit A

The following is the location of the Property, equipment, and other property interests located therein.

I. Sports Arena Property.

Location: 3500 Sports Arena Boulevard, San Diego, California

Equipment and Other Property Interests

(List)
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Exhibit 8

The following is a complete list of (i) User Agreements for the Property, (ii) the corresponding rent for each User
Agreement, as of ,2000, and the current status (as of the date hereof) of the payments of rent and other fees
due thereunder and (iii) the corresponding operating expenses for the Property.

I. Sports Arena Property User Agreements

a) [List)

b)

c)

d)

Operating Expenses for Sports Arena Property:

I.
2.
3.
4.
5.

Lease Rent:
County Taxes:
Power:
Insurance:
Maintenance:

$---------
$ /Year
$ Imonth (average)
$ Iyear
$ Imonth
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Exhibit C

As a condition precedent to Purchaser's obligation to purchase the Assets, Seller must deliver all of the following in form
and substance satisfactory to Purchaser:

I. An assignment of the Sports Arena lease (together with written approval of said assignment from the Lessor) under
the Lease.

2. A bill of sale.

3. One or more assignments of all leases, licenses and other agreements with tenants, licensees or other users of the
Property.

4. All original leases, licenses and other agreements, including amendments thereto, with tenants, licensees or other users
of the Property, along with corresponding estoppel certifications for each.

5. All tax and utility bills for the Property for the two (2) years immediately prior to the Closing.

6. Copies of essential books, records, business contract liens and other proprietary information regarding the Property.

7. All keys and master keys respecting the Property and any and all parts thereof.

8. To the extent assignable, all vendor warranties respecting the Assets or any part thereof.

9. Transfer of all of Seller's right, title and interest to the Assets, free and clear of all liens, encumbrances, security
interests and claims.

10. Any and all other documents and instruments reasonably required or contemplated by this Agreement or reasonably
satisfactory to Purchaser's counsel.
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CONSENT TO EVENTS AGREEMENT

The City of San Diego (CITY), as lessor under certain lease
documents, which may be amended from time to time, and are filed in
the Offices of the City of San Diego Property Department (Master
Lease) with San Diego Entertainment, Inc. (LESSEE), consents to
that certain Events Agreement between the above LESSEE· and FC
PARTNERS. Said Events Agreement, dated March 2, 1992, shall be
subordinate to the Master Lease in all respects. The CITY is
merely approving FC PARTNERS and the proposed use, and all terms
and conditions of the Master Lease shall control and supersede any
inconsistent or contrary provisions of the Events Agreement. The
CITY is not bound by any term or condition in the Events Agreement
which in any way conflicts with or is additional to the provisions
of the Master Lease.
In addition, this consent is subject to the following conditions:

1. Neither the Events Agreement, nor any right or interest
therein, may be assigned by FC PARTNERS without the prior
written consent of CITY, which shall not be unreasonably
withheld. An assignment by operation of law shall
automatically terminate the Events Agreement.

2. If it should become necessary for the CITY to commence legal
proceedings to collect rental, to recover possession or
enforce any provision of the Events Agreement, the losing
party shall pay the prevailing party's legal costs and
expenses, including, but not limited to reasonable attorneys'
fees as determined by the court.

3. The comprehensive general liability insurance required by
section 7(8) of the Events Agreement shall be in an occurrence
form. FC PARTNERS shall provide CITY with a certificate of
insurance evidencing required coverage. Said policy may not
be terminated, altered or canceled without 30 days prior
written notice to CITY by the. insurance company.

4. An executed Events Agreement, in the same form as the ~
proposed Events·Aqree;ment att~ched, shall be deliv,ered,by ~
LESSEE to CITY wlthln the flrst ~ days followlng lts
execution. 45 ~ @

THE CITY OF SAN·DIEGO -~ ~

Dated __ "2~'---=3=---o_'--=9~Z=- _



.#

."

APPROVED AS TO FORM:
JOHN W. WITT, City Attorney

Dated /01 'k / .., L-T( ) By V1r=U lL-. /
Deputy ~

AGREED TO:

FC
By Fred Co rie, Inc.
Its Managing General Partner

Dated ~_'/_3_0/_'1_~ _ BY(~F~esident

MLG:st(3)pc

2



.. • 1

EVENTS AGREEMENT

This EVENTS AGREEMENT ("Agreement") is entered into as of
March 2, 1992 (the "Effective Date"), by and between SAN DIEGO
ENTERTAINMENT, INC. ("SDEI") and FC Partners, a California
general partnership ("Club Owner"), with reference to the
following facts:

RECITALS

A. Pursuant to Membership Agreement dated June 14, 1990,
Club Owner presently has a franchise from the International
Hockey League ("IHL").

. B. Club Owner owns the San Diego Gulls Hockey Club
("Club"), and desires that the Club play all its home games in
the San Diego Sports Arena ("Arena") located at 3500 Sports Arena
Boulevard, San Diego, California, and that Club Owner be
permitted to host certain exhibition or promotional games at theArena.

C. SDEI is the operator of the Arena and desires to grant
Club Owner, as a member of the IHL, a license to use the Arena
for the purposes of hosting the Club's home games and hosting
certain exhibition or promotional games.

NOW, THEREFORE, in consideration of the above Recitals and
mutual promises contained herein, and for other valuable
consideration, the receipt and SUfficiency of which are hereby
acknowledged, the parties agree as follows:

AGREEMENT
1. Grant of License.

(a) SDEI hereby grants to Club Owner a license subject
to the scheduling procedure set forth in Section 3 below, to use
the Arena, on the terms and conditions set forth herein~ for the
sole purposes of: (i) hosting and having the Club play the
standard IHL home game schedule of approximately forty-one (41)
games ("Home Games"); (ii) hosting and having the Club play all
of its home post-season playoff games ("Playoff Games"), (iii)
hosting up to four (4) IHL or National Hockey League ("NHL")
exhibition or promotional games ("Exhibition Games"): (iv)
holding practice ice hockey sessions in the Arena: and (v)
holding pre-season training camp practice ice hockey sessions.
SDEI shall not grant any similar license to any other minor
league hockey team during the term of this Agreement.

CRS:hln:RERG1JU.R08
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(b) SDEI also hereby grants to Club Owner a license to
use the retail concession store and space consisting of
approximately one hundred eighty (180) square feet of usable
space plus an adjacent office space consisting of approximately
one hundred thirty (130) square feet of usable space historically
used by the Club, for the sole purpose of selling souvenirs and
other non-food concession items and for related office uses
(collectively, "Retail Concession Space").

2. Term of License. This Agreement shall commence on the
Effective Date, and shall terminate on the later to occur of
(i) the completion of the last regular season game of the Club of
the 1994-1995 season or (ii) the completion of the last Playoff
Game of the 1994-1995 season in which the Club is a participant,
unless otherwise agreed in writing by the parties.

3.
Camp. Game Schedule; Practice sessions; Pre-Season Training

(a) The schedule for Home Games, Playoff Games and
Exhibition Games (collectively referred to herein as "Scheduled
Game" in the singular and "Scheduled Games" in the plural) to be
played in the Arena shall be determined in accordance with the
following procedure:

(1) Within ten (10) days of Club Owner's written
request, SDEI shall deliver to Club Owner a list of dates
("Availability List") available for Home Games and
Exhibition Games for the forthcoming hockey season. A
"hockey season" generally means each annual period from
May 1 to the succeeding April 30. Such Availability List
shall include at least eighteen (18) Friday dates and
fifteen (15) Saturday dates for Home Games.

(2) Within thirty (30) days of receipt of the
Availability List, Club Owner shall select dates for all
Home Games and Exhibition Games to be played that season
("Season Schedule") and shall notify SDEI of its selection
in writing. No Season Schedule shall contain fewer than
twenty (20) scheduled Home Games. In the event that Club
Owner desires to schedule a Scheduled Game on a date not
included on the Availability List, SDEI shall use reasonable
efforts to accommodate Club Owner's request.

(3) Playoff Games shall be scheduled by mutual
agreement, and SDEI shall use best efforts to comply with
Club Owner's scheduling requests for Playoff Games.

(b) Notwithstanding anything to the contrary contained
in this Agreement, Club Owner acknowledges and agrees that in the
event SDEI enters into a full-season lease during the term of
this Agreement with a professional NBA basketball and/or NHL
hockey team, then SDEI shall be under no obligation to make any
particular dates available to Club Owner, including without
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limitation the Friday and Saturday dates described in Section
3(a) to the extent such dates are otherwise committed to and used
by such NBA basketball and/or NHL hockey teams~ provided,
however, that once a Season Schedule or Playoff Game date has
been agreed upon by SDEI and Club Owner, SDEI may not change the
Season Schedule or Playoff Game date without Club Owner's prior
approval. In the event SDEI enters into a full-season lease.
during the term of this Agreement with a professional NHL hockey
team, Club Owner shall have the right, exercisable in its sole
discretion, to terminate this Agreement by providing written
notice of such termination (and specifying the date of
termination) to SDEI within thirty (30) days after having
received written notice from SDEI that it had entered into a
full-season lease with an NHL hockey team.

(c) Club Owner shall have the right to use the Arena
for the Club's hockey practice sessions, at times to be mutually
agreed upon by Club Owner and SDEI, sUbject to availability of
the Arena (which SDEI shall use reasonable efforts to make
available to Club Owner), and provided that the ICE HOCKEY
configuration is in place~ provided, however, if Club Owner
requests SDEI to set up the ICE HOCKEY configuration, Club Owner
shall pay to SDEI all direct costs to set up and take down such
configuration ("Set-up Costs") within two (2) days after the
applicable practice session.

(d) Commencing at any time between September 15th and
September 20th of the year during the term of this Agreement (as
determined by the Club Owner), Club Owner shall have the right to
use the Arena for the Club's pre-season practice training camp,
at times to be mutually agreed upon by Club Owner and SDEI,
sUbject to availability of the Arena (which SDEI shall use
reasonable efforts to make available to Club Owner) ~ provided
that such pre-season hockey practice training camp shall not
extend beyond fifteen (15) days after the commencement of the
training camp and that each such training camp practice session
shall not extend beyond five (5) hours per day and conclude not
later than 4:00 p.m.

4. Consideration.

(a) In consideration of the license to use the Arena
granted under Section l(a), Club Owner shall pay SDEI a rental
fee of four thousand dollars ($4,000) for each Scheduled Game and
each additional game ("Game Fee"). In addition, for each Club
practice session scheduled in accordance with Section 3(c) above,
Club Owner shall pay to SDEI, in addition to the Set-up Costs
described in Section 3(c), if any, the sum of $125 as a rental
fee for each two-hour practice session~ provided, however, that
no rental fee will be charged for practice sessions on the days
that games are played or for pre-season training camp practice
sessions. Within two (2) business days after each Scheduled
Game, practice session or other event, Club Owner shall pay the
rental fees and other charges, if any, with respect to such game,
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practice or other event. In addition to the foregoing, Club
Owner shall reimburse SDEI for all costs and expenses for City of
San Diego ("City") personnel or services assigned to the Arena in
connection with Club Owner's use of the Arena for which SDEI is
required to reimburse the City.

(b) In consideration of the license to use the Retail
Concession Space granted under Section l(b), Club Owner shall pay
SDEI (i) eight percent (8%) of all gross sales up to the first
two hundred thousand dollars ($200,000) of gross sales in any
hockey season (including the balance, to the extent used by Club
Owner, of the 1991-1992 hockey season), and (ii) four percent
(4%) of all gross sales over two hundred thousand dollars
($200,000) in any hockey season. As used herein, "gross sales"
means the gross selling price of all sales (net of sales tax)
made on or from the Retail Concession Space, whether earned by
Club Owner or any concessionaire, licensee or other sales agent
designated or authorized by Club Owner. Such payments due to
SDEI shall be made on the fifth (5th) business day of each month
(commencing in April 1992) with respect to all gross sales earned
during the preceding month (commencing as of the Effective Date
of this Agreement with respect to March 1992). Club Owner shall
maintain and shall require any concessionaire, licensee or other
party utilizing the Retail Concession Space to maintain complete
and accurate books and records evidencing all gross sales. SDEI
shall have the right (upon three (3) days' prior notice) to audit
the books and records of the Club Owner during normal business
hours to verify amounts due to SDEI hereunder. Such audit shall
be at SDEI's cost; provided, however, that (SUbject to the final
four sentences of this paragraph (b) if applicable) in the event
such audit discloses an understatement of gross sales by seven
percent (7%) or more during any hockey season or shorter period
which is the subject of the audit, Club Owner shall reimburse
SDEI promptly for the cost of such audit. Club Owner shall
(SUbject to the final four sentences of this paragraph (b) if
applicable) pay SDEI within two (2) business days of written
notice from SDEI any amounts shown by the audit to be owed to
SDEI. In the event that a dispute arises between SDEI and Club
Owner with respect to any amount payable to SDEI under this
Section 4(b) that cannot be resolved after fourteen (14) days'
good faith discussions between the parties, then the dispute
shall be SUbmitted to an independent accounting firm selected by
SDEI (but not any such firm that has previously provided services
to SDEI or any of its affiliates). Within thirty (30) days of
submission of relevant information to such accounting firm, such
firm shall resolve such dispute by determining the amount payable
to SDEI hereunder. The determination by such accounting firm
shall be final and binding on the parties. SDEI and Club Owner
shall each bear one-half of the fees and expenses charged by such
accounting firm with respect to such matter.

(c)
ticket office
ticket office

In consideration of SDEI providing a
representative dedicated primarily to
needs of the Club pursuant to Section

designated
servicing the
5(e), the
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Club Owner will pay SDEI a monthly service fee of $1,000, payable
on the Effective Date of this Agreement for the remainder of the
current month (on a pro-rata basis) and on the first (1st)
business day of each month hereafter.

(d) If any amount payable by Club Owner pursuant to
this Agreement is not paid by Club Owner within five (5) business
days of when due, such amount shall bear interest from the date
due until paid at the prime rate (as announced by Bank of
America) plus two percent (2%) but in no event greater than the
maximum rate permitted by law.

5. Services to be Provided by SDEI.

(a) For each Scheduled Game, SDEI shall provide, at
SDEI's expense (except as otherwise set forth herein), the
services ("Arena Services") described on Exhibit "A".
Additionally, SDEI shall provide the following for each Scheduled
Game, practice session and pre-season training camp practice
session: use of the Zamboni machine, use of the locker room,
adequate lighting, adequate air conditioning and ventilation, an
adequate electrical score board system (for Scheduled Games but
not for practice sessions), an adequate sound system (£or
Scheduled Games but not for practice sessions), and any other
services and facilities customarily provided in the Arena in
connection with other sporting events. SDEI also agrees to
provide, at its sole expense, all utilities used in connection
with each Scheduled Game and practice session, including gas,
electricity and water, but not including telephone charges. SDEI
shall also provide and maintain, at its sole expense, dasher
boards, glass, goals, penalty boxes, and other game surface
fixtures. The following are not included in Arena Services: (1)
costs related to pre-game events more than 2 hours prior to games
or post-game events more than 1 hour after event, (2) costs
related to overtime games more than 1 hour after the third period
ends, (3) back stage press room security, (4) stage hands, (5)
any costs unrelated to normal IHL season games, (6) agency fees,
(7) credit card fees, and (8) office space rent (except for the
Locker Room Office described in section 5(e) below).

(b) The Arena Services to be provided by SDKI are
based on an estimate of attendance per game of up to 6,000
persons. In the event that SDEI reasonably anticipates on the
basis of actual attendance history that additional ushers,
security personnel, porters, ticket takers and ticket sellers are
required (as reasonably determined by SDEI) to accommodate
increased attendance, the consideration set forth in section 4(b)
shall be increased incrementally as the actual attendance of any
Scheduled Game exceeds 6,000 persons and up to the capacity of
the Arena, with $2,000 of additional consideration being payable
for capacity attendance.

(c)· The Club shall have the exclusive right to the use
of the Arena for the uses permitted hereunder two (2) hours
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before and continuing for one (1) hour after each Scheduled Game.
SDEI shall cause the Arena to be set up for playing ice hockey in
accordance with the Club Owner's specifications at least two (2)
hours in advance of each Scheduled Game.

(d) The Club shall have the exclusive right to the use
of the Arena for the uses permitted hereunder with respect to.
each practice session and each pre-season training camp practice
session during the scheduled time of each such practice session.
SDEI shall cause the Arena to be set up for playing ice hockey in
accordance with the Club Owner's specifications in advance of
each such practice session.

(e) SDEI shall designate one of its ticket office
personnel to serve as the ticket office representative for the
Club and the primary responsibilities of such designated
individual shall be to serve the ticket office needs of the Club.

(f) Club Owner shall have year-round use during the
term of this Agreement of the coach/trainer office currently
located in the locker room and historically used by the Club
("Locker Room Office"), consisting of approximately one hundred
fifty-four (154) square feet of usable area. The Locker Room
Office may be used only for general office purposes related to
operation and management of the Club, and related incidentaluses.

6. Allocation of Other Revenue.

(a) Except as set forth under Section 6(b), SDEI shall
receive the following in connection with Scheduled Games:

(1) All parking revenues.

(2) All revenues from the sale of food
concessions.

(3) Twenty-five percent (25%) of gross sales (net
of sales tax)" from the sale of souvenirs and all other non-
food items sold in the Arena other than sales made at or
from the Retail Concession Space. .

Club Owner shall not be responsible for collecting and remitting
to SDEI any of the revenues identified in this Section 6(a) to
the extent that neither Club Owner nor any of its employees,
representatives or concessionaires are involved in collecting
such revenues.

(b) With respect to each Scheduled Game that has
attendance of more than 4,000 spectators, the Club Owner shall be
entitled to receive an amount equal to the product of (i) fifty
percent (50%) of net operating income realized by SDEI with
respect to revenues from parking, food concessions and sale of
souvenirs and other non-food items divided by the actual
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attendance mUltiplied by (ii) the actual attendance minus 4,000.
"Attendance" means the number of persons actually attending the
game, as evidenced by the turnstile count maintained by SOEI.
"Net operating income" means the amounts received by SOEI from
third-party facility or concession operators attributable to the
sale of food, beverages and merchandise during the relevant
Scheduled Game and from parking during such Scheduled Game, but
excluding advertising contracts, in-house operations such as
electronic games and vending machine conveniences, and new
sources of revenue introduced after the Effective Oate; less any
direct expenses incurred by SOEI with respect to such income,
which expenses shall include, without limitation, compensatory
payments due and owing to the City of San Oiego with respect to
revenues from parking or concessions related to any such
Scheduled Game and the cost of direct labor and the cost of
merchandise for the applicable service or concession.

(c) Club Owner shall receive the following inconnection with Scheduled Games:
(1) Television and radio revenues from broadcastsof the games.

ice. (2) Revenues from advertising on or under the

(3) Revenues from advertisements placed on theback of event tickets.
(4) Revenues from banner and dasher boards and on

the back of player benches and the penalty box.
(5) Revenues from advertising over.the publicaddress system.

SOEI shall not be responsible for collecting and remitting to
Club Owner any of the revenues identified in this Section 6(c) to
the extent that neither SOEI nor any of its employees or
representatives are involved in collecting such revenues.

7. Covenants.
(a) Club Owner hereby covenants to do the following,

at Club Owner's sole expense, in connection with all ScheduledGames:

(1) Sponsor and maintain a professional hockey
team with membership in good standing with the IHL or the
NHL.

(2) Print programs and make them available for
distribution and sale at each game.

-7-



• •
(3) Pay all costs and expenses of printing andsupplying tickets for all games.

games. (4) Provide general public advertising of all

(5) Sponsor, organize and host all Scheduled
Games and pay all costs and expenses related thereto (except
costs and expenses to be paid by SDEI pursuant to Section 5above) .

(6) Pay all costs and expenses of providing
television coverage, if any, of the games.

(7) Provide all of the personnel necessary to
officiate and administer the games, including, without
limitation, referees, time and score keepers, announcers,
equipment managers and games physicians.

(8) Maintain at least $5,000,000 of general
comprehensive liability insurance, naming SDEI and City (if
required by City) as additional insureds covering all
activities in or use of the Sports Arena by Club Owner.
Such insurance shall be carried with an insurance company
reasonably approved by SDEI. Such insurance policy shall
contain: (a) coverage for liability for bodily injury to
any player, referee, coach or other participant in a game or
practice session, (b) a provision that such coverage is
primary and non-contributing with any policy carried by SDEI
(which shall be excess insurance), (c) a provision that no
cancellation or reduction in coverage shall be effective
until thirty (30) days after written notice to SDEI, (d) a
cross liability endorsement if necessary to provide coverage
for claims by one insured against another, and (e) insurance
of Club Owner's performance of the indemnity provisions
contained in this Agreement pertaining to liability for
bodily injury and property damage, but the amount of such
insurance shall not limit Club Owner's liability nor relieve
Club Owner of any obligation hereunder. Additionally, Club
Owner shall insure its personal property and Club Owner
waives any and all claims with respect to such propertyagainst SDEI.

(b) Club Owner and SDEI each waives all rights of
recovery against the other party, and its officers, employees,
agents, representatives, tenants, sUbtenants, licensees and
contractors for any claims for loss or damage to person or
property caused by or resulting from fire or any other risks
insured against under any insurance policy in force at the time
of such loss or damage to the extent any insurance policy
provides coverage against and covers such loss or damage. Each
party shall cause each insurance policy obtained by it to provide
that the insurer waives all right of recovery by way of
subrogation against the other party in connection with any damage
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covered by such policy. Club Owner shall provided to SOEI a
certificate of insurance evidencing the insurance required
pursuant to this Section, prior to the first use of the Arena by
the Club or the Club Owner pursuant to this Agreement, and shall
provide a certificate evidencing renewal prior to the expiration
date of such policy. In addition to the foregoing, Club Owner
shall comply with all insurance requirements of the City of San
Diego made on Club Owner, from time to time, including, but not
limited to, increased liability limits, additional coverage orspecial endorsements.

(c) Club Owner and the Club shall exclusively play all
of its Home Games and Exhibition Games in the Arena; provided,
however, that Club Owner and the Club shall have the right to
play any number of Exhibition Games in cities with resident IHL
teams ("IHL Cities") and no more than two (2) Exhibition Games
per hockey season in locations other than IHL Cities.

(d) As of the Effective Date, Club Owner shall provide
evidence of sUfficient financing to fUlfill its obligations under
this Agreement, to retain qualified personnel to manage and
operate the Club, and to promote the Club so as to increase fan
attendance at Scheduled Games.

(e) Club Owner will not do, or suffer to be done,
anything in the Arena during the term of this Agreement in
violation of any laws, ordinances, rules or regulations and, if
any violations are brought to the attention of Club Owner, Club
Owner will immediately desist from and correct the violation to
the extent required by the applicable governmental entity.

(f) Club Owner shall be responsible for, and shall
pay, all federal, state, county and city taxes, charges, fees,
license and permit fees, due on account of its business and other
activities engaged in by Club Owner pursuant to this Agreement.

(g) For the purpose of insuring that visual materials
issued by Club Owner containing references to the Arena are
reasonably tasteful, Club Owner shall obtain SOEI's prior written
approval of any visual material, whether created for television,
newspaper, outdoor advertising, handbills or otherwise,' prepared
by or for Club Owner containing reference to the Arena, which
approval shall not be unreasonably withheld provided that such
material shall use the Arena's established logo-type, trademarkor service mark.

8, Box Office Hours. On days other than days when
Scheduled Games are scheduled, SOEI shall operate a box office
during reasonably customary times and hours at Arena for the sale
of tickets to Scheduled Games. At the present time, customary
operating hours of the box office shall be from 10:00 a.m. to
6:00 p.m., Monday through Friday and 12:00 p.m. to 6:00 p.m. on
Saturday and only on Sundays and holidays (as needed) when hockey
events are scheduled for such days. SOEI shall have the
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exclusive right to handle all ticket sales for Club Owner. A
game-by-game accounting shall be maintained during the term of
this Agreement, whereby representatives of both parties shall
tabulate ticket sales for each event.

9. Admission Price. Throughout the term of this
Agreement, Club Owner shall charge the public as admission prices
amounts approximately equivalent to those admission prices
charged by other members of the IHL; provided, that upon prior
notice to SDEI, Club Owner may offer discounts, promotional
prices, promotional free admission or other pricing not
equivalent to those charged by other members of the IHL as Club
Owner in its reasonable discretion deems to be in the best
interest of promoting the Club, except that Club Owner shall
reduce or limit its use of such discounts, promotional prices or
free admission upon the reasonable request of SDEI if such
discounts and promotional activities result in unusually
difficult management of Scheduled Games at the Arena or strained
relations between SDEI and other sports teams that utilize the
Arena on a full-season basis.

10. Advertising Rights. Club Owner shall provide, at its
expense, an announcer for each Scheduled Game. At such
reasonable time or times as it may deem appropriate, but no more
than two times per period during Scheduled Games, SDEI may
announce and advertise over the sound system in the Arena other
events being held or to be held in the Arena, and SDEI reserves
and retains the exclusive right to use and may use the display
advertising capabilities and facilities and all other advertising
capabilities and facilities in and about the Arena (other than
those given to Club Owner in Section 6(c) hereunder) in any
manner which, in its sole opinion, is desirable or appropriate,
providing only that such announcements, advertisements and use do
not unduly disrupt or interfere with any Scheduled Game. Club
Owner shall have the right during Scheduled Games to announce
over the loudspeaker system Club Owner's forthcoming events and,
sUbject to the next sentence, advertisements. Club Owner shall
not advertise at the Arena by signs, posters or any other written
material, nor by any form of pUblic announcement, (a) any
sporting or other entertainment event (other than away games of
the Club) that is to take place at any indoor or outdoor arena
(other than the Arena), auditorium or theater; or (b) any beer or
soft drink product in violation of any existing or future
advertising agreement entered into by SDEI.

11. Indemnity; Release.

(a) Club Owner agrees to indemnify, protect, defend
(by counsel reasonably approved by SDEI), and hold SDEI and the
City harmless from all claims, loss, demands, costs, expenses
(including but not limited to attorneys' fees), damages, or
liabilities (collectively, "Claims") for personal injury, death
or property damage, or for costs incurred for services performed
or materials furnished arising from or in connection with any use
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of the Arena or any breach of this Agreement by Club Owner or
Club or their respective agents, representatives, managers,
employees, players, performers, participants, contractors,
concessionaires, licensees or invitees, including but not limited
to any Claims arising from or in connection with use of the
services of a physician, surgeon, ambulance service, or any other
service or personnel (even though such service or personnel ~e
made available or be obtained by SDEI) in connection with any
injury or sickness occurring to any person while within or about
the Arena during or in connection with any activity of Club Owner
or Club; provided, however, that such indemnity shall not extend
to Claims to the extent arising from the negligence or willful
misconduct of SDEI or its agents, representatives, managers,
employees, contractors, concessionaires, licensees or invitees
(other than Club Owner or Club or their respective agents,
representatives, managers, employees, players, performers,
participants, contractors, concessionaires, licensees or
invitees) (collectively, "SDEI Negligence or Willful
Misconduct"). Club Owner hereby assumes fUll responsibility for
the act and conduct of all persons admitted to the Arena with the
consent of Club Owner, its officers, employees or agents and
shall ensure that such act and conduct will be in compliance with
all applicable laws, rules and regulations and consistent with
the Arena's image and reputation as a community entertainment
center, and shall indemnify, protect, defend and hold SDEI
harmless from and against any and all Claims arising from
unpermitted conduct of all such persons except to the extent
arising from SDEI Negligence or Willful Misconduct.

(b)
under Section
the assertion
the following

The obligation and liability of Club Owner to SDEI
11(a) hereof with respect to claims reSUlting from
of liability by third parties shall be SUbject to
terms and conditions:
(1) Within twenty (20) business days after

receipt of notice by SDEI of commencement of any action or
the assertion of any claim by a third party, SDEI shall give
Club Owner written notice thereof together with a copy of
such claim, process or other legal pleading, and the Club
Owner shall have the right to undertake the defense thereof
by representatives of its own choosing;

(2) In the event that Club Owner, by the 30th day
after receipt of notice of any such claim (or, if earlier,
by the tenth day preceding the day on which an answer or
other pleading must be served in order to prevent jUdgment
by default in favor of the person asserting such claim),
does not elect to defend against such claim, SDEI will (upon
further notice to Club Owner) have the right to undertake
the defense, compromise or settlement of such claim on
behalf of and for the account and risk of Club Owner SUbject
to the right of Club Owner to assume the defense of such
claim at any time prior to settlement, compromise or finaldetermination thereof;

-11-



•
(3) Notwithstanding anything to the contrary in

this Section 11(b), if there is a claim that would be
covered by Club Owner's indemnification obligation under
Section 11(a) above, the Club Owner shall have the right, at
its own cost and expense, to compromise or settle such
claim, but the Club Owner shall not, without the prior
written consent of SOEI (which shall not be unreasonably
withheld), settle or compromise such claim or consent to the
entry of any jUdgment with respect thereto which does not
include as an unconditional term thereof either (i) the
giving by the claimant or the plaintiff to SOEI a release
from all liability in respect of such claim or (ii) the
provision of indemnification by Club Owner to SOEI; and

(4) In connection with any such indemnification,
SOEI will cooperate in all reasonable requests of Club
Owner.

(c) Club Owner hereby waives, discharges and covenants
not to sue SOEI or its officers, directors, shareholders,
affiliates, agents, employees, successors, assigns and/or
representatives with respect to any and all Claims (whether under
any right of sUbrogation or otherwise), known or unknown,
foreseen or unforeseen, which it may now have or which may arise
in the future and which relate to or arise from any injury
sustained by any player or other employee of the Club or any
visiting team in any of the Club's Scheduled Games, practice
sessions or pre-season training camp practice sessions. Club
Owner hereby agrees that it understands the meaning of section
1542 of the California civil Code as set forth below and hereby
irrevocably waives the application of such section 1542 with
respect to the waiver and release granted by Club Ownerhereunder:

A general release does not extend to
claims which the creditor does not know
or suspect to exist in his favor at the
time of executing the release, which if
known by him must have materially
affected his settlement with the debtor.

(d) The provisions of this Section 11 shall survive
expiration or earlier termination of this Agreement.

12. Rules and Regulations. Club Owner shall abide by such
rules and regulations in connection with the operation, use and
management of the Arena as may be reasonably promulgated by SOEI
from time to time provided such rules and regulations are
applicable to all users of the Arena and are enforced in a
nondiscriminatory manner.
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13. Force Majeure; Cancellation of Games.

(a) Except as otherwise specifically provided herein,
if either party is delayed, hindered in or prevented from
performing any act required hereunder by reason of strikes, lock-
outs, labor problems, inability to procure materials, failure of
power or other utilities, restrictive governmental laws or
regUlations, prolonged rain or other unusual or unseasonable
weather conditions, riots, insurrection, war or other reason of a
like nature, not the fault of the party so affected, but
excluding financial ability or general economic conditions, then
performance of such act shall be excused to the extent necessary
as a result of such event. Provided, however, that upon an
occurrence set forth in Section 13(b) below, this Section shall
not excuse Club Owner's obligation to pay the amounts set forth
in Section 13(b) below. Club Owner hereby waives any claim for
damages or compensation (other than as set forth in Section 13(b)
below) against SOEI should performance of any Scheduled Game be
prevented for reasons set forth above. Club Owner shall have, at
all times, final approval and control over any decision to refundtickets.

(b) In the event a Scheduled Game is cancelled due to
transportation difficulties (other than a general cessation of
transportation due to riots, insurrection, war or other similar
event) experienced by the Club or any visiting team or the
inability or failure by the opposing club to maintain a team,
Club Owner shall pay SOEI any costs directly related to
preparation for the game, plus the sum of $4,000 for the
cancellation of a Scheduled Game. In the event a Scheduled Game
is cancelled, both parties shall attempt to find a mutually
acceptable date to reschedule said game. In the event such game
is rescheduled and played within the same hockey season, then
SOEI shall credit the $4,000 cancellation fee against the Game
Fee charged for the rescheduled game.

14. Use of Copyrighted Materials. Club Owner shall assume
all costs arising from the use of patented and/or copyrighted
materials, equipment devices, processes, or dramatic rights used
on or incorporated in the conduct of Scheduled Games. Club Owner
agrees to indemnify, defend (by counsel approved by SOEI),
protect, and hold harmless SOEI and its dUly authorized
representatives from all damages, costs and expenses (inclUding
but not limited to attorneys' fees) for or on the account of the
use of any patented and/or copyright materials, equipment,
devices, processes, or dramatic rights furnished or used by Club
Owner in connection with this Agreement. In this regard, the
Club Owner's attention is partiCUlarly directed to the use ofcopyrighted music.

15. Sale of Club. In the event that any interest in the
Club or the Club Owner is sold to a third party, the result of
which is that Frederick Comrie ("Comrie") does not maintain
voting and operational control of the Club and the legal entity
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that owns the Club then this Agreement shall automatically
terminate. Any continuing relationship between SDEI and any such
new owners of the Club will be subject to negotiation of a new
agreement. This section shall not apply in the event of a
transfer of Comrie's interest in the Club or the Club Owner to
(i) a trust established for the benefit of Comrie's family
members of which Comrie is the sole or, together with family.
members, the principal trustee, or (ii) one or more of Comrie's
family members (or a trust of which they are the principal
beneficiaries) in the event of Comrie's death or disability.

16. Alterations. The Club Owner shall not make, or suffer
to be made, any alterations or additions (other than related to
movable furniture and trade fixtures) of the Arena or any part
thereof, without the prior written consent of SDEI, and any such
additions to, or alterations of, the Arena, except movable
furniture and trade fixtures, shall become at once a part of the
realty and belong to SDEI, sUbject to the rights of the City
under the Sports Arena lease. The Club Owner shall keep the
Arena free and clear of any liens arising out of any work
performed, material furnished or obligations incurred by the Club
Owner or the Club.

17. Relocation of Team. In the event the Club Owner
relocates the Club to another city or jurisdiction in violation
of this Agreement so that the Club no longer practices and plays
its full home game schedule at the Arena, the Club Owner will pay
SDEI a lump sum amount equal to (i) $5,000 multiplied by (ii) the
number of Scheduled Games for the remainder of the term of this
Agreement. For purposes of determining the amount of the payment
described in the preceding sentence, the number of Scheduled
Games in any year for which games have not yet been scheduled
shall be deemed to be forty-one (41).

18. Right to Seats. Club Owner recognizes SDEI's right to
12 seats in the owner's box, all seats in loge-section 1, rows 1
and 2, seats 1 through 12 and 100 additional seats in the loge
section for each game for no charge. SDEI recognizes Club
Owner's right to 12 seats in the visitor's box for the Scheduled
Games. The 100 seats in the loge section will be available for
sale by the Club Owner to the general public to the extent not
all of the seats are requested for use by SDEI as of two hours
prior to any Scheduled Games.

19. Default.

(a) Each of the following events shall be a default by
Club Owner and a breach of this Agreement:

(1) The sale, transfer, conveyance, assignment or
termination of the franchise of Club Owner in the I.H.L.
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(2) The assignment of this Agreement or any

rights hereunder by Club Owner in violation of thisAgreement.

(3) The voluntary filing by or involuntary filing
against (which involuntary filing remains unstayed and not
dismissed within sixty (60) days after such filing) Club
Owner or the Club or any partner, principal, successor or
assign of Club Owner or the Club of any petition in
bankruptcy or insolvency for the reorganization or
appointment of a receiver or trustee, for arrangement,
dissolution or liquidation, or the adjudication by any court
of competent jurisdiction that Club Owner is an insolvent or
bankrupt, or the making of an assignment for the benefit of
creditors by Club Owner or the Club.

(4) The failure or refusal by Club Owner to pay
or cause to be paid when due any consideration to be paid
hereunder by Club Owner.

(5) The breach by Club Owner of any term,
covenant or condition of this Agreement.

(b) SDEI shall give Club Owner written notice of any
default hereunder. If the default may be cured by the payment of
money, Club Owner shall have ten (10) business days from the date
notice is received by Club Owner within which to cure the
default. If the default is one which cannot be cured by the
payment of money, Club Owner shall have thirty (30) days from the
date notice is given in which to correct or cure the default.

(c) If Club Owner shall fail to cure a default within
the time specified in the preceding paragraph, SDEI shall be
entitled to terminate this Agreement (provided such default is
not completely cured prior to any such termination), in addition
to all other rights and remedies which SDEI may have hereunder orat law or in equity.

20. City Requirements. Club Owner acknowledges that SDEI
is operating the Arena subject to the terms and conditions of the
lease agreement ("City Lease") between the City of San Diego and
SDEI, as it may be amended from time to time, and that such City
Lease provided that certain contracts must be approved by the
City and that no event or exhibition shall be held in the Arena
which is not of the type typically held in pUblicly owned arenas
in California. Club Owner shall comply with all City
requirements with respect to the booking and promotion of events
in the Arena by Club Owner. The parties acknowledge that this
Agreement and the parties' obligations hereunder are subject to
and contingent upon the consent of the City of San Diego pursuantto the City Lease.
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21. General Provisions.

(a) Assignment. Neither this Agreement, nor any
rights or interest herein, shall be assigned by Club Owner
without the prior written consent of SDEI, which consent shall
not be unreasonably withheld. Any attempted assignment in
violation of this Section shall be void and shall constitute a
material default entitling SDEI to terminate this Agreement.
SDEI shall have the right to assign this Agreement to Arena Group
2000, a California Limited Partnership, upon the assumption by
Arena Group 2000 of management and operational control of the SanDiego Sports Arena.

(b) Attorneys' Fees. If either party commences legal
proceedings for any relief against the other party arising out of
this Agreement, the losing party shall pay the prevailing party's
legal costs and expenses, inclUding, but not limited to,
reasonable attorneys' fees as determined by the court.

(c) Authority. Each party represents that it has full
right, power and authority to execute this Agreement and to
perform its obligations hereunder, without the need for any
further action under its governing instruments, and that the
parties executing this Agreement on behalf of such party are duly
authorized agents with authority to do so.

(d) Counterparts. This Agreement may be executed in
mUltiple copies, each of which shall be deemed an original, but
all of which shall constitute one Agreement after each party hassigned such a counterpart.

(e) Entire Agreement. This Agreement together with
all exhibits attached hereto and other agreements expressly
referred to herein, constitutes the entire agreement between the
parties with respect to the sUbject matter contained herein. All
prior or contemporaneous agreements, understandings,
representations, warranties and statements, oral or written, aresuperseded.

(f) Exhibits. All exhibits referred to herein are
attached hereto and incorporated herein by reference.

(g) Governina Law. This Agreement shall be governed,
interpreted, construed and enforced in accordance with the laws
of the State of California without regard for the principals ofthe conflict of laws.

(h) Headings. The captions and paragraph headings
used in this Agreement are inserted for convenience of reference
only and are not intended to define, limit or affect the
construction or interpretation of any term or provision hereof.
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(i) Modification. Waiver. No modification, waiver,

amendment or discharge of this Agreement shall be valid unless
the same is in writing and signed by both parties.

(j) No Other Inducement. The making, execution and
delivery of this Agreement by the parties hereto has been induced
by no representations, statements, warranties or agreements ~therthan those expressed herein.

(k) Notices. Notice to either party shall be in
writing and either personally delivered or sent by certified
mail, postage prepaid, return receipt requested, addressed to the
party to be notified at the address specified herein. Any such
notice shall be deemed received on the date of personal delivery
to the party (or such party's authorized representative) or three
(3) business days after deposit in the U.S. Mail, as the case maybe.
SDEI's Address for Notice: Club Owner's Address for Notice:
SDEI
c/o Ron Hahn/Sam Marasco
12625 High Bluff Drive
Suite 212
San Diego, CA 92130

FC Partners
7069 Consolidated Way
San Diego, CA 92121

Either party may change its address for notice by delivering
written notice to the other party as provided herein.

(1) Severability. If any term, provision, covenant or
condition of this Agreement is held to be invalid, void or
otherwise unenforceable, to any extent, by any court of competent
jurisdiction, the remainder of this Agreement shall not be
affected thereby, and each term, provision, covenant or condition
of this Agreement shall be valid and enforceable to the fullestextent permitted by law.

(m) Time. Time is of the essence of each provision ofthis Agreement.

(n) Waiver. The waiver by one party of the
performance of any term, provision, covenant or condition shall
not invalidate this Agreement, nor shall it be considered as a
waiver by such party of any other term, provision, covenant or
condition. Delay by any party in pursuing any remedy or in
insisting upon full performance for any breach or failure of any
term, provision, covenant or condition shall not prevent such
party from later pursuing remedies or insisting upon full
performance for the same or any similar breach or failure.
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IN WITNESS WHEREOF, the parties have executed this Agreementas of the date first written above.

SAN DIEGO ENTERTAINMENT, INC.

FC PARTNERS
By: Fred Comrie, Inc.

Its Managing General Partner

BY'~
Fred Comrie, President

[SIGNATURE PAGE TO EVENTS AGREEMENT]
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EXHIBIT "A"
ARENA SERVICES

Service
Provide general use of
the Arena for each game
with access through
designated gates.
Set up the ice rink and
seating configuration for
the games.
Provide use of the
Zamboni machine.

Provide use of the locker
rooms for the home and
visiting teams.
Contract for the printing
of all game tickets and
supply game tickets to
Club Owner and Arena
ticket windows/booths
(subject to Club Owner's
obligation to pay all
costs and expenses of
printing and supplying
tickets pursuant to
Section 7).
Provide use of the ticket
windows/booths.

Provide paid parking in
the Arena parking lot.
Provide Arena personnel,
(ticket booth operators,
ticket collectors,
security guards, ushers,
engineer, laborer, nurse,
PBX operator) to oversee
and staff the events.

No. of Personnel/
Amount of Utilization

4 entrances and a minimum
of 4 gates.

Not applicable.

Before game and during
intermissions. Once during
each practice session.
Use on day of games only
and during practice
sessions.
Not applicable.

8 windows of ticket office
and up to 3 booths with 2
windows each if ticket
office windows not
sUfficient.
Parking for up to 4,400
vehicles.
7 security personnel.
8 parking lot attendants.
8 ticket vendors
depending upon day of
the week of a game.

4 ticket collectors.
I engineer.
I day laborer.
30 ushers.
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Service

Provide food concessions
in the stands and at
concession booths in the
Arena.

Provide use of souvenir
display kiosks by
souvenir vendors retained
or licensed by Club
Owner.

If possible, provide use
of TV monitors located
throughout the Arena.

Provide access by
television networks
designated by Club Owner
to cover any games.

No. of Personnel/
Amount of utilization

Concessionaire determines
the number of concession
booths and vendors.

2 Kiosks.

Use of all monitors, but
production and related
costs and expenses are the
responsibility of
Purchaser.

Not applicable.
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CONSENT TO SUBLEASE AGREEMENT
The City of San Diego ("CITY"), as LESSOR under that certain Operating Agreement
dated AugUst 6, 1971, as amended, entered into with

SAN DIEGO ENTERTAINMENT, INC.

("LESSEE'') for the San Diego Sport's Arena, whose operations are conducted under an
Operating Sublease with .

ARENA GROUP 2000, L.P.

("ARENA OPERATOR'') and filed in the Office of the City Clerk as Document RR-28 1708-3
dated March 29,1993, hereby consents to that certain Sublease Agreement ("SUBLEASE")
between the above ARENA OPERATOR ("SUBLESSOR") and

AT & T WIRELESS PCS

(''SUBLESSEE'') dated March 26,1999.

For pwposes of this consent, the terms LESSEE, ARENA OPERATOR and SUBLESSOR shall
be considered to be interchangeable and the tenns Operating Agreement and Operating Sublease
shall be collectively referred to as the "MASTER LEASE."

Said SUBLEASE shall be subordinate to the MASTER LEASE in all respects. The CITY is
merely approving the SUBLESSEE and the proposed use, and all terms and conditions of the
MASTER LEASE shall control and supersede any inconsistent or contrary provisions in the
SUBLEASE. The CITY is not bound by any term or condition in the SUBLEASE which in any
way conflicts with or is additional to the provisions of the MASTER LEASE.

In addition, this consent is subject to the following conditions:

A. :usE. Prior to making any modifications to the subleased premises, SUBLESSOR shall
submit to CITY any contemplated modifications for CITY approval as described in Article
2, ~ of the SUBLEASE. SUBLESSOR and SUBLESSEE shall ensure that the design .
and construction of any improvements allowed under the SUBLEASE complements the
design andlor color scheme of the existing improvements.

B. .EmIT. SUBLESSOR shall pay the CITY fifty (50%) percent of the rental proceeds from
the SUBLEASE within thirty (30) days following the receipt of the monthly rent from the
SUBLESSEE. The initial rental rate due to CITY is five hundred ($500) dollars per month
and is subject to a three (3%) percent annual escalation provision as described in Article 5,
:B&n1of the SUBLEASE.

c. EASEMENTS. Any easements necessary for power or other utilities will be at a location.
acceptable to cm and SUBLESSOR and the servicing utility company.

D. ASSIGNMENT AND SUBLEASING. SUBLESSEE shall not assign the SUBLEASE or
sublet the premises or any part thereof without the prior written consent of LESSEE and .
the CITY. An assignment by operation of law shall automatically terminate the
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SUBLEASE.

E. HOLD HARMLESS. SUBLESSEE shall assume the defense of. indemnify and hold
harmless LESSEE and CITY from all claims, expenses and liability of every nature,
directly or indirectly arising from, or alleged to have arisen from the operations conducted
on the subleased premises, the condition of the premises or from any act or omission of
SUBLESSEE, his agents and invitees; provided, however, SUBLESSEE'S duty to
indemnify and hold harmless shall not include any claims or liability arising from the
established active negligence, sole negligence. or sole willful misconduct of the CITY, its
agents, officers, or employees.

F. INSURANCE. SUBLESSEE shall be insured by an insurance carrier acceptable to the
LESSEE and CITY against loss from public liability arising from the use or condition of or
operation conducted on the subleased premises. Minimum coverage shall be One Million .
($1,000,000) Dollars COMBINED SINGLE LIMIT LIABILITY. A copy of the policy of
insurance shall be filed with CITY and shall name "The City of San Diego" as an
additional insured. Said policy shall specify that the policy may not be terminated, altered
or canceled without thirty (30) days prior written notice to £ITY by the insurance
company.

G. LEGAL PROCEEDINGS. Should it become necessary for SUBLESSOR or CITY to
commence legal proceedings to collect rent, to recover possession or enforce any other
provision of the SUBLEASE, the prevailing party Shall be entitled to an award of
reasonable legal costs, including court and attorneys' fees.
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SUBLESSOR:

ARENA GROUP 2000, L.P., a
California Limited Partnership

By: ARENA FOUNDERS, L.P., a
California Limited Partnership,
Managing General Partner

By: FOUNDERS OF ARENA GROUP
2000, a California Corporation,
General Partner

Date: _

THE CITY OF SAN DIEGO

Date: \D - d-.\ :9. q . By: d'f\\\h q M,S?
Supervising Property Agent
for the City Manager

APPROVED AS TO FORM:

CASEY GWINN, City Attorney

Date: U-~--t;--<;

CWG:jmj
04/09/99
1:IWPOII999IClIBSONICSA-AT.tTWlRELESS.wpd
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THE CITY OF SAN DIEGO

November 8. 1999

Michael D. Gianni
AT&T Wireless Services
9805 Scranton Road. Suite 245
San Diego. CA 92121

Reference: Consent to Sublease - Arena Group 2000/AT&T W-irelessPCS

Dear Mr. Gianni:

Enclosed is an original of the Consent to Sublease between Arena Group 2000 and AT&T
Wireless PCS for space at the San Diego Sports Arena. Aduplicate original of the consent is
also being sent to Lori Bianchi at the San Diego Sports Arena.

I can be contacted at (619) 236-6727 if there are any questions regarding this matter. Thank you
for your assistance.

CraigW. Gibson. Property Agent
Asset Management and Marketing Division

CWG:jmj

Enclosure
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COMMUNICATIONS SITE SUBLEASE AGREEMENT (BUILDING)

This ComrmmicatioDS Site Sublease Agreement ("Agreement") is entered iDto this26thday
of March 1999, between AT & T 'Mreless I?C.Sdba ATT 'Mreless Services. Inc:.,a Delaware CorparallOll. ("Sublessee"), and ARENA
GROUP 2000. L.P., aCalifomia limited partnership ("SUblessor"}" '

For good and valuable consideration the receipt and sufficiency ofwbich is hereby
acknowledged, the parties hereto agree as follows:

I. Premises.

(a) Sublessor is the groUnd Sublessor of a parcel of land (tbe ."Land") and Sublessor of a
building (the "Bw1ding,,) located inthe City of San Diego, County of San Diego. State of
California. commonly known as The San Diego Sports Arena, 3500 Sports Arena Boulevard
(the Building and the Land are collectively, the "Property"). The Land is more particularly
described inExhibit A annexed hereto. Sublessor hereby subleases to Sublessee
approximately three hundred (300 ) square f~ of exterior space a4jacent to the Bnilding and
space on the roof of the Building for the placement of antennas and all access and utility
easements, ifany, (conectively, the "Premises"} as descn'bed inExhibit B annexed hereto ..

2. Use. The Premises may be used by Sublessee cormnunieations service inacceptam:e with the
plans attached as Exhibit "B". Sublessor agrees to cooperate with Sublessee, at Sub1essee's
expense, inmaking application for and obtaining all licenses, permits and any and an other
necesSary approvals that may be required for Sublessee's intended use of the Premises. Any
modifications to the mcility require prior City approval

3. Tests and Coastructioa.

(a) Sublessee shall have the right at any time following the full execution of this Agreement
to enter upon the Property for the pwpose of making appropriate engineering and boUDdary
surveys, inspections, soil testing borings. other reasonably necessary tests and constructing the
Sublessee Facilities (as defined inParagraph 6(a) below). Such entrance into or on top of the
PrertW..>c chAll be &N1>jeot to the opprG""J o£the Sll1bleJa'OO.. utith ~ tn thP. lIt"-'-ttllP. af events in
the Building lit the'time.

(b) Prior to commencing coostruction. Sublessee shall obtain Sublessor's approval of
Sublessee's Construction plans and specifications, which approval shall not be uareasonably
withheld. Sublessor sba1I give such approval or provide Sublessee with its requests for changes
within ten (10) worlcing business days of Sublessor's receipt of Sublessee's plans. IfSublessOr
does not provide such approval or request for changes within such ten (10) business day period, it
shall be deemed to have approved the plans, Sublessor shall not be entitled to receive any
additional consideration inexchange forgiving its approval of Sublessee's plans.

D:IRJ_ ToworslSporIsArca\Anm GIIIup Lcuc.doc
02123199
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(C) Prior to commencing construction, Sublessee shall notify Sublessor as to the scheduled
date of commencement of construc:tiOnand instal1ation of Sublessee Facilities not less than five
(5) business days prior to commencing construction. Sublessor sball notify Sublessee within
twenty-mur (24) hours of Sublessee's notice to Sublessor as to whethet' the sclIeduled
construction will affect events of the Sublessor and whether or not 8 cbaoge inthe schedule of
construction is necessary.

(d):As a conditioo aud prior to con1nJencing either testilIg or const:rw:tion, Sublessee sball
procure and maintain broad mrm. ec.mmcrcialliability iusurance. including direct coDtraetoa1 and
contiDgent liability coverages, with limits of not less than $1.000.000 per OCCWXeJAlC mr bodny
injury,propedy damagC and personal injury. and $2,000.000 general policy aggregate. Such
policy sbaIl (i) DBDJC ~lessor as an addjtjoml iDswe4 party With RSpCCt to the Property. (0)
provide that it CIIDDOt be ~ c1IaDiCd or tenDinated without at least 30 days prior written
notice to Sublessor (except that only ten days prior ~ notice sball be required mr
termination due to nonpayment of premium).8Dd (IiI) be occurrence based (ie .. not claims made).
A certificate ofinsurance evidencing the iDsurance policy described above shall be delivered to
Sublessor befOre emry onto the Property. mr testing or construction by Sublessee or its·agents,
repr S"Tfh!tives or COIJSDJtants Also. Sublessee shall indemnify. ptOtect. defend and hold
Sublessor harmleSs from ali claims, damages. losses, liabilities, costs and expenses, including
attorneys' fees, arising out acts or. activities of Sublessee or.its agents; rep! cs:ntatives and
consultants on or about the ProPertY during testiDg and/or coostruCtion.

4. !£m.The term. of this Agreement shall be three (3) years commencing on the date Sublessee
.begins construction of Sublessee's Facilities (as defined. in Paragraph 6(8) below) or no later than
ten (10) months fOnowing the full exocution of this Agreement, whichever first occurs
("Commencement Date") and terminating on the third anniversary of the Commencement Date
(the "Term.") unless; otherwise terminated as provided inParagraph 10. Sublessee shall have the
right to extend the Term. for five (5) successive three (3) year periods (the "Renewal Terms") on
the same terms and conditions as set forth herein. This Agreement sball automatically be
extended for each successive Renewal Term unless Sublessee notifies Sublessor of its intention
not to renew prior to commencement of the succeeding Renewal Term. Notwithstanding the term
as stated above, inno event shall the term of this agreement be extended beyond May 7. 2016.

5. Rent. wrthin fifteen (15) business days of the Commencement Date and on the first day of
each month thereafter. Sublessee shall pay to Sublessor as rent Five Hundred (S500) Dollars and
the City of San Diego as rent Five Hundred (S500) Dollars per moIith ("Rent"). Rent for any
fractional month at the beginning or at the end of the Term or Renewal Term shall be prorated.
Rent shall be increased on each annual anniversary of the Commencement Date by an amount
equal to Three percent (3%) of the Rent for the previous year. Rent sball be payable to Sublessor
at the San Diego Sports Arena, 3500 Sports Arena Boulevard, San Diego, CA 92110-4919;
Attention: Accounts Receivable.

D:1llillClO1ITowcn'Spons Aro1Ia\A:ala Omup e-.doc 2
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6. Fac:iUties: Utilities Aeeess.

(a) Sublessee has the right to erect, maintain ami operate on the Premises radio
adjacent to the BUikiiDg. uliIitY JiBes, tranmrissron lInes. eleCtroniC'Cquipi:nem: radio'tnmsmit1ing
and receiving antennas and supporting equipment and structures thereto ("Sublessee Facilities").
InC(\1IDMtiontI=ewith, Sublessee has the right to do all wodt DeCessmy to Piep&te. majrrtain and
alter die Premises tor Sublessee's ,business operations and to install transmission IiDes coDneCting
the antCDJ18Sto the transmitters and receivers. All of Sublessee's coDSfIuclionand in.vllatimi
work shall be pedDrmed at Sublessee's sole cost and expense and in a good and workmanlike
manner; Arty roofto~ antennaes attached to the building an~ visible from the ground will be painted the same color

as the building. Title to the ~cssee Facifiric:s,Shall be held by Sublessee. All of Sublessee Faciliti.es
shaD remain Sublessee's persooal property and are not fixtUn::s. .sublessee has the right to remove
all Sublessee Facilities at its sole cxpeusc on or bemre the expiration or earlier termination of this
Agreemeet; provided Sublessee repairs any damage to the PnmUses caused by such removal.
Upon completion ofthc construction. Sublessee will retum landscaping around the equipment
room to a good condition, provided that maimenance of such landscaping wiD thereafter be the
responsibility ofSublcssor. .

(b) Sublessee shall pay fur the electricity it consmnes in its operations at the rate charged by
the servicing utility company. Sublessee shaD have the right to draw utilities, not including
electricity, nom the existing utilities on the Property. Sublessee shall obtainsepanite utility
service from any utility company that will provide service to the Property (including a standby
power generator fur Sublessee's exclusive use). Sublessor agrees to sign such dOClJments or
easements as may be required by said utility companies to provide such service to the Premises.
including the gram to Sublessee or to the servicing utility company at no cost to Sublessee, ofan
easement in, over, across or through the Land as required by such servicing utility company to
provide utility services as provided herein. Any easement nooessary for such power or other
utilities will be at a location acceptable to Sublessor and the servicing utility colIipany.

(c) Sublessee. Sublessee's employees, agents, subcont:ractors, lenders and invitees sball have
access to the equipment room without notice to S¥blessor twenty-four' (24) hours a day, seven
(7) days a week, at no charge. In the event Sublessee needs to have access through the Building
to reach its rooftop antenna installation, then this access will be requested duriDg normal business
hours or by special arrangement in the event of an emergency.

(d) Sublessor shall maintain all access to roadways from the n.e8rest public roadway to the
Premises in a manner sufficient to allow pedestrian and vehicular access at all times under normal
weather conditions. Sublessor sball be responsible for maintaining and repairing such roadways,
at its sole expense, except for damage caused by Sublessee's negligence or Sublessee's use of such
ro~~~ ,

., r• .-.J ..

(a) Sublessee shall operate the Sublessee Facilities in a manner that will not cause
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interference to Sublessor and other Sublessees or licensees of the Property. provided that their
installations predate that of the Sublessee Facilities. All operations by Sublessee shall be in
compliance with all Federal Communications Commission ("FCC'') requiremeuts

(b) Subsequent to the iDstallation of the Sublessee Facilities, Sublessor shall not permit itse~
its Sublessees or licensees to install new equipment on the Property or property contiguous
thereto owned or controlled by Sublessor, if such equipment is likely to cause interference with
Sublessee's operations. Such interference shall be deemed a material breach 9fSublessor. In the
event interfurence occ:urs, Sublessor agrees to take all action necessary to eliminate such
interfurence, ina reasonable time period. Inthe event Sublessor fiUls to comply with this
paragraph, Sublessee may terminate this Agreement and/or pursue any other remedies available
under this Agreement.

8. Tues. Ifpersonal property taxes are assessed. Sublessee sh8Ii Pay any portion of such
taxes directly attnOutable to the Sublessee Facilities. Except as provided immediately below.
Sublessor shall pay all real property taxes attributable to the Land, assessments and defem:d
taxes on the Property. Sublessee shall reimburse Sublessor for any increases inreal property
taxes which are assessed as a direct result of Sublessee's improvements to the Land. As a
condition of Sublessee's obligation to pay such taX increases, Sublessor shall provide to Sublessee
the documentation from the taxing authority. indicating the increase is due to Sublessee's
improvements.

9. Waiver of Sublessor's Lien. Sublessor waives any lien rights it may have concerning the
Sublessee Facilities which are deemed Sublessee's persona] property and not fixtures, and
Sublessee has the fight to remove the same at any time without Sublessor's consent.

10. Tennmation. This Agreement may be terminated without further liability on thirty (30)
days· prior written notice as follows: (i) by either party upon a default or any covenant or term
hereofby the other party, which defauh is not cured within sixty (60) days of receipt of written
notice of defauh, provided that the grace period fur any monetary defiwlt is ten (10) days from
receipt of notice; or (n) by S~blessee fur any reason. or for no reason, provided Sublessee delivers
written notice of early termination to Sublessor no later than thirty (30) days prior to the
Commencement Date; or (m) by Sublessee if it does not obtain or maintain, through no fiwlt of
Sublessee or fiUlure of Sublessee to diligently pursue, any license, permit or other approval
necessary fur the construction and operation of the Sublessee FaciUties; or (iv) by Sublessee if
Sublessee is unable to occupy and utilize the Premises due to an action of the FCC, not caused
by or the resuh of any action of Sublessee, incl~ without limitation, a take back of channels
or chazure in freauencies: or (v) bv Sublessee at Lessee's sole discrimination
ifSubl determines that the Premises are not .. . .
appro= fur its operations fur economic or technological reasons, including without limitatioa;
signal interference; or (Vl) by Sublessor should the Lease with the City of San Diego and Arena
Group 2000 expire as a resuh oftbe demolition of the arena through redevelopment of the arena .
Premises; or (viI) by Sublessor fur any reason, or for no reason, provided Sublessor delivers
Sublessee written notice of early termination no later than 30 days prior to the Commencement
Date.

D:1RiDcoa TowcrsISpons "'-"'- Group Leuc cIoc
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11. Destruction or CondemnatioD. Ifthe Premises or Sublessee Facilities are damaged, .".
destroyed, coudemned or tnmsferred in lieu of condemnation or the Sports Arena premises is
redeveloped and the 8I'CDa is demolished, Sublessee may elect to fermiMte this AgreemeDl as of
the date of damage; destruction. condemnation or transfer in lieu of condemnation or demolition
by giving notice to Sublessor no more than forty-five (45) days following the date of such
damage; destruction. condemnation. transfer in lieu of condemnation or demolition. IfSubleSsee
chooses not to terminate this Agreemem. Rent shall be reduced or abated inproportion to the
actual reduction or abatement ofuse oftbe Premises.

12. IDsDl"8Dee. Sublessee. at Sublessee's sole cost and expense, shall procure and maintain on ~
Premises and on the Sublessee Facilities, bodily injury, personal injury. death, and property
damage insurance with a combiDed single limit of at least ODe Million and 00/100 Dollars
($~Ooo,OOO.OO)per occurreuce. Such insurance sball insure, on an occurrence basis, against
liability of Sublessee, its employees, agents. and contractors aiiSirigout of or inconnection with
Sublessee's use of the Premises, all as provided for herein. Sublessor, at Sublessor's sole cost and
expense. sba1l procure and maintain on the property bodily injury. personal injury. death. and
property damage in.surancc with a combined single limit of at least One Million and 00/1 00
Dollars (SI.000,OOO.00) per occurre.nce. Such insurance shall insure. on an occurrence basis,
against liability of Sublessor, its employees, agents, and contractors arising out of or in
coDDeClionwith Sublessor's use. occupancy and maintenance oftbe Property. Each party sba1l
be named as an additional insured on the other's policy. Each party sha1l provide to the other a
certificate of insurance evidencing the coverage required by this paragraph within thirty (30) days
of the Commencement Date. All certificates shall expressly provide that not less than thirty (30)
days prior written notice sball be given to the other party in the event of any material alteration
to or cancellation of the coverage evidenced by such certificates. A copy of the policy of
insuraDce sba11 be filed with the City of San Diego Real Estate Assets Department and shall name
"The City of San Diego" as an additional insured Said policy shall specify that the pOlicy may
not be terminated or altered without thirty (30) days prior written notice to City by the
insurance company.

13. Indemnification. Sublessee and Sublessor shall indemnify. protect, and hold each other
harmless against any and all claims. demands, suites, liabilities, damages. costs, and expenses,
including attorney's fees and court costs, arising in connection with the provisions of this
Agreement. including, but not limited to , all claims against each other, their agents, contractors
and licensees, all perfOJ'Dlel'S and participants in events, all employees, licensees, contractors,
and concessionaires of Sublessee or Sublessor, all persons attending an event, except to the
extent caused by the negligence or willful misconduct of Sublessee or Sublessor or their
employees, agents, concessionaires or contractors.

14. Assignment and Subletting. Sublessee may not assign, sublet, or otherwise transfer all or
any part of its interest in this Agreement or in the Premises without the prior written consent of
the City of San Diego and Sublessor. which consent shall not be unreasonably withheld. An
assigmnent by operation of law shall automatically terminate this sublease. Any consideration
above the Sublessee's then current Rent (pursuant to Paragraph 5 above) received by Sublessee

D:1IliDco .. Towcn\SporuArea\AnmaGsoaplAa..... 5
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from the transfer, assignment, license or sublease of the Premises, sba1l belong to the City of San
Diego and Sublessor, and be transferred to the City of San Diego and Sublessor within thirty (30)
days ofreoeipt by Sublessee. to the extent any of such consideration is solely allocable to this
Agreement. Such assignment, AAAignment, license, or sublease shall not operate to release
Sublessee of its liabilities and obligations arising hereunder after the date of such assignment.

15.WarraDty ofTitfeaDd Quiet EnioymeDl Sublessor wammts that: (i) Sublessor has full
right to make and perfimn this Agreement; and (n) Sublessor covenants and agrees with
Sublessee that upon Sublessee paying the Rent and observing and performing all the terms,
covenants and conditions QO Sublessee's part to be observed and performed, Sublessee may
peacefully and quietly enjoy the Premises.

16. Repain. Sublessee shall Dot be required to make any repairs to the Premises or Property
unless such repairs shall be necessitated by reason of the defiuilior-neglect of Sublessee. Except
as set furth inParagraph 6(a) above. upon expiration or teemjnatjoQ hereof; Sublessee sball
restore the Premises to the condition inwhich it existed upon execution hereot; reasonable wear
and tear and loss by casualty or other causes beyond Sublessee's control excepted.

17. Hazardous SubstaDces. Sublessee agrees that. itwill not use, generate, store or dispose ofaoy
Hazardous Material on. UDder,about or within the Land inviolation of any law or regulation.
Sublessor represents, watrants and agrees (1) that neither Sublessor nor, to Sublessor's actual.
knowledge, any third party has used, generated, stored or disposed of; or permitted the use,
generation. storage or disposal ot; any Hazardous Material on. under, about or within the Land in
violation of any law or regulation. and (2) that Sublessor will not knowingly, and will not permit
any third party to use, generate store or dispose of any Hazardous Material on. under, about or
within the Land inviolation of any law or regulation. Sublessor and Sublessee each agree to
defend, indemnify and hold harmless the other and the other's partners, af1iliates, agents and
employees against any and all losses, liabilities, claims and/or costs (mt:luding reasonable
attorneys' fees and costs) arising from any breach of any representation. warranty or agreement
contained in this paragraph. As used in this paragraph, "Hazardous Material"sball mean
petroleum or any petroleum product, asbestos, any substance known by the state inwhich the
Land is located to cause cancer a:Dd/oi reproductive toxicity, and/or any substance, chemical or
waste that is identified as hazardous, toxic or dangerous in any applicable federal, state or local
law or regulation. This paragraph sball survive the tennination of this Agreement.

18. Marking aDd Ligbting RegniremeDts. Sublessor sball be responsible for compliance with
all marking and lighting requirements of the Federal Aviation Administration ("FAA") and the
FCC provided, however, that Sublessee shall be responsible for such requirements to the extent
that the Sublessee Facilities cause any noncompliance. Should either party be cited because the
Property is not incompliance and, should the responsible party mil to cure the conditions of .
noncompliance, the responsible may either terminate this Agreement or proceed to cure the
conditions of noncompliance at the responsible party's reasonable expense, which amounts may
be added to or deducted from the Rent, as the case may be.

.'
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(a) This Agreement constitutes the entire agreement and understanding between the parties.
and supersedes all offers. negotiations and other agreements conceming the subject matter
contained herein Any amendments to this Agreement must be in writing BDd executed by both
parties and consented to by City. '

(b) If any provision of this Agreement is invalid or unenforceable with respect to any party,
the remainder of this Agreement or the application of such provision to persons other than those
as to whom it is held invalid or unenforceable, shall not be affected and each provision of this
Agreements be valid and enfbrceable to the fullest extent petmitted by Jaw.

(c) This Agreement shall be binding on and inure to the benefit of the successors and
permitted assignees of the respective parties. - ,

(d) Any notice or demand required to be ~ven herein shall be made by certified or registered
mail. return receipt requested, or reliable overnight courier to the address of the respective parties
set, forth below: '

Sublessor: ARENA GROUP 2000, L.P.,
a California limited partnership
The San Diego Sports Arena
3500 Sports Arena Boulevard
San Diego, CA 922204919

Sublessee: AT&T Wireless PCS
dba AT&T Wireless Services Inc.,
a Delaware Corporation
10000 Goethe Road
Sacramento, CA

Sublessor or Sublessee may from time to time designate any other address for this purpose by
written notice to the other party.

(e) This Agreement shall be governed by the laws of the State ofC8.Iifornia. '

(f) Sublessor acknowledges that a Memorandum of Agreement in the furm annexed hereto as
Exhibit C will be recorded by Sublessee inthe Official Records of the County where the Propc;tty
is located. Upon the expiration or earlier tennination of this Agreement, Sublessee agrees to
record a quit claim deed or other instrument evidencing the temlination of Sublessee's interest in
the Property or Land. In the event the Property is encumbered by a mortgage or deed of trust,
Sublessor agrees to obtain and furnish to Sublessee a non-disturbance and attornment instrument
for each such mortgage or deed oftlust. '

(g) Sublessee may obtain title insurance on its interest in the Premises. Sublessor shall
cooperate by executing documentation required by the title insurance company.

(h) Inany case where the approval or consent of one party hereto is required, requested or
otherwise to be given under this Agreement, such party shall not unreasonably delay or withhold
its approval or consent.

D:\Riaco1l Towm\SpatII AreaaIAoala GroIIp Lcasc.doc
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(i) All Riders and Exhibits annexed hereto foim material parts of this Agreement.

()) This Agreement may be executed in duplicate counterparts, each of which shall be
deemed an original. .

(k) Any claim, controversy or disPute arising out oftbis Agreement shall be settled by.
arbitration in accordance with the applicable rules of the American Arbitration Association, and
judgment upon the award rendered by the arbitrator may be entered inany court having
jurisdiction thereof The arbitration shall be conducted in the county where the Property is
located. The arbitrator may award the prevailing party reasonable attorney, accountant and other
professional fees, costs and expenses inaddition to any other relief to which such prevailing party
may be entitled. .

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first above
written.

SUBLESSOR
ARENA GROUP 2000, L.P., a California
Limited Partnership

SUBLESSEE
AT& T Wireless pes

By: . ARENA FOUNDERS, L.P., a California
Limited Partnership, Managing General
Partner

By: FOUNDERS OF ARENA, GROUP, 2000
California Corporation, General Partner

:~ ~ :~A:~~~-
:: ~ tN!'~ ::-::::::::::i..,....L.e:;a~7Z-f..L.;'o~~~--

By: __ ,.-- --,

Name:----------,..-----
Title:· -----------Date: -----------
TaxID#:----------
D:1RiDcDnT....... lSpIl'lI AnlIla\Arma O-pLcuc.doc 8
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EXHIBIT A

DESCRIPTION OF LAND

to the Amendment dated i999, by and between ARENA GROUP 2000, CaIifornia
limited partnership, as Sublessor, and AT& T Wireless PCS, a Delaware Corporation as Sublessee .

..The Land is described 8IldIor depicted as follows:

or otherwise known as: The San Diego Sports Arena, 3500 Sports Arena Boulevard, San Diego,
California 9211 0-4919 '

APN: 441-5~ 00

D:liUIlcon ToMnlSpons ArcIIa""- Group Lcuo.doc 9
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DESCRIPTION OF PREMISES

to the Agreement dated ,1999, by and between ARENA GROUP 2000,
L.P., a California limited partnership, as Sublessor, and AT&TWireless pes, as Sublessee.

The Premises are descriJ;led and/or depicted as fuDows:

This Exhibit "'B" will be replaced with Final CoDStruction, As-Buih or As-Constructeci Drawings
when received by Lessee and initialed by Lessor .

.....
Notes:
1. This Exln"bit may be replaced by a 1aJJd survey oftbe Premises once it is received by

Sublessee.

2. Setback of the Premises from the Lands boundaries sbal1 be the distance required by the
applicable govemmeutal authorities.

3. Widthof access road shall be the width required by the applicable governmental .
authorities, including police and fire departmeDts.

4, The type, number and mounting positions and locations of antennas and transmission lines
are.illustrativo-"'Only. Actual types, numbers and mounting positions may vary from what is
shown above,

D:\IUDllOlI TowenlSpona AraIa\Araa Group Lcuc.doc
02123199
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3500 Sports Arena Blvd.
san DI8go CA92110-4919

AT&T typical
Antenna
t:0::6.

- 000
AT&T

Equipment
l..oc:atIon

Not.'
t. TIll. OIlhillilmay be "'1'_ ~OIUMyOfb __ anco h Ia __ OyLoNM.
2. _ Of.. -. fn>m 11101IInd'._ .hoU 001110 diltaneo toqultod ~lho oppll-' iot.
3. Tho typo, - ona ~ pooIIlono ona _ Of_ oqul,omlnl. ancI_on lInos.roIIIuIIrlIlMI only. _ typeo, """""'". andmountinQ IlOIiIionI may _ fnlm _ " .- -.. •



THE CITY OF SAN DIEGO

Date: August 31, 199~

Applicant: WFI, Inc.Agent for:
AT&T Wireless, Inc. "
9805 Scranton Rd. Suite 245
San Diego, CA 92121
Attn: Shelly Kilbourn

Permit No.: 99·0464-18 Telecommunication Administration Review
Sports Arena, Site No. SD.OI0A

Addresses: 3500 Sports Arena Blvd, San Diego, CA 92110

Subject: PROPOSED MINOR TELECOMMUNICATION FACILITY

DEVELOPMENT SERVICES ACTION:

It has been determined by Planning & Development Review that this proposal does not
substantiate a major telecommunication facility and therefore will not be required to proceed
with the Conditional Use Pennit process 4. This decision is based on the City of San Diego's
Telecommunication Antenna Policy, City Council Policy 600-43. This proposal has been
reviewed with the California Environmental Quality Act (CEQA) and has been determined to be
exempt per Section 15061 (b)(3).

Development Services grantsAPPROV AL of your application subject to the following:
• Construction and operation of an unmanned telecommunications facility (Radio Base

Station) 144 sq.ft.located inside a screened enclosure on the ground at the southeast side
of the building. " "

• The project consists of three ,(3) antenna arrays with four directional antennas each, for
a total of 12 antennas. Antennas to be mounted on the edge of the concrete flutes not to
exceed 8" inches beyond, therefore each antenna assembly to measure 7"W ?Co 6'-3"L
x8"D. .

+~
~

DIVERSITY
~1llO'"""t:':Il''''''

Planning and Development Revie,!"
1222 filS!Avenue, MS 501. San Dieg1l,CA92101 ..4155""
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CONSENT TO SUBLEASE AGREEMENT

The City of San Diego ("CITY"), as LESSOR under that certain Operating Agreement
dated August 6, 1971, as amended, entered into with

SAN DIEGO ENTERTAINMENT, INC.

("LESSEE") for the San Diego Sports Arena, whose operations are conducted under an
Operating Sublease with

ARENA GROUP 2000, L.P.

("ARENA OPERATOR") and filed in the Office of the City Clerk as Document RR-281708-3
dated March 29, 1993, hereby consents to that certain Sublease Agreement ("SUBLEASE")
between the above ARENA OPERATOR ("SUBLESSOR") and

RINCON TOWERS

("SUBLESSEE") dated March 1, 1999.

For purposes of this consent, the terms LESSEE, ARENA OPERATOR, and SUBLESSOR shall
be considered to be interchangeable and the terms Operating Agreement and Operating Sublease
shall be collectively referred as the "MASTER LEASE."

Said SUBLEASE shall be subordinate to the MASTER LEASE in all respects. The CITY is
merely approving the SUBLESSEE and the proposed use, and all terms and conditions of the
MASTER LEASE shall control and supersede any inconsistent or contrary provisions in the
SUBLEASE. The CITY is not bound by any term or condition in the SUBLEASE which in any
way conflicts with or is additional to the provisions of the MASTER LEASE.

In addition, this consent is subject to the following conditions:

A. USE. Prior to making any modifications to the Subleased Premises, SUBLESSOR shall
submit to CITY any contemplated modifications for CITY approval as described in Article
2, Use ofthe SUBLEASE. SUBLESSOR and SUBLESSEE shall ensure that the design
and construction of any improvements allowed under the SUBLEASE complements the
design and/or color scheme of the existing improvements. SUBLESSOR and
SUBLESSEE shall not further sublet the Premises without the prior written consent of the
CITY.

B. RENT. SUBLESSOR shall pay the CITY fifty (50%) percent of the rental proceeds from
the SUBLEASE within thirty (30) days following the receipt of the monthly rent from the
SUBLESSEE. The initial SUBLEASE rental rate is five hundred ($500) dollars per month
and is subject to a three (3%) percent annual escalation provision as described in Article 5,
Rent of the SUBLEASE. SUBLESSOR shall pay the CITY fifty (50%) percent of any
rental proceeds received by SUBLESSOR that are attributable to further subletting of the
Premises by SUBLESSEE.

C. EASEMENTS. Any easements necessary for power or other utilities will be at a location
acceptable to CITY and SUBLESSOR and the servicing utility company.



D. ASSIGNMENT AND SUBLEASING: SUBLESSEE shall not assign the SUBLEASE or
sublet the premises or any part thereof without the prior written consent of LESSEE and
the CITY. An assignment by operation oflaw shall automatically terminate the
SUBLEASE.

E. HOLD HARMLESS. SUBLESSEE shall assume the defense of, indemnify and hold
harmless LESSEE and CITY from all claims, expenses and liability of every nature,
directly or indirectly arising from, or alleged to have arisen from the operations conducted
on the leased premises, the condition of the premises or from any act or omission of
SUBLESSEE, his agents and invitees; provided, however, SUBLESSEE'S duty to
indemnify and hold harmless shall not include any claims or liability arising from the
established active negligence, sole negligence, or sole willful misconduct of the CITY, its
agents, officers, or employees:

F. INSURANCE. SUBLESSEE shall be insured by an insurance carrier acceptable to the
LESSEE and CITY against loss from public liability arising from the use or condition of or
operation conducted on the leased premises. Minimum coverage shall be One Million
($1,000,000) Dollars COMBINED SINGLE LIMIT LIABILITY. A copy of the policy of
insurance shall be filed with CITY and shall name "The City of San Diego" as an
additional insured. Said policy shall specify that the policy may not be terminated, altered
or canceled without thirty (30) days prior written notice to CITY by the insurance
company.

G. LEGAL PROCEEDINGS. Should it become necessary for LESSEE or CITY to
commence legal proceedings to collect rent, to recover possession or enforce any other
provision of the SUBLEASE, the prevailing party shall be entitled to an award of
reasonable legal costs, including court and attorneys' fees.
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SUBLESSOR:
ARENA GROUP 2000, L.P., a California
Limited Partnership

By: ARENA FOUNDERS, L.P., a
California Limited Partnership,
Managing General Partner

By: FOUNDERS OF ARENA GROUP
2000, a California Corporation,
General artner

Date: 10 I" /19r t By: -=+-1f-4>.,~4-~-----
Name:
Title:

Date:

orship

By: -b1~~'::::::3f~~~-=-
Name: Seann G. Bernshaw
,Title: Owner

THE CITY OF SANDIEGO

Date: l()\d- \ \,~g ~. ~
By: ~ r\. Q" X\f\;b 0

Supervising Property Agent
for the City Manager

APPROVED AS TO FORM:

',CASEY GWINN, City Attorney

Date: /1-5-91

CWG:jmj c,

10/8/99
[:IWPOI199910ffiSONlCSA-RINCON,wpd
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SITE #: 890C Rosecrans/Sports Arena

COMMUNICATIONS SITE SUBLEASE AGREEMENT (BUILDING)

This Communications Site Sublease Agreement ("Agreement") is entered into this 1st day
of March 1999, between RINCON TOWERS, a sole proprietorship, ("Sublessee"), and ARENA
GROUP 2000, L.P., a California limited partnership ("Sublessor").

For good and valuable consideration the receipt and sufficiency of which is hereby
acknowledged, the parties hereto agree as follows:

1. Premises.

(a) Sublessor is the ground Sublessor ofa parcel ofland (the "Land") and Sublessor ofa
building (the "Building") located in the City of San Diego, County of San Diego, State of
California, commonly known as The San Diego Sports Arena, 3500 Sports Arena Boulevard
(the Building and the Land are collectively, the "Property"). The Land is more particularly
described in Exhibit A annexed hereto. Sublessor hereby subleases to Sublessee
approximately four hundred (400) square feet of exterior space adjacent to the Building and
space on the roof of the Building for the placement of antennas and all access and utility
easements, if any, (collectively, the "Premises") as described in Exhibit B annexed hereto.

2. Use. The Premises may be used by Sublessee communications service in accordance with the
plans attached as Exhibit "BOO.Sublessor agrees to cooperate with Sublessee, at Sublessee's
expense, in making application for and obtaining all licenses, permits and any and all other
necessary approvals that may be required for Sublessee's intended use ofthe Premises. Any
modifications to the property require prior City approval.

3. Tests and Construction.

(a) Sublessee shall have the right at any time following the full execution of this Agreement
to enter upon the Property for the purpose of making appropriate engineering and boundary
surveys, inspections, soil testing borings, other reasonably necessary tests and constructing the
Sublessee Facilities (as defmed in Paragraph 6(a) below). Such entrance into or on top of the
Premises shall be subject to the approval of the Sublessor with respect to the schedule of events in
the Building at the time.

(b) Prior to commencing construction, Sublessee shall obtain Sublessor's approval of
Sublessee's construction plans and specifications, which approval shall not be unreasonably
withheld. Sublessor shall give such approval or provide Sublessee with its requests for changes
within ten (10) working business days of Sublessor's receipt of Sublessee's plans. If Sublessor
does not provide such approval or request for changes within such ten (10) business day period, it
shall be deemed to have approved the plans. Sublessor shall not be entitled to receive any
additional consideration in exchange for giving its approval of Sublessee's plans.

C:\Rincon TowerslSports ArenalArena Group Lease Revised 9-1S-99.doc
2f23/99
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(c) Prior to commencing construction, Sublessee shall notify Sublessor as to the scheduled
date of commencement of construction and installation of Sublessee Facilities not less than five
(5) business days prior to commencing construction. Sublessor shall notify Sublessee within
twenty-four (24) hours of Sublessee's notice to Sublessor as to whether the scheduled
construction will affect events of the Sublessor and whether or not a change in the schedule of
construction is necessary.

(d) As a condition and prior to commencing either testing or construction, Sublessee shall
procure and maintain broad form commercial liability insurance, including direct contractual and
contingent liability coverages, with limits of not less than $1,000,000 per occurrence for bodily
injury, property damage and personal injury, and $2,000,000 general policy aggregate. Such
policy shall (i) name Sublessor as an additional insured party with respect to the Property, (ii)
provide that it cannot be materially changed or terminated without at least 30 days prior written
notice to Sublessor (except that only ten days prior written notice shall be required for
termination due to nonpayment ofprernium), and (iii) be occurrence based (i.e., not claims made).
A certificate of insurance evidencing the insurance policy described above shall be delivered to
Sublessor before entry onto the Property for testing or construction by Sublessee or its agents,
representatives or consultants. Also, Sublessee shall indemnify, protect, defend and hold
Sublessor harmless from all claims, damages, losses, liabilities, costs and expenses, including
attorneys' fees, arising out acts or activities of Sublessee or its agents, representatives and
consultants on or about the Property during testing and/or construction.

4. Tenn. The term of this Agreement shall be three (3) years commencing on the date Sublessee
begins construction of Sublessee's Facilities (as defmed. in Paragraph 6(a) below) or no later than
ten (10) months following the full execution of this Agreement, whichever first occurs
("Commencement Date") and terminating on the third anniversary of the Commencement Date
(the "Term") unless; otherwise terminated as provided in Paragraph 10. Sublessee shall have the
right to extend the Term for five (5) successive three (3) year periods (the "Renewal Terms") on
the same terms and conditions as set forth herein. This Agreement shall automatically be
extended for each successive Renewal Term unless Sublessee notifies Sublessor of its intention
not to renew prior to commencement of the succeeding Renewal Term. Notwithstanding the term
as stated above, in no event shall the term of this agreement be extended beyond May 7, 2016.

5. Rent. Within fifteen (15) business days of the Commencement Date and on the first
day of each month thereafter, Sublessee shall pay to Sublessor as rent One Thousand ($1,000)
Dollars per month ("Rent"). Within thirty (30) days of receipt of Rent from Sublessee, Sublessor
shall pay the City of San Diego ("City") a sum equal to fifty percent (50%) of the Rent received
from the Sublessee. All rent payable to City must be made payable to the City Treasurer and
mailed to the Office of the City Treasurer, City of San Diego, P.O. Box 2289, San Diego, CA
92112-4165. Rent for any fractional month at the beginning or at the end of the Term or Renewal
Term shall be prorated. Rent shall be increased on each annual anniversary of the
Commencement Date by an amount equal to Three percent (3%) ofthe Rent for the previous
year. Rent shall be payable to Sublessor at the San Diego Sports Arena, 3500 Sports Arena
Boulevard, San Diego, CA 92110-4919; Attention: Accounts Receivable.

C:lRincon TowerslSports ArenalArena Group Lease Revised 9-15-99.doc
2f23/99

2



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

I
MKT: SAN DIEGO

SITE #: 890C Rosecrans/Sports Arena

6. Facilities: Utilities Access.

(a) Sublessee has the right to erect, maintain and operate on the Premises radio
communications facilities, including without limitation an air conditioned equipment room
adjacent to the Building, utility lines, transmission lines, electronic equipment, radio transmitting
and receiving antennas and supporting equipment and structures thereto ("Sublessee Facilities").
In connection therewith, Sublessee has the right to do all work necessary to prepare, maintain and
alter the Premises for Sublessee's business operations and to install transmission lines connecting
the antennas to the transmitters and receivers. All of Sublessee's construction and installation
work shall be performed at Sublessee's sole cost and expense and in a good and workmanlike
manner. Any rooftop antennas attached to the Building and visible from the ground will be
designed to complement the Building and painted the same color as the Building. Title to the
Sublessee Facilities shall be held by Sublessee. All of Sublessee Facilities shall remain
Sublessee's personal property and are not fixtures. Sublessee has the right to remove all Sublessee
Facilities at its sole expense on or before the expiration or earlier termination of this Agreement;
provided Sublessee repairs any damage to the Premises caused by such removal. Upon
completion of the construction, Sublessee will return landscaping around the equipment room to a
good condition, provided that maintenance of such landscaping will thereafter be the
responsibility of Sublessor.

(b) Sublessee shall pay for the electricity it consumes in its operations at the rate charged by
the servicing utility company. Sublessee shall have the right to draw utilities, not including
electricity, from the existing utilities on the Property. Sublessee shall obtain separate utility
service from any utility company that will provide service to the Property (including a standby
power generator for Sublessee's exclusive use). Sublessor agrees to sign such documents or
easements, subject to review by City, as may be required by said utility companies to provide
such service to the Premises, including the grant to Sublessee or to the servicing utility company
at no cost to Sublessee, of an easement in, over, across or through the Land as required by such
servicing utility company to provide utility services as provided herein. Any easement necessary
for such power or other utilities will be at a location acceptable to Sublessor and the servicing
utility company and subject to review by City.

(c) Sublessee, Sublessee's employees, agents, subcontractors, lenders and invitees shall have
access to the equipment room without notice to Sublessor twenty-four (24) hours a day, seven
(7) days a week, at no charge. In the event Sublessee needs to have access through the Building
to reach its rooftop antenna installation, then this access will be requested during normal business
hours or by special arrangement in the event of an emergency.

(d) Sublessor shall maintain all access to roadways from the nearest public roadway to the
Premises in a manner sufficient to allow pedestrian and vehicular access at all times under normal
weather conditions. Sublessor shall be responsible for maintaining and repairing such roadways,
at its sole expense, except for damage caused by Sublessee's negligence or Sublessee's use of such
roadways.

C:lRincon Towers\Sports ArenalArena Group Lease Revised 9-15-99.doc
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7. Interference.

(a) Sublessee shall operate the Sublessee Facilities in a manner that will not cause

interference to Sublessor and other Sublessees or licensees of the Property, provided that their
installations predate that of the Sublessee Facilities. All operations by Sublessee shall be in
compliance with all Federal Communications Commission ("FCC") requirements.

(b) Subsequent to the installation of the Sublessee Facilities, Sublessor shall not permit itself,
its Sublessees or licensees to install new equipment on the Property or property contiguous
thereto owned or controlled by Sublessor, if such equipment is likely to cause interference with
Sublessee's operations. Such interference shall be deemed a material breach of Sublessor. In the
event interference occurs, Sublessor agrees to take all action necessary to eliminate such
interference, in a reasonable time period. In the event Sublessor fails to comply with this
paragraph, Sublessee may terminate this Agreement and/or pursue any other remedies available
under this Agreement.

8. Taxes. If personal property taxes are assessed, Sublessee shall pay any portion of such
taxes directly attributable to the Sublessee Facilities. Except as provided immediately below,
Sublessor shall pay all real property taxes attributable to the Land, assessments and deferred
taxes on the Property. Sublessee shall reimburse Sublessor for any increases in real property
taxes which are assessed as a direct result of Sublessee's improvements to the Land. As a
condition of Sublessee's obligation to pay such tax increases, Sublessor shall provide to Sublessee
the documentation from the taxing authority, indicating the increase is due to Sublessee's
improvements.

9. Waiver of Sublessor's Lien. Sublessor waives any lien rights it may have concerning the
Sublessee Facilities which are deemed Sublessee's persona] property and not fixtures, and
Sublessee has the fight to remove the same at any time without Sublessor's consent.

10. Termination. This Agreement may be terminated without further liability on thirty (30)
days prior written notice as follows: (i) by either party upon a default of any covenant or term
hereofby the other party, which default is not cured within sixty (60) days of receipt of written
notice of default, provided that the grace period for any monetary default is ten (10) days from
receipt of notice; or (ii) by Sublessee for any reason. or for no reason, provided Sublessee delivers
written notice of early termination to Sublessor no later than thirty (30) days prior to the
Commencement Date; or (iii) by Sublessee if it does not obtain or maintain, through no fault of
Sublessee or failure of Sublessee to diligently pursue, any license, permit or other approval
necessary for the construction and operation of the Sublessee Facilities; or (iv) by Sublessee if
Sublessee is unable to occupy and utilize the Premises due to an action of the FCC, not caused
by or the result of any action of Sublessee, including without limitation, a take back of channels
or change in frequencies; or (v) by Sublessee if Sublessee determines that the Premises are not
appropriate for its operations for economic or technological reasons, including without limitation,
signal interference; or (vi) by Sublessor should the Lease with the City of San Diego and Arena

C:\Rincon TowerslSports ArenalArena Group Lease Revised 9-15-99.doc
2123/99

4



I
MKT: SAN DIEGO

SITE #: 890C Rosecrans/Sports Arena
Group 2000 expire as a result of the demolition of the arena through redevelopment of the arena
Premises; or (vii) by Sublessor for any reason, or for no reason, provided Sublessor delivers
Sublessee written notice of early termination no later than 30 days prior to the Commencement
Date.

II. Destruction or Condemnation. If the Premises or Sublessee Facilities are damaged,
destroyed, condemned or transferred in lieu of condemnation or the Sports Arena premises is
redeveloped and the arena is demolished, Sublessee may elect to terminate this Agreement as of
the date of damage, destruction, condemnation or transfer in lieu of condemnation or demolition
by giving notice to Sublessor no more than forty-five (45) days following the date of such
damage, destruction, condemnation, transfer in lieu of condemnation or demolition. If Sublessee
chooses not to terminate this Agreement, Rent shall be reduced or abated in proportion to the
actual reduction or abatement of use ofthe Premises.

12. Insurance. Sublessee, at Sublessee's sole cost and expense, shall procure and maintain on the
Premises and on the Sublessee Facilities, bodily injury, personal injury, death, and property
damage insurance with a combined single limit of at least One Million and OO/l 00 Dollars
($1,000,000.00) per occurrence. Such insurance shall insure, on an occurrence basis, against
liability of Sublessee, its employees, agents, and contractors arising out of or in connection with
Sublessee's use of the Premises, all as provided for herein. Sublessor, at Sublessor's sole cost and
expense, shall procure and maintain on the property bodily injury, personal injury, death, and
property damage insurance with a combined single limit of at least One Million and OO/l 00
Dollars ($1,000,000.00) per occurrence. Such insurance shall insure, on an occurrence basis,
against liability of Sublessor, its employees, agents, and contractors arising out of or in
connection with Sublessor's use, occupancy and maintenance of the Property. Each party shall
be named as an additional insured on the other's policy. Each party shall provide to the other a
certificate of insurance evidencing the coverage required by this paragraph within thirty (30) days
of the Commencement Date. All certificates shall expressly provide that not less than thirty (30)
days prior written notice shall be given to the other party in the event of any material alteration
to or cancellation of the coverage evidenced by such certificates. A copy of the policy of
insurance shall be filed with the City of San Diego Real Estate Assets Department and shall name
"The City of San Diego" as an additional insured. Said policy shall specify that the policy may
not be terminated or altered without thirty (30) days prior written notice to City by the
insurance company.

13. Indemnification. Sublessee and Sublessor shall indemnify, protect, and hold each other
harmless against any and all claims, demands, suites, liabilities, damages, costs, and expenses,
including attorney's fees and court costs, arising in connection with the provisions of this
Agreement, including, but not limited to, all claims against each other, their agents, contractors
and licensees, all performers and participants in events, all employees, licensees, contractors,
and concessionaires of Sublessee or Sublessor, all persons attending an event, except to the
extent caused by the negligence or willful misconduct of Sublessee or Sublessor or their
employees, agents, concessionaires or contractors.

14. Assignment and Subletting. Sublessee may not assign, sublet, or otherwise transfer all or

C:\Rincon TowerslSports ArenalArena Group Lease Revised 9-15-99.doc
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any part of its interest in this Agreement or in the Premises without the prior written consent of
the City of San Diego and Sublessor, which consent shall not be unreasonably withheld. An
assignment by operation oflaw shall automatically terminate this sublease. Any consideration
above the Sublessee's then current Rent (pursuant to Paragraph 5 above) received by Sublessee

from the transfer, assignment, license or sublease of the Premises, shall belong to the City of San
Diego and Sublessor, and be transferred to the City of San Diego and Sublessor within thirty (30)
days of receipt by Sublessee, to the extent any of such consideration is solely allocable to this
Agreement. Such assignment, assignment, license, or sublease shall not operate to release
Sublessee of its liabilities and obligations arising hereunder after the date of such assignment.

15. Warranty of Title and Quiet Enjoyment. Sublessor warrants that: (i) Sublessor has full
right to make and perform this Agreement; and (ii) Sublessor covenants and agrees with
Sublessee that upon Sublessee paying the Rent and observing and performing all the terms,
covenants and conditions on Sublessee's part to be observed and performed, Sublessee may
peacefully and quietly enjoy the Premises.

16. Repairs. Sublessee shall not be required to make any repairs to the Premises or Property
unless such repairs shall be necessitated by reason of the default or neglect of Sublessee. Except
as set forth in Paragraph 6(a) above, upon expiration or termination hereof, Sublessee shall
restore the Premises to the condition in which it existed upon execution hereof, reasonable wear
and tear and loss by casualty or other causes beyond Sublessee's control excepted.

17. Hazardous Substances. Sublessee agrees that it will not use, generate, store or dispose of any
Hazardous Material on, under, about or within the Land in violation of any law or regulation.
Sublessor represents, warrants and agrees (1) that neither Sublessor nor, to Sublessor's actual
knowledge, any third party has used, generated, stored or disposed of; or permitted the use,
generation, storage or disposal of, any Hazardous Material on, under, about or within the Land in
violation of any law or regulation, and (2) that Sublessor will not knowingly, and will not permit
any third party to use, generate store or dispose of any Hazardous Material on, under, about or
within the Land in violation of any law or regulation. Sublessor and Sublessee each agree to
defend, indemnify and hold harmless the other and the other's partners, affiliates, agents and
employees against any and all losses, liabilities, claims and/or costs (including reasonable
attorneys' fees and costs) arising from any breach of any representation, warranty or agreement
contained in this paragraph. As used in this paragraph, "Hazardous Material" shall mean
petroleum or any petroleum product, asbestos, any substance known by the state in which the
Land is located to cause cancer and/or reproductive toxicity, and/or any substance, chemical or
waste that is identified as hazardous, toxic or dangerous in any applicable federal, state or local
law or regulation. This paragraph shall survive the termination of this Agreement.

18. Marking and Lighting Requirements. Sublessor shall be responsible for compliance with
all marking and lighting requirements of the Federal Aviation Administration ("FAA") and the
FCC provided, however, that Sublessee shall be responsible for such requirements to the extent
that the Sublessee Facilities cause any noncompliance. Should either party be cited because the
Property is not in compliance and, should the responsible party fail to cure the conditions of

C:lRincon Towers\Sports Arena\Arena Group Lease Revised 9-15-99.doc
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noncompliance, the responsible may either terminate this Agreement or proceed to cure the
conditions of noncompliance at the responsible party's reasonable expense, which amounts may
be added to or deducted from the Rent, as the case may be.

19. Miscellaneous.
(a) This Agreement constitutes the entire agreement and understanding between the parties,

and supersedes all offers, negotiations and other agreements concerning the subject matter
contained herein Any amendments to this Agreement must be in writing and executed by both
parties and consented to by City.

(b) Ifany provision of this Agreement is invalid or unenforceable with respect to any party,
the remainder of this Agreement or the application of such provision to persons other than those
as to whom it is held invalid or unenforceable, shall not be affected and each provision of this
Agreements be valid and enforceable to the fullest extent permitted by law.

(c) This Agreement shall be binding on and inure to the benefit of the successors and
permitted assignees of the respective parties.

(d) Any notice or demand required to be given herein shall be made by certified or registered
mail, return receipt requested, or reliable overnight courier to the address of the respective parties
set forth below:

Sublessor: ARENA GROUP 2000, L.P.,
a California limited partnership
The San Diego Sports Arena
3500 Sports Arena Boulevard
San Diego, CA 922204919

Sublessee: RINCON TOWERS
1220 Rosecrans Street
Suite 324
San Diego, CA 92106

Sublessor or Sublessee may from time to time designate any other address for this purpose by
written notice to the other party.

(e) This Agreement shall be governed by the laws of the State of California.

(t) Sublessor acknowledges that a Memorandum of Agreement in the form annexed hereto as
Exhibit C will be recorded by Sublessee in the Official Records ofthe County where the Property
is located. Upon the expiration or earlier termination of this Agreement, Sublessee agrees to
record a quit claim deed or other instrument evidencing the termination of Sublessee's interest in
the Property or Land. In the event the Property is encumbered by a mortgage or deed oftrust,
Sublessor agrees to obtain and furnish to Sublessee a non-disturbance and attornment instrument
for each such mortgage or deed of trust.

(g) Sublessee may obtain title insurance on its interest in the Premises. Sublessor shall
cooperate by executing documentation required by the title insurance company.

C:\Rincon TowerslSports ArenalArena Group Lease Revised 9-15-99.doc
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(i) All Riders and Exhibits annexed hereto form material parts of this Agreement.

G) This Agreement may be executed in duplicate counterparts, each of which shall be
deemed an original.

(k) Any claim, controversy or dispute arising out of this Agreement shall be settled by
arbitration in accordance with the applicable rules of the American Arbitration Association, and
judgment upon the award rendered by the arbitrator may be entered in any court having
jurisdiction thereof The arbitration shall be conducted in the county where the Property is
located. The arbitrator may award the prevailing party reasonable attorney, accountant and other
professional fees, costs and expenses in addition to any other relief to which such prevailing party
may be entitled.

IN WITNESS WHEREOF, the parties have executed this Agreement as ofthe date first above
written.

SUBLESSOR
ARENA GROUP 2000, L.P., a California
Limited Partnership

SUBLESSEE
RINCON TOWERS

By: ARENA FOUNDERS, L.P., a California
Limited Partnership, Managing General
Partner

By: FOUNDERS OF ARENA, GROUP, 2000
California Corporation, General Partner

By: By: ----e;:z:x;.:s:~~. ~d=---
Name: Seann G. Bernshaw

Title: Owner

Date: z./zs-h7... I

Title: J..3~~~~t::::,~~ _

Date:
-J."=:"'..L...I-..L

By:
Name: _

Title: -------------
Date: -------------
TaxID#: _
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EXHIBIT A

DESCRIPTION OF LAND

to the Amendment dated 1999, by and between ARENA GROUP 2000, California
limited partnership, as Sublessor, and RINCON TOWERS, a sole proprietorship, as Sublessee.

The Land is described and/or depicted as follows:
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CONSENT TO SUBLEASE AGREEMENT

The City of San Diego (CITY), as LESSOR under that certain
Operating Sublease (Master Lease) entered into with

San Diego Entertainment, Inc.
(LESSEE) and filed in the Office of the City Clerk, hereby consents
to that certain Sublease Agreement (ATM Lease) between the above
LESSEE (SUBLESSOR) and

Peninsula Bank of San Diego, a State Chartered Bank
(SUBLESSEE) dated ~O\I~be.r .l.~I\ '\1\3. Said Sublease shall
be subordinate to the Master Lease in all respects. The CITY is
merely approving the SUBLESSEE and the proposed use, and all terms
and conditions of the Master Lease shall control and supersede any
inconsistent or contrary provisions in the Sublease. The CITY is
not bound by any term or condition in the Sublease which in any way
conflicts with or is additional to the provisions of the Master
Lease.

In addition, this consent is sUbject to the following conditions:
'..... 1. ASSIGNMENT AND SUBLEASING: Sublessee shall not assign the ATM

Lease or sublet the premises or any part thereof without the prior
written consent of Lessee and The City of San Diego, hereafter,
"CITY". An assignment by operation of law shall automatically
terminate the ATM Le~se.

2. HOLD HARMLESS: Sublessee shall assume the defense of,
indemnify and save harmless Lessee and City from all claims,
expenses and liability of· every nature, directly or indirectly
arising from, or alleged to have arisen from the op~rations
conducted on the leased premises or from any act or omission of
SUblessee, his agents and invitees.

3. INSURANCE: Sublessee shall be insured by an insurance carrier
acceptable to the Lessee and City against loss from pUblic
liability arising from the use or condition of or operation
conducted on the leased premises. Minimum coverage shall be $1
million COMBINED SINGLE LIMIT LIABILITY. A copy of the policy of
insurance shall be filed with City and shall name the "THE CITY OF
SAN DIEGO" as additional insured. Said policy shall specify that
the policy may not be terminated, altered or canceled without 30
days prior written notice to City by the insurance company.

4. LEGAL PROCEEDINGS: Should it become necessary for Lessee or
City to commence legal proceedings to recover possession or enforce
any other provision of the ATM Lease, Sublessee agrees to pay all
legal costs in connection therewith, inclUding a reasonable sum as
attorney's fees.



5. SUBORDINATION: This agreement is in effect a sublease of a
portion of the premises covered by that certain Operating Sublease
dated August 6, 1971, as amended by an Amendment to Operating
Sublease effective on December 1, 1987, filed as Document No. RR-
269856 in the Office of the City Clerk. and further amended by a
Second Amendment to Operating Sublease effective March 29, 1993,
filed as Document No. RR-281708 in the Office of the City Clerk and
as amended between the sublessor herein and the City of San Diego.
This sublease is sUbject and subordinate to the covenants and
conditions of said Operating Sublease notwithstanding any provision
hereof contrary to or in conflict with said agreement.

6. RELOCATION OR ALTERATIONS: Sublessee shall not relocate or
alter premises without the prior written consent of Lessee and
City. No permanent improvements shall be made which obstruct the
flow of foot traffic in the outer concourse.

7. SIGNS: In no event shall exterior signs be installed.

8. INCIDENTAL USE: The use and activities provided for in the
ATM Lease are incidental to the uses authorized in the Master Lease
and are for the convenience of patrons of the Sports Arena only.

THE CITY OF SAN DIEGO

Dated 1fJ." 22 .." Agent

AS TO FORM:

JOHN W. WITT, City Attorney

Dated BY~Vd=~,W~~::......::--·-¥--/_
Chief Deputy 6

Dated /-;;{'7-91

Dated 1- ~.-~

Dated /- l#
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ATM LEASE

This ATM Lease (WLeaseW), dated as of ~IL z8 ,1912, is entered into
byandbetweenlife&-.- f!fOf..L-tJ IilCOOdhl..SD ~(klNi,a Limited Padouslup
(wLandlordW

), and PENINSULA'BANK OF SAN DIGO, a State Chartered Bank
(WTenantW).

ARTICLE 1
Premises

1.1 - Premises. Landlord hereby leases to Tenant and Tenant leases from Landlord, a
portion of that certain real property, commonly known as San Diego Sports Arena and located
at 3500 Sports Arena Blvd., San Diego, California, as more particularly described in Exhibit" A"
attached hereto (the "Property"), located within the Concourse of the San Diego Sports Arena
Building (the "Concourse"), consisting of approximately 15 feet by 30 feet, as more particularly
described in Exhibit "B" attached hereto (the "Premises") for the purpose of allowing Tenant to
install, maintain and operate a free standing Automated Teller Machine, and all improvements,
related thereto, including any subsequent alterations or additions made by Tenant as permitted
herein (collectively, the "ATM").

1.2 Access. Landlord hereby grants to Tenant, its customers, agents, invitees,
employees, and such other persons who may need to enter the Premises incident to Tenant's
intended use, an easement for ingress and egress to use, operate, service and maintain the ATM,
and to use and enjoy, in common with Landlord and any other tenants, their customers, agents,
invitees, employees and independent contractors, the parking areas, ramps, driveways, sidewalks,
loading docks, trash areas, approaches, entrances, exits and roadways (collectively, the
"Common Areas") which Landlord agrees to provide for the reasonable operation of the
Property, and for such other purposes as are necessary to Tenant's intended use of the Premises.
The easement shall be deemed to be appurtenant to the leasehold and a 'renewal of this Lease
pursuant to Paragraph 2.2 below, shall constitute a renewal of said easement for a co-extensive
term. Landlord shall provide Tenant, its employees, agents, and such other persons who may
need to enter the Premises to operate, service and maintain the ATM, access to the ATM on a
24-hour basis each and every day of the Term, as defined in Article 2, at no cosi to Tenant.

1.3 Relocation of Premises. Should Tenant in its reasonable discretion determine that
the ATM should be moved to another location within the Concourse, Landlord and Tenant shall
diligently, reasonably, and in good faith cooperate to redefine the Premises and relocate the
ATM. Landlord, at its sole cost, shall stub to the new Premises those utilities more particularly
described in Exhibit "C". Tenant shall be responsible for all other costs and expenses relating
to, or in any way connected with the relocation of the ATM.

1.4 Landlord's Representation. Landlord warrants and represents that (a) the Premises
are zoned for the purposes contemplated by this Lease; (b) this Lease is not in violation of any
other agreements of Landlord respecting the Property of which the Premises are a part; and (c) at
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its own expense, Landlord will do all acts necessary to assure that Tenant's use of the Premises
as contemplated by this Lease is in compliance with the Subdivision Map Act.

ARTICLE 2
TeliD

2.1 Primary Term. Tenant shall have and hold the Premises for a primary term of
three (3) years (the "Primary Term") to commence on the earlier of (i) January I, 1994 or
(ii) the date Tenant opens the ATM for business (the "Commencement Date"). If Landlord, for
any reason, is unable to deliver the Premises to Tenant on January 1, 1994, in addition to any
other remedies of Tenant under this Lease, at law or in equity, this Lease shall be voidable at
the option of .Tenant.

2.2 Extended Term. Unless either Landlord or Tenant gives written notice to the other
as provided in Section 18.9 no later than ninety (90) days prior to the end of the Primary Term,
or any extension thereof, then the term of this Lease shall automatically be extended for
successive periods of one (1) year each (the "Extended Term(s)"), subject to the same covenants,
conditions and provisions as the Primary Term. Such notice shall set forth that party's intent to
terminate the Lease and prevent an automatic one (1) year extension. Each Extended Term shall
commence on the day next following the expiration of the Primary Term or the preceding
Extended Term, as the case may be (the Primary Term and any Extended Terms are herein
collectively referred to as the "Term").

ARTICLE 3
Contingencies to Lease

3.1 Tenant's Contingencies. This Lease is contingent upon satisfaction of the
following, which Tenant shall in good faith use reasonable efforts to obtain as soon as possible:

a. Obtaining the approval of this Lease and the transaction contemplated by
this Lease by the Board of Directors of the Peninsula Bank of San Diego.

b. Receipt of all approvals, consents, permits or authorizations of all
applicable governmental or regulatory authorities who may have jurisdiction over the banking
activities associated with Tenant's installation, maintenance and operation of the ATM, including,
without limitation, the FDIC and the State of California Banking Department.

c. Tenant's reasonable satisfaction that all necessary utilities and services
which Tenant may require to operate the ATM are available to the Premises.

Notwithstanding anything to the contrary herein contained, if Tenant, despite its good faith
efforts is unable to satisfy the foregoing within one hundred and twenty (120) days after the
execution of this Lease, Tenant or Landlord may cancel this Lease by delivering written notice
to the other of its intention to cancel hereunder; provided, however, that Tenant shall have an
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additional sixty (60) days within which to satisfy such contingencies, if Tenant delivers written
extension notice to Landlord prior to the expiration of the one hundred and twenty (120) day
period. Failure to satisfy such contingencies prior to the expiration of such sixty (60) day period
shall entitle either party hereto to cancel this Lease by delivering written notice to the other
party. Cancellation of this Lease pursuant to the terms of this paragraph shall release Landlord
and Tenant from any and all obligations under this Lease arising after the date of such
cancellation.

3.2 Landlord's Deliveries. This Lease is contingent upon Landlord obtaining and
delivering to Tenant within thirty (30) days after execution of this Lease, in a form reasonably
acceptable to Tenant, the following:

a. Written consent of any lender, ground landlord, master landlord, general
partner or any other person whose consent to this Lease is required.

b. A nondisturbance agreement, in a form reasonably acceptable to Tenant,
from any person or entity having a mortgage, deed of trust or lien against the Property or the
Premises which protects Tenant's quiet use, enjoyment and occupancy of the Premises and rights
under the Lease in the event of a foreclosure of any such mortgage, deed of trust or lien
encumbering the Premises or Property.

Landlord shall diligently and in good faith attempt to satisfy the foregoing contingencies.
Notwithstanding anything to the contrary herein contained, if Landlord does not obtain and
deliver to Tenant such written consent within this thirty (30) day period, Tenant shall have the
option of canceling this Lease by delivering written notice to Landlord. Cancellation of this
Lease pursuant to the terms of this paragraph shall release Landlord and Tenant from any and
all obligations under this Lease owing after the date of such cancellations.

ARTICLE 4
Installation

4.1 Access. Prior to the Commencement Date, Landlord grants Tenant reasonable
access to the Premises for the purposes of designing and installing the ATM, and to take such
other action as may be necessary for Tenant to commence installation of the ATM as soon as
possible after the execution of this Lease.

4.2 Utilities. On or before l\'017emher 29. , 19..93..,Landlord, at its sole cost,
shall to stub to the Premises those utilities more particularly described in Exhibit "C". Tenant
shall be responsible for all other costs and expenses relating to, or in any way connected with
the installation of the ATM.

4.3 Additional Alterations. During the Term of the Lease, Tenant shall have the right
to make such additional alterations, additions, or improvements to the Premises. which Tenant
may reasonably deem necessary in connection with the operation of the ATM.

406620
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4.4 Good and Workmanlike Installation. The ATM and any later alterations, additions
or improvements to the Premises shall be installed in good and workmanlike manner in
accordance with all applicable laws and regulations. Tenant shall save and hold Landlord and
the Premises and any improvements thereon free of and harmless from any cost, charge, expense
or lien arising from or on account of such work.

ARTICLE 5
Use and Maintenance of ATM

5.1 ~. Tenant may use the Premises for the installation, maintenance and operation
of the ATM and for such other purposes incidental or related thereto. Tenant shall not use the
Premises for any other purpose. Tenant shall use reasonable efforts to operate the ATM on a
24-hour basis each and every day of the Term, subject to routine maintenance and Tenant's right
to make such reasonable alterations, repairs and additional maintenance as the Tenant deems
reasonably necessary. Tenant shall operate the ATM and use the Premises in compliance with
all applicable laws and regulations. Tenant shall not use the Premises in any manner that will
constitute waste, nuisance or unreasonable annoyance to owners/occupants of adjacent properties.
During the Term of the Lease, Tenant agrees to reasonably maintain and service the ATM and
keep the Premises in good condition and repair.

5.2 Security. Tenant shall be responsible for providing such security for the ATM as
Tenant deems reasonably necessary; provided, however, that Landlord shall exercise reasonable
care to protect the ATM from destruction, vandalism, theft and any other acts or.events which
may injure the ATM and Tenant. Landlord shall notify Tenant immediately of any destruction,
vandalism or theft, or attempts thereof, and of any irregularities or malfunctions in the operation
of the ATM which may come to its attention. Nothing herein however, shall be construed to
require Landlord to hire additional employees or engage the services of any security agency or
company for the protection of the ATM.

5.3 Access. Landlord shall provide reasonable access to the ATM for use by all
Sports Arena patrons, including, without limitation, swap meet customers, parking lot event
participants, and such other employees, agents, tenants, independent contractors and invitees that
have access to the Property. Landlord shall not obstruct, or allow its employees, agents,
customers, invitees, or other persons to obstruct the ATM from plain view by parking vehicles,
displaying, unloading or storing merchandise, or placing signs or other obstructions in the
vicinity of the ATM, or in any other way to cause such obstruction.

5.4 Change in Business Qperations. It is understood that a material factor inducing
Tenant to enter into this Lease is Landlord's current business operations. Accordingly, Landlord
shall immediately notify Tenant in writing of any material change in its business operations, and
should Tenant in its reasonable discretion decide that such change shall substantially interfere
with its intended use of the Premises, Tenant, in addition to any other rights or remedies that it
may have, may at its option, terminate this Lease by delivering written notice to Landlord, and
thereafter the parties shall be relieved of all further obligations under this Lease.

1106620
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5.5 Maintenance of PrQPerty. Landlord shall maintain the Property in good condition

and repair during the Term of this Lease.

ARTICLE 6
Ownership and Removal of the ATM

6.1 Tenant's Personal Property. Landlord and Tenant agree that the ATM and all
improvements Tenant installs on the Premises are not and shall not be considered a part of the
realty but shall at all times remain the personal property of Tenant. At the expiration or earlier
termination of the Lease, Tenant shall have a reasonable amount of time not to exceed 15 days,
and reasonable access to the Premises in order to remove the ATM. Subject to Tenant's right
to remove the ATM, Tenant shall surrender the Premises upon such expiration or termination
of the Lease in as close to the same condition as has existed prior to the beginning of this Lease
as is reasonably possible, ordinary wear and tear, condemnation and damage or destruction
excepted. Tenant agrees to repair (or to reimburse Landlord for the cost of repairing) any
damage to the Property occasioned by the removal of the ATM.

6.2 Landlord's Personal Property. AIl improvements (including but not limited to,
cement work, electrical, conduits and foundations) made by Landlord to the boundary of the
Premises shall be owned by Landlord.

ARTICLE 7
Consideration

Landlord desires an ATM on the Property. In consideration of Tenant's agreement
to install, operate and maintain the ATM, Landlord agrees to lease the Premises to Tenant for
the Term and upon the terms and conditions contained in this Lease without any obligation of
Tenant to pay rent or any other sums.

ARTICLE 8
Utilities and Taxes

8.1 Utilities. Landlord shall provide to the Premises twenty-four (24) hours a day,
three hundred sixty-five (365) days a year, without charge to Tenant, all utilities, including, but
not limited to, electricity and telephone service necessary to install, operate and maintain the
ATM during the Term, as more particularly described on Exhibit "C"; provided,however, that
Tenant shall pay for telephone service attributable solely to the use and operation of the ATM
if Tenant receives its own bill for such service, or if Tenant is not biIled separately, Tenant shall
reimburse Landlord for telephone service attributable solely to the use and operation of the ATM
within 10 days after receiving from Landlord (i) written notice that such amounts are due and
owing, and (ii) a copy of such portion of the telephone bill that indicates the telephone service
attributable solely to the use and operation of the ATM.
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• •8.2 ~. Landlord shall pay prior to delinquency all real property taxes and
assessments on the Premises. Tenant shall pay prior to delinquency any personal property taxes
on the ATM.

ARTICLE 9
Insurance

9.1 Insurance. Tenant shall procure and maintain during the Term of this Lease,
without expense to Landlord, such liability and property insurance on the ATM and the Premises
as Tenant deems reasonably necessary. Landlord shall procure and maintain during the Term
of this Lease, without expense to Tenant, such liability and property insurance on the Property
as Landlord deems reasonably necessary.

9.2 Waiver of Subrogation. Each party waives all rights of recovery against the other
party, and its officers, employees, agents and representatives, for any claims for loss or damage
to person or property caused by or resulting from any risks insured against by the other party.
Each party shall cause each insurance policy obtained by it to provide that the insurer waives all
right of recovery by way of subrogation against the other party in connection with any damage
covered by the policy.

ARTICLE 10
Damage or Destruction

In the event of damage to or destruction of the ATM, and provided Tenant
receives sufficient insurance proceeds to repair any such damage or destruction, Tenant shall
diligently restore the Premises to substantially the same condition as it was immediately prior to
such damage or destruction; provided, however, that if (i) the insurance proceeds, in Tenant's
reasonable judgment, are not readily available or are insufficient to make such repairs, or
(ii) such damage or destruction occurs within the last one (1) year of the Primary Term or during
any Extended Term(s) hereof, Tenant shall have the right to terminate this Lease by giving to
Landlord written notice of Tenant's election to terminate within sixty (60) days following the
event of damage or destruction. Notwithstanding the foregoing, Landlord shall be responsible
for repairing any damage or destruction which is the result of any act or omission of Landlord
or its employees and agents. If existing laws do not permit restoration, either party may
terminate this Lease by giving written notice thereof to the other.

ARTICLE 11
Default and Remedies Upon Default

11.1 Tenant Default/Remedies. As used in this Lease "Tenant Default" means Tenant's
failure to perform any obligation of Tenant required by this Lease within thirty (30) days after
delivery to Tenant of a written notice describing such breach with reasonable particularity;
provided, however, that if such breach cannot be reasonably cured within such 3D-day period,
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and provided that Tenant has commenced such cure and diligently and in good faith continues
to cure such breach, Tenant shall have such additional time as reasonably necessary to cure such
breach. In the event of any material Tenant Default, Landlord shall have all available remedies
at law or in equity, including termination of this Lease in the manner authorized by law;
provided, however, Tenant shall have the right thereafter to diligently remove the ATM and to
restore the Premises to as close to the same condition as had existed prior to the beginning of
this Lease as is reasonably possible.

11.2 Landlord Default/Remedies. As used in this Lease "Landlord Default" means
Landlord's failure to perform any obligation of Landlord required by this Lease within thirty (30)
days after delivery to Landlord of a written notice describing such breach with reasonable
particularity; provided, however, that if such breach cannot be reasonably cured within such
30-day period, and provided Landlord has commenced such cure and diligently and in good faith
continues to cure such breach, Landlord shall have such additional time as reasonably necessary
to cure such breach. In the event of any material Landlord Default, Tenant shall have all
available remedies at law or in equity, including the right to terminate this Lease by delivering
written notice to Landlord; provided, however, Tenant shall have the right thereafter to diligently
remove the ATM and to restore the Premises to as close to the same condition as had existed
prior to the beginning of this Lease as is reasonably possible.

ARTICLE 12
Assignment and Subletting

Tenant shall not assign this Lease or sublet all or any part of the Premises without
the prior written consent of Landlord, which consent shall not be unreasonably withheld or .
delayed. Neither merger, reorganization or acquisition by or of Tenant, an assignment to a
parent or affiliate of Tenant, nor on assignment or transfer to or by any Federal or State Banking
agency, shall be deemed an assignment or sublease for purposes of this Article 12 and Landlord's
consent shall not be required in connection therewith.

ARTICLE 13
Estoppel Certificate

Each party (as "Responding Party") shall at any time upon not less than ten (10)
days' prior written notice from the other party ("Requesting Party") execute, acknowledge and
deliver to the Requesting Party a statement in writing (i) certifying that this Lease is unmodified
and in full force and effect (or, if modified, stating the nature of such modification and certifying
that this Lease, as so modified, is in full force and effect) and (ii) acknowledging that there are
not, to the Responding Party's knowledge, any uncured defaults on the part of the Requesting
Party, or specifying such defaults if any are claimed. Any such statement may be conclusively
relied upon by any prospective purchaser or encumbrancer of the Premises or of the business of
the requesting party. At the Requesting Party's option, the failure to deliver such statement
within such time shall be a material default of this Lease by the party who is to respond, without
any further notice to such party, or it shall be conclusive upon such party that (i) this Lease is
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in full force and effect, without modification except as may be represented by the Requesting
Party and (ii) there are no uncured defaults in the Requesting Party's performance.

ARTICLE 14
Landlord's Rf1lresentationlHazardous Materials

14.1 Hazardous Materials Defined. "Hazardous Materials" means any substance the
presence of which requires investigation, remediation or disclosure under any federal, state or
local statute, regulation, ordinance, policy or common law, or which is or becomes defined as
a "hazardous waste," "hazardous substance," "pollutant" or "contaminant" under any federal,
state or local statute, regulation, rule or ordinance, or the amendments thereto including without
limitation the Comprehensive Environmental Response, Compensation and Liability Act (42
U.S.C. § 9601 et 5e4.) and/or the Resource Conservation and Recovery Act (42 U.S.C. § 6901
et 5e4.). "Hazardous Materials" include, without limitation, asbestos, urea, gasoline, diesel fuel
and all other petroleum hydrocarbons:

14.2 Landlord's Hazardous Materials Representations and Indemnity. To the best of
Landlord's knowledge, Landlord represents and warrants to Tenant that except as otherwise
disclosed in writing to Tenant and as of the date of this Lease, (i) there are no Hazardous
Materials in, on, under, below or otherwise located on or about the Property, except for normal
office and cleaning supplies provided all such supplies are stored and disposed of in compliance
with all laws and regulations, and (ii) there is no threatened release or migration of any
Hazardous Materials onto, beneath, upon or about the Property. Landlord shall indemnify,
protect, defend and hold Tenant, its successors, assigns and subtenants, agents, employees,
officers and directors harmless from any and all losses, damages, liabilities, judgments, costs,
claims, expenses, penalties, including but not limited to attorneys' fees, court costs and consultant
fees (i) arising out of or involving any Hazardous Materials existing on the Property prior to the
date of this Lease, (ii) due to Landlord's breach of its foregoing representation, or (iii) due to
Landlord's, acts or omissions with respect to Hazardous Materials beneath, on, upon or about
the Property. Landlord's obligations under this section shall survive the termination or earlier
expiration of the Lease.

ARTICLE 15
Tenant's Exclusive Right to Operate ATM

15.1 Exclusive Right. Landlord covenants that during the Term of this Lease, Tenant
shall have the exclusive right to install, operate and maintain an ATM, or similar automated
banking device, on the Property. Landlord agrees that any lease, license, easement or similar
agreement it enters into during the Term of this Lease shall recognize Tenant's exclusive rights
under this Lease and shall expressly prohibit any other persons or entities from operating an
ATM or similar automated banking device on the Property, or any portion thereof.

15.2 Enforcement of Exclusive Right. Landlord, at its sole cost, diligently and in good
faith shall enforce the restrictions set forth in this Article; provided, however, that if Landlord
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fails to enforce such restrictions within thirty (30) days after written demand from Tenant, Tenant
shall have the right, but not the obligation, to enforce such restrictions, and Landlord shall
indemnify Tenant for all costs and expenses, including attorneys' fees and court costs, incurred
by Tenant in enforcing such restrictions. Tenant's recovery of such costs and expenses shall be
in addition to any other remedies of Tenant under this Lease, at law or in equity.

ARTICLE 16
Condemnation

16.1 Appropriation Defined. In the event of any taking prior to the expiration or
termination of the Term, to all or any part of the Premises and/or Property, or any portion
thereof, by reason of any exercise of the power of eminent domain (whether by condemnation
proceeding orotherwise), or by reason of any transfer prior to the expiration or termination of
the Term hereof, of all or any part of the Premises and/or Property, or any interest therein, made
in avoidance of such an exercise, the rights and obligations of Landlord and Tenant with respect
thereto shall be as set forth in this Article. Such taking or transfer are all hereinafter referred
to as "Appropriation."

. 16.2 Tenant Options Upon Appropriation. In the event of Appropriation of the
Premises, or any portion thereof, Tenant shall have the option of either: (i) relocating the ATM
to another portion of the Property reasonably acceptable to Landlord, if Tenant reasonably
determines that it would be practicable and reasonable to operate an ATM on the remainder of
the Property not included in the Appropriation; or (ii) terminating the Lease by delivering written
notice to Landlord within sixty (60) days after Tenant receives notice from Landlord of such
Appropriation. In the event Tenant elects to relocate, Landlord shall reasonably cooperate with
Tenant in effecting such relocation, and Landlord shall be responsible for stubbing utilities to the
new Premises and Tenant shall be responsible for installing and relocating the new ATM. In the
event of Appropriation of any portion of the Property such that the Tenant reasonably deems that
the Premises would not be practicably and reasonably suited for Tenant's operation of the ATM,
this Lease may be terminated by Tenant as of the date of such Appropriation, by delivering
written notice to Landlord within sixty (60) days after Tenant receives notice from Landlord of
such Appropriation. IfTenant does not elect to terminate, this Lease shall continue in full force
and effect.

ARTICLE 17
Quiet Enjoyment

During the Term, Landlord covenants with Tenant that Tenant shall peaceably and
quietly have, hold and enjoy the Premises.

406620
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ARTICLE 18

General Provisions

18.1 Entire Agreement. This Lease contains the entire agreement between the parties
and it cannot be altered or modified in any way except in writing signed by the parties.

18.2 Waiver. Any failure of either party to insist upon strict observance of any
covenant, condition or provision of this Lease in anyone or more instance(s) shall not constitute
or be deemed a waiver, at that time or thereafter, of such or any other covenant, condition or
provision of this Lease.

18.3 Attorneys' Fees. Should either party hereto employ an attorney for the purpose
of enforcing or construing this Agreement or any judgment or award based on this Agreement
in any legal proceeding whatsoever, including without limitation insolvency, bankruptcy,
arbitration, declaratory relief or other proceeding, the prevailing party shall be entitled to receive
from the other party thereto reimbursement for all attorneys' fees and all costs, including but not
limited to service of process, filing fees, court and court reporter costs, investigative costs, expert
witness fees and expenses, and the cost of any bonds, whether taxable or not, and such
reimbursement shall be included in any judgment or final order issued in that proceeding. The
"prevailing party" means the party determined by the court or other tribunal to most nearly
prevail and not necessarily the one in whose favor a judgment, award or other decision is
rendered. Any expenses, attorneys' fees and costs incurred in enforcing any judgment or award,
including any appeals, shall be recoverable as a separate item; and this provision shall be
severable from the other provisions of this Agreement and shall survive and shall not be deemed
merged into the judgment or award.

18.4 Severability. If any provision of this Lease or the application thereof to any
person or circumstance shall be invalid or unenforceable to any extent, the remainder of this
Lease and the application of such provision to other persons or circumstances shall not be
affected thereby and shall be enforced to the greatest extent permitted by law.

18.5 Headings. The headings contained herein are for convenience of reference only
and in no way shall define, increase, limit or describe the scope or intent of any provision of this
Lease. In this Lease whenever the context so requires, the masculine gender includes the
feminine and/or the neuter, and the neuter includes the feminine and/or masculine, and the
singular number includes the plural, and conversely.

18.6 Advertisement. The Tenant shall have no obligation, but shall have the option,
to market or advertise the ATM.

18.7 Time and Applicable Law. Time is of the essence of this Lease and all of its
provisions. This Lease shall in all respects be governed and construed in accordance with the
laws of the State of California.

406620
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18.8 Memorandum of Lease. Either Landlord or Tenant shall, upon request of the

other, execute, acknowledge and deliver to the other a "short form" memorandum of this Lease
for recording purposes.

18.9 Notice. Any notice, request, demand or other communication required or
permitted to be given hereunder shall be in writing, unless otherwise provided, and shall be
deemed duly given if delivered personally or by courier (effective on delivery) or sent by
certified mail, postage prepaid (effective five days after mailing), addressed to the parties as
follows:

If to Landlord:

If to Tenant: PENINSULA BANK OF SAN DIEGO
1331 Rosecrans Street
Post Office Box 6502
San Diego, CA 92166-0502
Attn: r r t"i 11et-te

EVP!CAO

Either party may change its delivery address by giving written notice to the other
party as provided herein. All such notices, requests, demands, or other communications may
also be given by facsimile, telecopier, telex, telegram or cable, provided the same shall be
confirmed by letter dispatched on the same date and otherwise in accordance with the
requirements described above. In such event, such notices, requests, demands or other
communications shall be deemed given on the date of the actual transmission to the recipient of
the facsimile, telecopy, telex, telegram or cable, provided such notices are delivered before

406620
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• •11:00 a. ffi. on a day when the administrative offices of the party to whom it is transmitted are
open for business.

This Lease has been executed in San Diego, California, as of the date set forth at
the beginning hereof.

Landlord: Tenant:

By:

Title: -""1.............,0<.-------

By:

By: By:

Title:/??£.s? 1/00 0V Title: FNP/COO

406620
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Exhibit B

Premises

Automated Teller Machine (ATM) to be located against the outside
wall of the Outer Concourse mid-way between the West and North Entrances
to the Arena as indicated on the attached layout of the San Diego Sport~
Arena.

406620
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Exhibit C

Utilities Landlord shall stub to Premises

1.) One (1) Dedicted 120 volt AC/20AMP/lsolated ground electrical
circuit. (machine)

2.) One (1) 120 Volt AC/20 AMP electrical circuit. (Utility)
3.) One (1) voice-grade telephone line. (utility)
4.) One (1) 4 - wire Data line to terminate at the main telephone

backboard. Line to be)n appropriate conduit.
5.) Supply appropriate accomodations for security package.
6.) Lighting on machine at all operational times to be a minimum of

12 footcandles.
7.) ATM location must strUcturally accomodate a machine weighing

one ton.

1006620
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CONSENT TO SUBLEASE AGREEMENT

The City of San Diego ("CITY"), as LESSOR under that certain Operating Agreement
dated August 6, 1971, as amended, entered into with

SAN DIEGO ENTERTAINMENT, INC.

("LESSEE") for the San Diego Sports Arena, whose operations are conducted under an
Operating Sublease with

ARENA GROUP 2000, L.P.

("ARENA OPERATOR") and filed in the Office of the City Clerk as Document RR-281708-3
dated March 29, 1993, hereby consents to that certain Sublease Agreement ("SUBLEASE")
between the above ARENA OPERATOR ("SUBLESSOR") and

AT & T WIRELESS PCS

("SUBLESSEE") dated March 26, 1999,

For purposes of this consent, the terms LESSEE, ARENA OPERATOR and SUBLESSOR shall
be considered to be interchangeable and the terms Operating Agreement and Operating Sublease
shall be collectively referred to as the "MASTER LEASE."

Said SUBLEASE shall be subordinate to the MASTER LEASE in all respects. The·CITY is
merely approving the SUBLESSEE and the proposed use, and all terms and conditions of the
MASTER LEASE shall control and supersede any.inconsistent or contrary provisions in the
SUBLEASE. The CITY is not bound by any term or condition in the SUBLEASE which in any
way conflicts with or is additional to the provisions of the MASTER LEASE.

In addition, this consent is subject to the following conditions:

A. USE. Prior to making any modifications to the subleased premises, SUBLESSOR shall
submit to CITY any contemplated modifications for CITY approval as described in Article
2, Use, of the SUBLEASE. SUBLESSOR and SUBLESSEE shall ensure that the design
and construction of any improvements allowed under the SUBLEASE complements the
design and/or color scheme of the existing i1?provements.

B. RENT. SUBLESSOR shall pay the CITY fifty (50%) percent of the rental proceeds from
the SUBLEASE within thirty (30) days following the receipt of the monthly rent from the
SUBLESSEE. The initial rental rate due to CITY is five hundred ($500) dollars per month
. and is subject to a three (3%) percent annual escalation provision as described in Article 5;
Rent of the SUBLEASE.

C. EASEMENTS. Any easements necessary for power or other utilities will be at a location
acceptable to CITY and SUBLESSOR and the servicing utility company.

D. ASSIGNMENT AND SUBLEASING. SUBLESSEE shall not assign the SUBLEASE or
sublet the premises or any part thereof without the prior written consent of LESSEE and
the CITY. An assignment by operation oflaw shall automatically terminate the



•
SUBLEASE.

E. HOLD HARMLESS. SUBLESSEE shall assume the defense of, indemnify and hold
harmless LESSEE and CITY from all claims, expenses and liability of every nature,
directly or indirectly arising from, or alleged to have arisen from the operations conducted
on the subleased premises, the condition of the premises or from any act or omission of
SUBLESSEE, his agents and invitees; provided, however, SUBLESSEE'S duty to
indemnify and hold harmless shall not include any claims or liability arising from the
established active negligence, sole negligence, or sole willful misconduct of the CITY, its
agents, officers, or employees.

F. INSURANCE. SUBLESSEE shall be insured by an insurance carrier acceptable to the
LESSEE and CITY against loss from public liability arising from the use or condition of or
operation conducted on the subleased premises. Minimum coverage shall be One Million
($1,000,000) Dollars COMBINED SINGLE LIMIT LIABILITY. A copy of the policy of
insurance shall be filed with CITY and shall name "The City of San Diego" as an
additional insured. Said policy shall specify that the policy may not be terminated, altered
or canceled without thirty (30) days prior written notice to CITY by the insurance
company.

G. LEGAL PROCEEDINGS. Should it become necessary for SUBLESSOR or CITY to
commence legal proceedings to collect rent, to recover possession or enforce any other
provision of the SUBLEASE, the prevailing party shall be entitled to an award of
reasonable legal costs, including court and attorneys' fees.

2
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I ••• '0 ,,,., .... • SUBLESSOR:

ARENA GROUP 2000, L.P., a
California Limited Partnership

By: ARENA FOUNDERS, L.P., a
California Limited Partnership,
Managing General Partner

By: FOUNDERS OF ARENA GROUP '.
2000, a California Corporation,
General Partner

Date: _

Date: \c::>-1"-44

THE CITY OF SAN DIEGO

Date: l0 - d-\ - C\C\, By: 'a\'{\y-~~
Supervising Property Agent
for the City Manager

APPROVED AS TO FORM:

CASEY GWINN, City Attorney

Date: /1-5 -9q

CWG:jmj
04/09/99
I:\WPOII999\GIBSONlCSA-AT&T WlRELESS.wpd
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MKT: SAN DIEGO
SITE #: 890C RosecraDSlSports Arena

COMMUNICATIONS SITE SUBLEASE AGREEMENT (BUILDING)

This Communications Site Sublease Agreement ("Agreement") is entered into this26thday
of March 1999, between AT & T VIIIreless ",C,S dba ATT VIIIreless Services, lnc., a Delaware Corporation, ("Sublessee"), and ARENA

GROUP 2000, L.P., a California limited partnership ("Sublessor").

For good and valuable consideration the receipt and sufficiency of which is hereby
acknowledged, the parties hereto agree as follows:

1. Premises.

(a) Sublessor isthe ground Sublessor of a parcel ofland (the "Land'') and Sublessor of a
building (the "Building") located in the City of San Diego, County of San Diego, State of
California, commonly known as The San Diego Sports Arena, 3500 Sports Arena Boulevard
{the Building and the Land are collectively, the "Property"). The Land is more particularly
described in Exhibit A annexed hereto. Sublessor hereby subleases to Sublessee
approximately three hundred (300 ) square feet of exterior space a4jacent to the Building and
space on the roof of the Building for the placement of antennas and all access and utility
easements, ifany, (collectively, the "Premises") as described in Exlubit B annexed hereto.

2. Use. The Premises may be used by Sublessee communications service in acceptance with the
plans attached as Exhibit "B". Sublessor agrees to cooperate with Sublessee, at SUblessee's
expense, in making application for and obtaining all licenses, permits and any and all other
necessary approvals that maybe required for Sublessee's intended use of the Premises. Any
modifications to the filcility require prior City approval

3. Tests and Construction.

(a) Sublessee shall have the right at any time following the full execution of this Agreement
to enter upon the Property for the purpose of making appropriate engineering and boundary
surveys, inspections, soil testing borings, other reasonably necessary tests and constructing the
Sublessee Facilities (as defined in Paragraph 6(a) below). Such entrance into or on top of the
Prenn.:,." "luill be o:ubject to the ApproVQl of the Subl"''''''''r urith ~ tn thP. llr.hP.tI111eof events in
the Building at the time.

(b) Prior to commencing construction, Sublessee shall obtain Sublessor's approval of
Sublessee's construction plans and specifications, which approval shall not be unreasonably
withheld. Sublessor shall give such approval or provide Sublessee with its requests for changes
within ten (10) working business days of Sublessor's receipt of Sublessee's plans. If Sublessor
does not provide such approval or request for changes within such ten (10) business day period, it
shall be deemed to have approved the plans. Sublessor shall not be entitled to receive any
additional. consideration in exchange forgiving its approval of Sublessee's plans.

D:lRinc:on Towcrs\Sports Arcna\Arena Group Lease.doc 1
02123199
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MKT: SANDIEGO

SITE ##: 890C Rosecl"llas/Sports Arena

(c) Prior to commencing construction, Sublessee shall notify Sublessor as to the scheduled
date of commencement of construction and installation of Sublessee Facilities not less than five
(5) business days prior to commencing construction. Sublessor shal1 notify Sublessee within
twenty-four (24) hours of Sublessee's notice to Sublessor as to whether the scheduled
construction will affect events of the Sublessor and whether or not a change in the schedule of
construction is necessary.

(d) 'As a condition and prior to commencing either testing or construction, Sublessee shall
procure and maintain broad form eommercialliability insurance, including direct contractual and
contingent liability coverages, with limits of not less than $1,000,000 per occurrence for bodily
injury,'property damage and personal injmy, and $2,000,000 general policy aggregate. Such
policy sball (i) name Sublessor as an additional insured party With respect to the Property" (n)
provide that it cannot be tDat~y cban&Cdor terminated without at least 30 days prior written
notice to Sublessor (except that only ten days prior written notice shal1be required for
termination due to nonpayment ofpremium),and (iii) be occurrence based (i.e., not claims made).
A certificate of insurance evidencing the insurance policy described above shall be delivered to
Sublessor before entry onto the Property for testing or construction by Sublessee or its agents,
representatives or consultants, Also, Sublessee shall indemnify, protect, defend and hold
Sublessor harmless from all claims, damages, losses, liabilities, costs and expenses, including
attorneys' fees, arising out acts or activities of Sublessee orits agents; representatives and
consultants on or about the Property during testing and/or construction.

4. Tenn. The term of this Agreement sball be three (3) years commencing on the date Sublessee
begins construction of Sublessee's Facilities (as defined. in Paragraph 6(a) below) or no later than
ten (10) months following the full execution of this Agreement, whichever first occurs
("Commencement Date") and terminating on the third anniversary of the Commencement Date
(the "Term") unless; otherwise terminated as provided in Paragraph 10. Sublessee shall have the
right to extend the Term for five (5) successive three (3) year periods (the "Renewal Terms") on
the same terms and conditions as set forth herein. This Agreement shall automatically be
extended for each successive Renewal Term unless Sublessee notifies Sublessor of its intention
not to renew prior to commencement of the succeeding Renewal Term. Notwithstanding the term
as stated above, in no event shall the term of this agreement be extended beyond May 7, 2016.

5. Rent. Within fifteen (15) business days of the Commencement Date and on the first day of
each month thereafter, Sublessee shall pay to Sublessor as rent Five Hundred ($500) Dollars and
the Cityof San Diego as rent Five Hundred ($500) Dollars per month ("Rent"). Rent for any
fractional month at the beginning or at the end of the Term or Renewal Term shall be prorated.
Rent shall be increased on each annual anniversary of the Commencement Date by an amount
equal to Three percent (3%) of the Rent for the previous year. Rent shall be payable to Sublessor
at the San Diego Sports Arena, 3500 Sports Arena Boulevard, San Diego, CA 92110-4919;
Attention: Accounts Receivable.

D:lRincon TowCI$lSports ARna\Arcna Group Lease.doc 2
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6. Faci6ties: Utilities Access.

(a) Sublessee has the right to erect, maintain and operate on the Premises radio
adjacent to the BUilding, utilitY lines, transmisSion lines, e1eCtronic'equipinen~ radio' transmitting
and receiving antennas and supporting equipment and structures thereto ("Sublessee Facilities").
Inconnection therewith, Sublessee has the right to do all work necessary to prepare, maintain and
alter the Premises for Sublessee's business operations and to install transmission lines connecting
the antennas to the transmitters and receivers. All of Sublessee's construction and installation
work shall be performed at·Sublessee's sole cost and expense and in a good and workmanlike
manner, Any rooftop antennaes attached to the building and visible from the ground will be painted the same color

as the building.Title to the Sublessee Facilities shall be held by Sublessee. All of Sublessee Facilities
shall remain Sublessee's personal property and are not fixtUreS. Sublessee has the right to remove
all Sublessee Facilities at its sole expense on or before the expiration or earlier termination of this
Agreement; provided Sublessee repairs any damage to the Premises caused by such removal.
Upon completion of the construction, Sublessee will return landscaping around the equipment
room to a good condition, provided that maintenance of such landscaping will thereafter be the
responsibility of Sublessor.

(b) Sublessee shall pay for the electricity it consumes in its operations at the rate charged by
the servicing utility company. Sublessee shall have the right to draw Utilities, not including .:
electricity, from the existing utilities on the Property. Sublessee shall obtain separate utility
service from any utility company that will provide service to the Property (including a standby
power generator for Sublessee's exclusive use). Sublessor agrees to sign such documents or
easements as may be required by said utility companies to provide such service to the Premises,
including the grant to Sublessee or to the servicing utility company at no cost to Sublessee, of an
easement in, over, across or through the Land as required by such servicing utility company to
provide utility services as provided herein. Any easement necessary for such power or other
utilities will be at a location acceptable to Sublessor and the servicing utility company.

(c) Sublessee, Sublessee's employees, agents, subcontractors, lenders and invitees shall have
access to the equipment room without notice to Sublessor twenty-four (24) hours a day, seven
(7) days a week, at no charge. In the event Sublessee needs to have access through the Building
to reach its rooftop antenna installation, then this access will be requested during normal business
hours or by special arrangement in the event of an emergency.

(d) Sublessor shall maintain all access to roadways from the nearest public roadway to the
Premises in a manner sufficient to allow pedestrian and vehicular access at all times under normal
weather conditions. Sublessor shall be responsible for maintaining and repairing such roadways,
at its sole expense, except for damage caused by Sublessee's negligence or Sublessee's use of such
roadways.

.., T_+ __ I" ...

(a) Sublessee shall operate the Sublessee Facilities in a manner that will not cause

D:lRincon Tow .... lSpotts ArenalARna Gooup Lease.doc 3
02123199



• e.
MKT: SAN DIEGO

SITE #: 890C RosecraDSlSports Arena'

interference to Sublessor and other Sublessees or licensees of the Property, provided that their
installations predate that of the Sublessee Facilities. All operations by Sublessee shall be in
compliance with all Federal Communications Commission ("FCC") requirements.

(b) Subsequent to the installation of the Sublessee Facilities, Sublessor shall not permit itself:
its Sublessees or licensees to install new equipment on the Property or property contiguous
thereto owned or controlled by Sublessor, if such equipment is likely to cause interference with
Sublessee's operations. Such interference shall be deemed a material breach of Sublessor. In the
event interference occurs, Sublessor agrees to take all action necessary to eliminate such
interference, in a reasonable time period. In the event Sublessor fails to comply with this
paragraph, Sublessee may terminate this Agreement and/or pursue any other remedies available
under this Agreement. .

8. Taxes. Ifpersonal property taxes are assessed, Sublessee shall pay any portion of such
taxes directly attributable to the Sublessee Facilities. Except as provided immediately below,
Sublessor shall pay all real property taxes attributable to the Land, assessments and deferred
taxes on the Property. Sublessee shall reimburse Sublessor for any increases in real property
taxes which are assessed as a direct result of Sublessee's improvements to the Land. As a
condition of Sublessee's obligation to pay such tax increases, Sublessor shall provide to Sublessee
the documentation from the taxing authority, indicating the increase is due to Sublessee's
improvements.

9. Waiver of Sublessor's Lien. Sublessor waives any lien rights it may have concerning the
Sublessee Facilities which are deemed Sublessee's persona] property and not fixtures, and
Sublessee has the fight to remove the same at any time without Sublessor's consent.

10. Termination. This Agreement may be terminated without further liability on thirty (30)
days-prior written notice as follows: (i) by either party upon a default or any covenant or term
hereofby the other party, which default is not cured within sixty (60) days of receipt of written
notice of default, provided that the grace period for any monetary default is ten (10) days from
receipt of notice; or (ii) by Sublessee for any reason. or for no reason, provided Sublessee delivers
written notice of early termination to Sublessor no later than thirty (30) days prior to the
Commencement Date; or (iii) by Sublessee if it does not obtain or maintain, through no fault of
Sublessee or failure of Sublessee to diligently pursue, any license, permit or other approval
necessary for the construction and operation of the Sublessee Facilities; or (iv) by Sublessee if
Sublessee is unable to occupy and utilize the Premises due to an action of the FCC, not caused
by or the result of any action of Sublessee, including without limitation, a take back of channels
or chance in freauencies; or (v) bv Sublessee at Lessee's sole discrimination
ifSublessee determines that the Premises are not
appropriate for its operations for economic or technological reasons, including without limitation,
signal interference; or (vi) by Sublessor should the Lease with the City of San Diego and Arena
Group 2000 expire as a result of the demolition of the arena through redevelopment of the arena
Premises; or (vii) by Sublessor for any reason, or for no reason, provided Sublessor delivers
Sublessee written notice of early termination no later than 30 days prior to the Commencement
Date.
D:lRincon TowerslSports ArenaIArena GroupLeasc.doc . 4
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II. Destruction or Condemnation. If the Premises or Sublessee Facilities are damaged, .:
destroyed, condemned or transferred in lieu of condemnation or the Sports Arena premises is
redeveloped and the arena is demolished, Sublessee may elect to terminate this Agreement as of
the date of damage, destruction, condemnation or transfer in lieu of condemnation or demolition
by giving notice to Sublessor no more than forty-five (45) days following the date of such
damage, destruction, condemnation, transfer in lieu of condemnation or demolition. If Sublessee
chooses not to terminate this Agreement, Rent shall be reduced or abated in proportion to the
actual reduction or abatement ofuse of the Premises.

12. Insurance. Sublessee, at Sublessee's sole cost and expense, sball procure and maintain on the
Premises and on the Sublessee Facilities, bodily injury, personal injury, death, and property
damage insurance with a combined single limit of at least One Million and 00/1 00 Dollars
($~OOO,OOO.OO)per occurrence. Such insurance shall insure, on an occurrence basis, against
liability of Sublessee, its employees, agents, and contractors arising out of or in connection with
Sublessee's use of the Premises, all as provided for herein, Sublessor, at Sublessor's sole cost and
expense, shall procure and maintain on the property bodily injury, personal injury, death, and
property. damage insurance with a combined single limit of at least One Million and 00/1 00
Dollars ($1,000,000.00) per occurrence. Such insurance shall insure, on an occurrence basis,
against liability of Sublessor, its employees, agents, and contractors arising out of or in
connection with Sublessor's use, occupancy and maintenance of the Property. Each party shall
be named as an additional insured on the other's policy. Each party shall provide to the other Ii.
certificate of insurance evidencing the coverage required by this paragraph within thirty (30) days
of the Commencement Date. All certificates shall expressly provide that not less than thirty (30)
days prior written notice shall be given to the other party in the event of any material alteration
to or cancellation of the coverage evidenced by such certificates. A copy of the policy of
insurance shall be filed with the City of San Diego Real Estate Assets Department and shall name
''The City of San Diego" as an additional insured. Said policy shall specify that the policy may
not be terminated or altered without thirty (30) days prior written notice to City by the
insurance company.

13. Indemnification. Sublessee and Sublessor shall indemnify, protect, and hold each other
harmless against any and all claims, demands, suites, liabilities, damages, costs, and expenses,
including attorney's fees and court costs, arising in connection with the provisions of this
Agreement, including, but not limited to, all claims against each other, their agents, contractors
and licensees, all performers and participants in events, all employees, licensees, contractors,
and concessionaires of Sublessee or Sublessor, all persons attending an event, except to the
extent caused by the negligence or willful misconduct of Sublessee or Sublessor or their
employees, agents, concessionaires or contractors.

14. Assignment and Subletting. Sublessee may not assign, sublet, or otherwise transfer all or
any part of its interest in this Agreement or in the Premises without the prior written consent of
the City of San Diego and Sublessor, which consent shall not be unreasonably withheld. An
assignment by operation of law shall automatically terminate this sublease. Any consideration
above the Sublessee's then current Rent (pursuant to Paragraph 5 above) received by Sublessee
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from the transfer, assignment, license or sublease of the Premises, shall belong to the City of San
Diego and Sublessor, and be transferred to the City of San Diego and Sublessor within thirty (30)
days of receipt by Sublessee, to the extent any of such consideration is solely allocable to this
Agreement. Such assignment, assignment, license, or sublease shall not operate to release
Sublessee of its liabilities and obligations arising hereunder after the date of such assignment.

15. Warranty of Title and Quiet Enjoyment. Sublessor warrants that: (i) Sublessor bas full
right to make and perform this Agreement; and (ii) Sublessor covenants and agrees with
Sublessee that upon Sublessee Paying the Rent and observing and performing all the terms,
covenants and conditions on Sublessee's part to be observed and performed, Sublessee may
peacefully and quietly enjoy the Premises.

16. Repairs. Sublessee shall not be required to make any repairs to the Premises or Property
unless such repairs shall be necessitated by reason of the default or neglect of Sublessee. Except
as set forth in Paragraph 6(a) above, upon expiration or termination hereof; Sublessee shall
restore the Premises to the condition in which it existed upon execution hereof; reasonable wear
and tear and loss by casualty or other causes beyond Sublessee's control excepted.

17. Hazardous Substances. Sublessee agrees that it will not use, generate, store or dispose of any
Hazardous Material on, under, about or within the Land in violation of any law or regulation.
Sublessor represents, warrants and agrees (1) that neither Sublessor nor, to Sublessor's actual.
knowledge, any third party has used, generated, stored or disposed of; or permitted the use,
generation, storage or disposal of; any Hazardous Material on, under, about or within the Land in
violation of any law or regulation, and (2) that Sublessor will not knowingly, and will not permit
any third party to use, generate store or dispose of any Hazardous Material on, under, about or
within the Land in violation of any law or regulation. Sublessor and Sublessee each agree to
defend, indemnify and hold harmless the other and the other's partners, affiliates, agents and
employees against any and all losses, liabilities, claims and/or costs (including reasonable
attorneys' fees and costs) arising from any breach of any representation, warranty or agreement
contained in this paragraph. As used in this paragraph, ''Hazardous Material" shall mean
petroleum or any petroleum product, asbestos, any substance known by the state in which the
Land is located to cause cancer and/or reproductive toxicity, and/or any substance, chemical or
waste that is identified as hazardous, toxic or dangerous in any applicable federal, state or local
law or regulation. This paragraph shall survive the termination of this Agreement.

18. Marking and Lighting Requirements. Sublessor shall be responsible for compliance with
all marking and lighting requirements of the Federal Aviation Administration ("FAA") and the
FCC provided, however, that Sublessee shall be responsible for such requirements to the extent
that the Sublessee Facilities cause any noncompliance. Should either party be cited because the
Property is not in compliance and, should the responsible party fail to cure the conditions of
noncompliance, the responsible may either terminate this Agreement or proceed to cure the
conditions of noncompliance at the responsible party's reasonable expense, which amounts may
be added to or deducted from the Rent, as the case may be.

!>:\Rincon Towers'Spons Arena\Arena Group Lease.doc 6
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MKT: SAN DIEGO

SITE #: 890C RosecraoslSpom Arena

19. Miscellaneous.
(a) This Agreement constitutes the entire agreement and understanding between the parties,

and supersedes all offers, negotiations and other agreements concerning the subject matter
contained herein Any amendments to this Agreement must be in writing and executed by both
parties and consented to by City.

(b) If any provision of this Agreement is invalid or unenforceable with respect to any party,
the remainder of this Agreement or the application of such provision to persons other than those
as to whom it is held invalid or unenforceable, shall not be affected and each provision of this
Agreements be valid and enforceable to the fullest extent permitted by law.

(c) This Agreement shall be binding on and inure to the benefit of the successors and
permitted assignees of the respective parties.

(d) Any notice or demand required to be 'given herein shall be made by certified or registered
mail, return receipt requested, or reliable overnight courier to the address of the respective parties
set forth below:

Sublessor: ARENA GROUP 2000, L.P.,
a California limited partnership
The San Diego Sports Arena
3500 Sports Arena Boulevard
San Diego, CA 922204919

Sublessee: AT&T Wireless PCS
dba AT&T Wireless Services Inc.,
a Delaware Corporation
10000 Goethe Road
Sacramento, CA

Sublessor or Sublessee may from time to time designate any other address for this purpose by
written notice to the other party.

(e) This Agreement shall be governed by the laws of the State of'Californla,"

(f) Sublessor acknowledges that a Memorandum of Agreement in the form annexed hereto as
Exhibit C will be recorded by Sublessee in the Official Records of the County where the Property
is located. Upon the expiration or earlier termination of this Agreement, Sublessee agrees to
record a quit claim deed or other instrument evidencing the termination of Sublessee's interest in
the Property or Land. In the event the Property is encumbered by a mortgage or deed of trust,
Sublessor agrees to obtain and furnish to Sublessee a non-disturbance and attornment instrument
for each such mortgage or deed of trust.

(g) Sublessee may obtain title insurance on its interest in the Premises. Sublessor shall
cooperate by executing documentation required by the title insurance company.

(h) In any case where the approval or consent of one party hereto is required, requested or
otherwise to be given under this Agreement, such party shall not unreasonably delay or withhold
its approval or consent.

D:\RincoD Towers\Sports ArenalArena Group Lease.dec 7
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srrs #: 890C RosecranslSports Arena

(i) All Riders and Exhibits annexed hereto fohn material parts of this Agreement.

G) This Agreement may be executed in duplicate counterparts, each of which shall be
deemed an original.

(k) Any claim, controversy or dispute arising out of this Agreement shall be settled by.
arbitration in accordance with the applicable rules of the American Arbitration Association, and
judgment upon the award rendered by the arbitrator may be entered in any court having
jurisdiction thereof. The arbitration shall be conducted in the county where the Property is
located. The arbitrator may award the prevailing party reasonable attorney, accountant and other
professional fees, costs and expenses in addition to any other relief to which such prevailing party
may be entitled.

INWITNESS WHEREOF, the parties have executed this Agreement as of the date first above
written. .

SUBLESSOR
ARENA GROUP 2000, L.P., a California
Limited Partnership

SUBLESSEE
AT& T Wireless pes

By: . ARENA FOUNDERS, L.P., a California
Limited Partnership, Managing General
Partner

By: FOUNDERS OF ARENA, GROUP, 2000
California Corporation, General Partner

::e~ IkJ By:~~~~_

Title: ~ ~ Title: At,V'rU1d ()1u~ye£'
Date: JfiItf, Date: ft?~~9

By:
Name: _

Title: ------------
Date: -------------
TaxID#: _

D:lRinoon Towon\Sports Arena\Arma Group Lcase.doc 8
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MKT: SANDIEGO

SITE #: 890C Rosecrans/Sports Arena

EXHIBIT A

DESCRIPTION OF LAND

to the Amendment dated 1999, by and between ARENA GROUP 2000, California
limited partnership, as Sublessor, and AT& T Wireless PCS, a Delaware Corporation as Sublessee.

The Land is described and/or depicted as follows:

I •
,

or otherwise known as: The San Diego Sports Arena, 3500 Sports Arena Boulevard, San Diego,
California 92110-4919

APN: 441-590-04 __ 00

D:\Rincon TowerslSports Arcna\Areoa Group Lease.doc 9
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MKT: SAN DIEGO
SITE #: 890C RosecranslSports Arena

EXHmITB

DESCRIPTION OF PREMISES

to the Agreement dated ,1999, by and between ARENA GROUP 2000,
L.P., a California limited partnership, as Sublessor, and AT& T Wireless pes ,as Sublessee.

The Premises are described and/or depicted as follows:

This Exhibit "B" will be replaced with Final Construction, As-Built or As-Constructed Drawings
when received by Lessee and initialed by Lessor.

Notes:
I. This Exhibit may be replaced by a land survey of the Premises once it is received by

Sublessee.
. .

2. Setback of the Premises from the Lands boundaries shall be the distance required by the
applicable governmental authorities.

3. Width of access road shall be the width required by the applicable governmental
authorities, including police and fire departments.

4. The type, number and mounting positions and locations of antennas and transmission lines
areillustrative-only, Actual types, numbers and mounting positions may vary from what is
shown above.

D:\Rincon TowerslSporlS ArenaIArena Group Lease.doe 10
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Site # SD 010 Exhibit 'B

3500 Sports Arena Blvd.
San Diego CA 92110-4919

000
AT&T

Equipment
Location

,

AT&T typical
Antenna
~

Nolss;
1. This exhibit may be replaced by 8 survey of the Premlsss once tl is received by Lessee.
2. Setback of the Premises from the land's boundaries shall be the distance required by the applicable governmental authorities,
3. The type, number and mounting positions and locations of antennas, equipment, and transmission lines ere llIustrative only. Actuallypes, numbers, and
mounting positions may very from what is shown above.



THE CITY OF SAN DIEGO

Date: August 31, 1999

Applicant: WFI, Inc.Agent for:
AT&T Wireless, Inc.
9805 Scranton Rd; Suite 245
San Diego, CA 92121
Attn: Shelly Kilbourn

Permit No.: 99·0464·18 Telecommunication Administration Review
Sports Arena, Site No. SD.OI0A

Addresses: 3500 Sports Arena Blvd, San Diego, CA 92110

Subject: PROPOSED MINOR TELECOMMUNICATION FACILITY

DEVELOPMENT SERVICES ACTION:

It has been determined by Planning & Development Review that this proposal does not
substantiate a major telecommunication facility and therefore will not be required to proceed
with the ConditjQnal Use Permit process 4. This decision is based Qn the City of San Diego's
Telecommunication Antenna Policy, City Council Policy 600-43. This proposal has been
reviewed with the California Environmental Quality Act (CEQA) and has been determined to be
exempt per Section 15061 (b)(3).

Development Services grants APPROVAL of your application subject to the following:
• Construction and operation of an unmanned telecommunicatiom facility (Radio Base'

Station) 144 sq.ft. located inside a screened enclosure on the ground at the southeast side
of the building.

• The project consists of three, (3) antenna arrays with four directional antennas each, for
a total of 12 antennas. Antennas to be mounted on the edge of the concrete flutes not to
exceed 8" inches beyond, therefore each antenna assembly to measure 7"W x 6'~3"L
x8"D. r '. .

•

• ~.".'~A~ "

¥ ~ .
DIVERSITY

l'lNG5US"ll l0U<1lol!R

Planning and Development .Review
1222 First Avenue, MS 501 • Son Diego, CA 92101-4155

Tel (619) 236·6460
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CONSENT TO SUB-SUBLEASE AGREEMENT

The City of San Diego ("CITY"), as LESSOR under that certain Operating Agreement
dated August 6, 1971, as amended, entered into with

SAN DIEGO ENTERTAINMENT, INC.

("LESSEE") for the San Diego Sports Arena, whose operations are conducted under an
Operating Sublease with

ARENA GROUP 2000, L.P.

("ARENA OPERATOR" or "SUBLESSOR") and filed in the Office of the City Clerk as
Document RR-281708-3 dated March 29, 1993, who entered into a sublease agreement with

RINCON TOWERS

("SUBLESSEE" or ''SUB-SUBLESSOR'') dated March 1, 1999 hereby consents to that certain
Sub-sublease Agreement ("SUB-SUBLEASE") between SUB-SUBLESSOR and

METRlCOM, INC., a Delaware Corporation

("SUB-SUBLESSEE") dated February 10, 2000.

For purposes of this consent, the terms LESSEE, ARENA OPERATOR, and SUBLESSOR shall
be considered to be interchangeable and the terms Operating Agreement and Operating Sublease
shall be collectively referred as the "MASTER LEASE."

Said SUB-SUBLEASE shall be subordinate to the MASTER LEASE in all respects. The CITY
is merely approving the SUB-SUBLESSEE and the proposed use, and all terms and conditions of
the MASTER LEASE and this consent shall control and supersede any inconsistent or contrary
provisions in the SUB-SUBLEASE. The CITY is not bound by any term or condition in the
SUB-SUBLEASE which in any way conflicts with or is additional to the provisions of the
MASTER LEASE.

In addition, this consent is subject to the following conditions:

A. USE. Prior to making any modifications to the Sub-subleased Premises,
SUB-SUBLESSOR shall submit to CITY any contemplated modifications for CITY
approval as described in Article 2, Use of the SUBLEASE. SUB-SUBLESSOR and
SUB-SUBLESSEE shall ensure that the design and construction of any improvements
allowed under the SUB-SUBLEASE complements the design and/or color scheme of the
existing improvements.

B. RENT. SUBLESSOR shall pay the CITY fifty (50%) percent of any rental proceeds
received by SUBLESSOR that are attributable to further subletting of the Premises by the
SUB-SUBLESSOR. _ I

~rfJ IV
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C. EASEMENTS. Any easements necessary for power or other utilities will be at a location

acceptable to CITY and SUB-SUBLESSOR and the servicing utility company.

D. ASSIGNMENT AND SUBLEASING: SUB-SUBLESSEE shall not assign the
SUB-SUBLEASE or further sublet the premises or any part thereof without the prior
written consent of LESSEE and the CITY. An assignment by operation of law shall
automatically terminate the SUB-SUBLEASE.

E. HOLD HARMLESS. SUB-SUBLESSEE shall assume the defense of, indemnify and hold
harmless LESSEE and CITY from all claims, expenses and liability of every nature, directly
or indirectly arising from, or alleged to have arisen from the operations conducted on the
leased premises, the condition of the premises or from any act or omission of
SUB-SUBLESSEE, his agents and invitees; provided, however, SUB-SUBLESSEE'S duty
to indemnify and hold harmless shall not include any claims or liability arising from the
established active negligence, sole negligence, or sole willful misconduct of the CITY, its
agents, officers, or employees.

F. INSURANCE. SUB-SUBLESSEE shall be insured by an insurance carrier acceptable to
the LESSEE and CITY against loss from public liability arising from the use or condition of
or operation conducted on the leased premises. Minimum coverage shall be One Million
($1,000,000) Dollars COMBINED SINGLE LIMIT LIABILITY. A copy of the policy of
insurance shall be filed with CITY and shall name "The City of San Diego" as an additional
insured. Said policy shall specify that the policy may not be terminated, altered or canceled
without thirty (30) days prior written notice to CITY by the insurance company.

G. LEGAL PROCEEDINGS. Should it become necessary for LESSEE or CITY to
commence legal proceedings to collect rent, to recover possession or enforce any other
provision of the SUB-SUBLEASE, the prevailing party shall be entitled to an award of
reasonable legal costs, including court and attorneys' fees.

H. SUBORDINATION. This consent permits a SUB-SUBLEASE ofa portion of the
premises covered by the MASTER LEASE between the LESSEE herein and the CITY.
The SUB-SUBLEASE is subject and subordinate to the covenants and conditions of said
MASTER LEASE notwithstanding any provision hereof contrary to or in conflict with said
agreements.

2
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Date: _

Date: :3/(.,/00
r/

Date: _

•
SUBLESSOR:
ARENA GROUP 2000, L.P., a California
Limited Partnership

By: ARENA FOUNDERS, L.P., a
California Limited Partnership,
Managing General Partner

By: FOUNDERS OF ARENA GROUP
2000, a California Corporation,
General Partner

By: _
Name: Ernie Hahn
Title: General Manager

SUBLESSEE::~(f.:Zrnrup
Name: Seann G. Bernshaw
Title: Owner

SUB-SUBLESSEE:
METRlCOM, INC., a Delaware Corporation

By: -\----1~d-~~~;L----
Name: "-<:---iT-.:....:..;.'--Pi--'--..;...;;. __ -=-----
Title:

/

MAR 0 1 '2000

3

Approved As To Form

:~~=lDate;,f~7Y



,, SUBLESSOR:
ARENA GROUP 2000, L.P., a California
Limited Partnership

By: ARENA FOUNDERS, L.P., a
California Limited Partnership,
Managing General Partner

By: FOUNDERS OF ARENA GROUP
2000, a California Corporation,
GeneralP er

By: ---+-+-'!:'-;---:;t,.--9''------

Date: 3 &/00
.. j

By: ~_=____~~==..:..._==__

Name: Seann G. Bernshaw
Title: Owner

SUB-SUBLESSEE:
METRlCOM, INC., a Delaware Corporation

Date: _ By: _
Name: _
Title:

3
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Date: ~l00bo

Date:

CWG:jrnj

•
THE CITY OF SAN DIEGO

By: ~m E~U!!loOll~alIoibL- _
Supervising Property Agent
for the City Manager

APPROVED AS TO FORM AND
LEGALITY:

CASEY GWINN, City Attorney

4
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HIS COMMUNICATION FACILITY LEASE (this "Lease") is made as of , 2000 (the "Effective Date"), by and between
RINCON TOWERS, a sole proprietorship, as lessor ("Lessor"),and METRlCOM, INC., a Delaware corporation, as lessee("Metricom").

1. PREMISES. Lessor is the Sublessee of that certain real property located at 3500 Sports Arena Boulevard in the CitY of San Diego, State of
California, conunonly known as Sports Arena, as more parricularly described on Exhibit A attached hereto and incorporated herein by reference (the
"Propertv"). Lessor derives its right to sublease to Metricom from that certain Communications Site Sublease Agreement dated March I, 1999 between
Lessor as Sublessee and Arena Group 2000, L.P. as Sublessor (the "Site Sublease"), a copy of which is attached hereto as Exhibii D. Arena Group 2000,
L.P. derived its right to sublease to Lessor from that certain Operating Sublease filed in the office of the City Clerk as Document RR-281708-3dated
March 29, 1993between Arena Group 2000, L.P. as the operating Sublessee and San Diego Entertainment, Inc. as the operating Sublessor. San Diego
Entertainment, Inc. derived its right to enter into the Operating Sublease through that certain Operating Agreement dated August 6, 1971with the City
of San Diego, the owner of the Property. The consent to this Lease from Arena Group 2000, L.P. and the City of San Diego as required by rhe Site
Sublease is attached hereto as ExhibIt E. Lessor hereby leases to Metricom certain portions of the roof and a portion of exterior space (collectively, the
.~Prernisesi of the Sports Arena building (the "Building") located on the Property. The Premises are more parricularly described on Exhibit B attached
hereto and incorporated herein by reference. Metricom shall have the right to use the Premises for the purpose of installing, removing, replacing,
modifying, maintaining, and operating a communications facility including (without limitation) up to three (3) equipment cabinets; up to sixteen (16)
radios/antennas; and associated equipment, fixtures, and cabling (collectivelythe "Communication Equipment"),

2. TERMOFLEASE. The initial term (the "Term") of this Lease shall be thirty .. ix (36) calendar months commencing upon the start of installation of
the Communication Equipment (the.~Commencement Dare") in and about the Premises and expiring on the date which is thirty -six (36)calendar month.
thereafter. Metricom shall have th.i"rlght to extend the Term for five(5)successive thirty-six (36)month terms (the "Renewal Terms") on the same terms
and conditions. This Lease shall automatically be extended for each successive Renewal Term unless Metricom notifies Lessor of its intention not to
renew at least thirty (30)days prior to commencement of the succeeding Renewal Term. Notwithstanding anything contained herein to the contrary, this
Sublease shall terminate upon expiration of the underlying Master Sublease between Arena Group 2000, L.P., and Rincon Towers.

3. RENTANDCOSTS. Metricom shall pay Lessor Eighty Seven Thousand Dollars ($52,200.00)as full rental for the initial Term (the "Rent"), payable
in quarterly installments of Four Thousand Three Hundred and Fifty Dollars ($4,350.00) each (the "Quarterly Payments"). The first Quarterly payment
of Rent (the "Initial Payment") shall be payable within thirty (30) days of the Commencement Date, prorated as appropriate. Subsequent Quarterly
Payments shall be payable on or before January I, April I, July I, and October 1 of each year. The Rent shall be increased at the commencement of each
Renewal Term by an amount equal to twelve percent (12%)of the Rent in effect for the previous Term. All payments due under this Agreement shall be
senr to Lessor's address indicared under § 12below, to the attention of Seann G. Bernshaw.

4. ACCESSTO COMMUNICATIONEQUIPMI!NT. Mer the initial installation of the Communication Equipment, Lessor shall permit Metricom
unrestricted access to the Property and Premises seven (I) days a week, twenty-four (24)hours a day. To facilitate such 2417/365 access, Metricom shall
have the right to install a lockbox at a mutually agreeable location or rhe parties shall make other appropriate arrangements.

S. INsURANCE.Metrlcom at its own cost shall obtain and maintain at all times during the term of this Lease Commercial General Liability insurance,
including contraetualliability, protecting Metricom in an amount not less than One Million Dollars ($1,000,000)each occurrence and in an amount not
less than One Million Dollars ($1,000,000)annual aggregate. Such insurance policy shall name the Lessor as an additional insured as respect. liability
arising out of and in connection with the presence of Communication Equipment at the Premises. Such coverage shall not be canceled or materially
altered to reduce the policy limits until the Lessor has received at least thirty (30)days' advance written notice of such cancellation or change. Metricom
shall be responsible for notifying the Lessorof such change or cancellation. Such insurance policy shall contain a severability of interest clause.

6. INDEMNITY.Meericorn shall indemnify, protect, defend, and hold Lessor and its employees harmless from and against any and all claims, liabilities,
judgments, costs, damages, and expenses, including reasonable attorney's fees, arising out of or in any way related to the Communication Equipment,
including the installation, maintenance, operation, or removal thereof, except to the extent that such claim, liability, judgement, cost, damage, or expense
arises from the negligence or willful misconduct of Lessor, its employees, or agents.

7. NON-lNT1!RF1!Rl!NCI!.The Communication Equipment ant! the use thereof shall not interfere with the use of any other communication or similar
equipment of any kind and nature owned or operated by Lessor or other occupants in the Building existing as of the Commencement Date, except as may
be permitted by applicable laws; provided, however that subsequent to the installation by Metricom of the Communication Equipment, Lessor agrees not
to install or allow installation of new equipment on the Premises if such equipment causes interference with Metricom's operations. All interference claims
shall be settled in accordance with the then prevailing interference rules and regulations promulgated by the FCC.

8. UTILITIES. Metricom shall be entitled to install, and shall pay for any utilities and services required for the Communication Equipment. Lessor
shall provide Metricom, at Metricom's cost, with such reasonable assistance as is necessary to enable Metricom to arrange for such utilities and services.

9. AssiGNMENT. This Lease shall not be assigned by Metricom without the written consent of the Lessor, which shall not be unreasonably withheld,
delayed, or conditioned. The transfer of the rights and obligations of Metricom to a parent, subsidiary, or other affiliate of Metricom, or to any successor
in interest or entity acquiring fifty-one percent (51%)or more of Metricom's stock or assets, shall not be deemed an assignment. Metricom shall give to
Lessor at least thirty (30)days' prior written notice of any transfer for which Lessor's consent is required hereunder.

10. lMPROV1!M.l!NTS;REMOVALOFCOMMUNICATIONEQUIPMI!NT. Metricom may, at its expense, make such improvements to the Premises as it
deems necessary for the operation of its communication facility. lessor agrees to cooperate with Metricom, at Metricorn's expense, in obtaining any
required permits or zoning approvals. The Communication Equipment is and shall remain the property of Merricom; and upon the expiration or earlier
termination of this Lease, Metricom shall, at Metricom's sole cost and expense, remove the Communication Equipment and return the Premises to
substantially the condition existing on the Commencement Date, normal wear and tear excepted, or leave it in its improved condition, as reasonably
appropriate under the circumstances, within thirty (30)days of the expiration or termination of this Lease.

11. TERMINATIONPRIORTO EXPIRATION.This Leasemay be terminated by either party upon one hundred twenty (120)days' prior written notice to
the other party upon a default of any material covenant or term hereof by the other party which is not cured within thirty (30)days of receipt of written
notice of default; or, if such default is not curable within thirty (30)days, if the defaulting party fails to commence such cure within thirty (30)days or fails
thereafter diligently to prosecute such cure to complerion; provided that the grace period for any monetary default shall be ten (10) days from receipt of
notice. This Lease may also be terminated by Metricom on at least forty-five (45) days' prior written notice to Lessor if (i)Metricom;vs una 'e to obtain
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, .'i • •any requisite permit or authorization or any such pennit or authorization is subsequently revoked or not renewed; (ii) any physical equipment or
electronic emissions materially interfere with the operation of the Communication Equipment; or (iii) upon one hundred eighty (180) days prior written
notice, Metricom determines, based on technological ot other developments, that It will he unable to utilize the Premises for their intended purposes.

12. NOTICES. Any notice or demand required to be given herein shall be made by certified or registered mail, postage paid, return receipt requested, or
reliable overnight courier to the address of the respective parties set forth below and shall be deemed given three (3) days after deposit in the mail as just
described or on the date delivery is first attempted in the case of overnight courier. as follows:

METR1COM, INc.
Attn: Network Real Estate
980 University Avenue
Los Gatos, CA 95032

RINCON TOWERS
Attn: Seann G. Bernshaw
1220 Rosecrans Street, #324
San Diego" CA 92106
Telephone: (858) 643-0085

Either party may change its address by giving the other notice of a new address in accordance with the terms of this § 12. All payments to Lessor
required hereunder shall be sent to the address specified for Lessor above.

13. APPLICABLE LAW. This Lease shall in all respects be governed by the laws of the State of California without regard to its conflicts of law principles.

14. TITLE AND QuIET ENJOYMENT. Lessor represents and agrees (a) that Lessor hoWs a leasehold estate in the same under which Lessor has the right
to enter into this Lease of the Premises for their intended purposes hereunder; (b) that the person signing this Lease has the authority to execute it on
hehalf of Lessor; and (c) that Metricom shall have access to and quiet enjoyment of the Property and Premises at all times throughout the initial Term of
this Lease and any Renewal Term, so long as Metricom is not in default beyond the expiration of any applicable cure period; and (d) that Lessor will not
have unsupervised access to Metricom's communications facility in the Premises.

15. SHORT.FoRM MEMORANDUM. Upon Metricom's request, Lessor agrees to execute a Memorandum of Lease, in the form attached hereto as
Exhibit C and incorporated herein by reference and acknowledges that Metricom may record such Memorandum of Lease in the official records of the
county where rhe Building is located. In the event the Building is encumbered by a mortgage or deed of trust, Lessor agrees to assist Metricom, at no cost
to Lessor I in obtaining a nondisturbance and attornment agreement in favor of Metricom for each such mortgage or deed of trust. If a Memorandum of
Lease is in fact recorded, upon termination of this Lease, Metricom agrees to execute and record a quitclaim deed or such other document as may
reasonably be required by Lessor or a title company to evidence the termination of Metricom's rights in the Premises.

16. SEVl!RABD.ITY. H anyone or more of the provisions of this Lease shall be held by court of competent jurisdiction in a final judicial action to be
void, voidable, or unenforceable, such provision(s) shall be deemed severable from the remaining provisions of this Lease and shall In no way affect the
validity of the remaining provisions of this Lease. No waiver by any party hereto of a breach of any provision of this Agreement shall constitute a waiver
of any preceding or succeeding breach of the same or any other provision hereof.

17. Ll!GALFl!1!S. H any party commences legal proceedings for any relief against the other party wing out of or to interpret this Lease, the losing party
shall pay the prevailing party's legal costs and expenses incurred in connection therewith, including reasonable attorney's fees and costs as determined by
the court. As used herein, "legal proceedings" includes any arbitration proceedings to which the parties may submit.

18. CoUNTI!RPARTS; FACSIMILE SIONATURI!S. This Lease may he executed in one or more counterparts, each of which shall he deemed an original
and all of which together shall consttture one and the same instrument. A copy of this Lease bearing the signature of a party which is transmitted by
facsimile shall have the same legal effect as the personal delivery of a copy of this Lease bearing an original signature.

19. ENTIRI! AOREEMENT; AMl!NDMENTS. This Lease, together with the Exhibits attached hereto, constitutes the entire understanding and agreement
of the parties with respect to its subject matter: and there are no representations, promises or agreements between the parties except those found in this
agreement, and any and all prior agreements, understandings or representations with respect to its subject matter, whether written or oral, are hereby
canceled in their entirety and ate of no further force or effect. Any amendments to this Lease must be in wriring and executed and delivered by both
parties.

Lessor: RINCON TOWERS, a sole proprietorship
Taxpayer ID No.: 33~087U

By: s::
METRlCOM, INC .• a Delaware corporation

Seann G. Bernshaw
[name typed or printed}

Its: Owner Its: _

Date: fflIlJl411 ..y Date: _M_A_R_O _1_'2_00_0_, 2000.2000

2

ApproVed as to Form
bYW~~L.(..et.>~~ 2-IS~QO
By: ~ - ~./ Oate:,.-;;.....;_
bY,~C9f.l Le61w .A f /--...
Br,(U Oate'vt~()
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Ii • [EXHIBIT Al

[DESCRIPTION OF PROPERTY]

•
This exhibit is attached to and incorporated into that certain Lease dated as of _

2000, by and between MEI'RICOM, INC., a Delaware corporation, as licensee, and a
____ -r-r__ =--;- ' as Lessor, and references the location and/or legal description of the
property subject to the Lease.

All of that real property situated in the City of County of
described as follows:-------

Lessor Initials

_______ State of



.1-..--;_>;:.. ""-....;-.~ -~~-~.,......'"\;;-,~ ..--

"/~

EXHIBIT "Au 441
LEGAL DESCRIPTION OF PRL~ISES

r PA..~C:::'1:

Pc=:~c~s of P~e=lo Lots 24:, 242, 259, 276, 3:1, 3:2, 3:3 ~~ 338
cf t~e ~ueblo L~ds of San D:ego, i~ t~e C::y 0: San Dieco, Cou=:v
of Sa:-Diego, State of Califc~ia, accord~~: to Mao t~er~of mace •
by J~es Pascoe, a copy of wt~c~ sa~c Map was filed i= t~e O==ice0: t~e Cc~~ty Recorder of Sa:-D~ego Cou=ty, ~~d ~~cwc as
~~scellaneous ~~p No. 36, toget~er wit~ Let "An a~d a cc~ic~ of
tot "S" of Pueblo Lot 339, accor=i~g to Par:~tioc Mao ~~erec: on
f~le i~ the Office of the Co~ty Clerk of said Cour.:y, i~ ar.
ac:icc e~titled "Steele vs. Steele", Superior Cour:, case No.
:020, together wi:~ a portion of Cass and Me Elwee Subdivisicn,
acccrdi~g to Map thereof No. 15a:, filed in the Of~ice c: t~e
Ccucty Recorder of San Diego Co~~ty, described as follows:
CC~~C:NG at the poi~t of intersection of the Southeasterly line
of Pueblo Lot 312 with the Nort~erly line of Frontier Street, (new
Spcrts ~ena Boulevard) as described in Deed to Frontier
Enterprises, Inc., recorded ~4rch 5, 1941, i~ Sook 1143, Page 320
of Official Records of San Diego Co~ty; e~ence Northeasterly
along said Southeaseerly line to a poi~t of inte=sectic~ witr- a
line which is distant 15.00 feet Nor:~erly, measured at right
angles eo the Nor~herly line of said Sports Are~ Boulevard;
the~ce South 77° 23' 46" East, a distance of 371.52 feet to the
True Point of Seg:nning; thence Nort~ 12° 36' 14" East, a diicance
of 476.74 feet; thence North 36° 37' 26" East, a distance of
246.89 feet to the Northeasterly line of said Pueblo Lot 338;
thence North 53° 27' 34" West, a distance of 25.00 feet to the
most Northerly corner of said Pueblo Lot 33S; thence South 36° 37'
26" West along the Northwesterly line of PUeblo Lot 338, a
distance of 233.40 teet to the most Easterly corner of said Lot
"A": thence North 53° 27' 44" West along the Northeasterly line of
said Lot "A"; a distance of 233.41 feet to the most Northerly
corner of said Lot 'A"; thence South 36° 33' 41" West along the
Northwesterly line of said Lot "A", a distance of 74.98 teet to a
point distant North 36° 33' 41" East, 158.40 teet from the most
Westerly corner of said Lot "A"; thence North 53° 27' 19" West,
233.43 feet to a point in the Northwesterly line ot Pueblo Lot· 339
distant South 36° 36' 21' West, 308.33 feet from the most
Northerly corner of said Pueblo Lot 339; thence North 36° 36' 21"
East along the Northeasterly line of Pueblo Lot 339, a distance of
301.33 feet to a line which is parallel with ~ 7.00 teet
Southwesterly to and measured at right angles to the Northerly
prologation of the Northeasterly line of said Pueblo Lot 339;
thence along said parallel line North 53° 26' 49" West, a distance
of 786.16 feet to a point in th Southeasterly line of Kurtz Street
as dedicated by Resolution No.' 197563 of the Council of City of
San Diego, a copy of which was recorded July 30, 1969 as Document
No. 137836 of Official Records; thence along the boundary of said
Kurtz Street as follows:
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SCU~: 360 32' 31" Wese, a c~se~cs of S.OO festi Nc~~~ 530 25' 45"
Wese, a dista=ce of 307.00 f~et to t~e beg~~~~S of a 3CO_00 foot
rac~~5 c~~"e, concave So~t~we5t~rlYi a=c Westerly al==s t~e arc 0:
sa~c cu~"e to acd along t~e Southerly li~e of Ea=ccck St=eet
de~~=~:~dby said rasolut~cn, t~rcugh a central a=cle of 390 03'
30" a= arc length of 204.51 feeti thence South 26°~S:' 31" West, a
d~sta~ce of 393.88 feeti thence South 120 35' 00" West, a distance
of 958.25 feet to said line whic is parallel with ace 15.00 feet
Northerly of the Northerly li~e of Frontier Street; t~e=ce along
said parallel line South 770 23' 40" East, a distance of 402.50
feet; thence No~h 120 36' 14" East, a distance of 150.00 feet;
thence South 770 23' 46" East, a ~stance of 150.00 ~=et; thence
So~th 120 36' 14" West, a distance of 150.00 fee:; t~=nce South
770 23' 46" East, a distance of 1,097.11 feet to the T~~e Point 0:
Eegir.=i=g.
PARCE!..2:
Those portions of Pueblo Lots 241,' 242 and 311 of t~e Pueblo Lands
of San Diego, i~ the City of San Diego, County of Sac Diego, State
of Califo~a, according to Map thereof made by JrlMES PASCOE, a
copy of which said map was filed in the Office of the County
Recorder of San Diego County and kaown as Mi$cellanec~s Map No.
36, desc=ibed as follows:
COMMENCING at the point of intersection of the Southeasterly line
of Pueblo Lot 312 with the Northerly line of Sports A=e~
Boulevard; thence Northwesterly along said Southeaste:-ly lin~··to a
point of intersection with a line which is dist~t 15.00 feet
Northerly, measured at right angles from the Northerly line of
said Sports.Arena Boulevard; thence North 770 23' 40" West, a
distance of 725.59 feet to the TRUE POINT OF EEGINNING; thence
North 12° 36' 14' East, a distance of 150.00 feet; thence North
77° 23' 46" West, a distance of 150.00 feet; thence South 12° 36'
14" West, a distance of 150.00 feet; thence South 77° 23' 46"
East, a distance of 150.00 feet to the TRUE POINT OF B2GINNING.

A-2
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., "., • •[EXHlBITB]

[LOCATION OF PREMISES AND EQUIPMENT]

This exhibit is attached to and incorporated into that certain Lease dated as of _
2000, by and between METRICOM, INC., a Delaware corporation, as lessee, and , a

___ -..,._-:--:-' as Lessor, and references the location of the Premises and
Communication Equipment within the Property to be utilized by Metricom pursuant to the Lease.

Lessor's Access Contacts:

During Business Hours:

Name: ~AIIJ,v 0, fic/l.,uS-H4J

Phone: ~r8."1'>. D08~
Cell/PCS: t. leL 8"14. Ira70

After Business Hours:

Name: _

Phone: _

Cell/PCS: _

Pager: _ Pager: _

Metricom may replace the attached drawings of the location of the Premises and Communication Equipment with
construction drawings depicting same. Such replacement drawings shall be deemed a part of this Lease and be binding on
Metricom and Lessor.

Lessor's Initials



,- .

CONSENT TO SUB-SUBLEASE AGREEMENT

The City of San Diego ("CITY"), as LESSOR under that certain Operating Agreement
dated August 6, 1971, as amended, entered into with

SAN DIEGO ENTERTAINMENT, INC.

("LESSEE") tor the San Diego Sports Arena, whose operations are conducted under an Operating
Sublease with

ARENA GROUP 2000, L.P.

("ARENA OPERATOR" or "SUBLESSOR") and tiled in the Office of the City Clerk as Document
RR-281708-3 dated March 29, 1993, who entered into a sublease agreement with

RINCON TOWERS

("SUBLESSEE" or "SUB-SUBLESSOR") dated March 1, 1999 hereby consents to that certain Sub-
sublease Agreement ("SUB-SUBLEASE") between SUB·SUBLESSOR and

COX PCS ASSETS, L.L.c., a Delaware Corporation

("SUB-SUBLESSEE") dated November 12, 1999.

For purposes ofthis consent, the tenus LESSEE, ARENA OPERATOR, and SUBLESSOR shall be
considered to be: interchangeable and the tenus Operating Agreement and Operating Sublease shall be
collectively referred as the "MASTER LEASE."

Said SUB-SUBLEASE shall be subordinate to the MASTER LEASE in all respects. The CITY is
merely approving the SUB-SUBLESSEE and the proposed use, and all tenus and conditions of the
MASTER LEASE and this consent shall control and supersede any inconsistent or contrary provisions
in the SUB-SUBLEASE. TIle CITY is not bound by any term or condition in the SUB-SUBLEASE
which in any way conflicts with or is additional to the provisions of the MASTER LEASE.

In addition, this consent is subject to the following conditions:
• .' .4 •

A USE. Prior to making any modifications to the Sub-subleased Premises, SUB-SUBLESSOR
shall submit to CITY any contemplated modifications for CITY approval as described inArticle
2, ~ of tile SUBLEASE. SUB-SUBLESSOR and SUB-SUBLESSEE shall ensure that the
design and constnlction of any' illip~ovement~allowed under the SUB-SUBLEASE
complements the design and/or color scheme of the existing improvements.

B. RENT. SUBLESSOR shall pay the CITY fifty (50%) percent of any rental proceeds received
by SUBLESSOR that are attributable to further subletting of tile Premises by tile SUB·
SUBLESSOR.

C. EASEMENTS. Any easements necessary for power or other utilities will be at a location
acceptable to CITY and SUB-SUBLESSOR and the servicing utility company.

D. ASSIGNMENT AND SUBLEASING: SUB-SUBLESSEE shall not assign the

I

~
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SUB·SUBLEASE or further sublet the premises or any part thereof without the prior written
consent of LESSEE and the CITY. An assignment by operation oflaw shall automatically
terminate the SUB·SUBLEASE.

E. HOLD HARlvlLESS. SUB·SUBLESSEE shall assume the defense of indemnity and hold
harmless LESSEE and CITY from all claims, expenses and liability of every nature, directly or
indirectly arising from, or alleged to have arisen from the operations conducted on the leased
premises, the condition ofthe premises or from any act or omission of SUB-SUBLESSEE, his
agents and invitees; provided, however, SUB-SUBLESSEE'S duty to indemnify and hold
harmless shall not include any claims or liability arising from the established active negligence,
sole negligence, or sole willful misconduct of the CITY, its agents, officers, or employees.

F. INSURANCE. SUB-SUBLESSEE shall be insured by an insurance carrier acceptable to the
LESSEE and CITI" against loss from public liability arising from the use or condition of or
operation conducted on the leased premises. Minimum coverage shall be One Million
($1,000,000) Dollars COMBINED SINGLE LIMIT LIABILITY. A copy ofthe policy of
insurance shall be filed with CITY and shall name "The City of'San Diego" as lin additional
insured. Said policy shall specify that the policy may not be terminated, altered or canceled
without thirty (30) days prior written notice to CITY by tile insurance company.

G. LEGAL PROCEEDINGS. Should it become necessary for LESSEE or CITY to commence
legal proceedings to collect rent, to recover possession or enforce any other provision of the
SUB-SUBLEASE, the prevailing party shall be entitled to an award of reasonable legal costs,
including court lind attorneys' fees.

H. SUBORDINATION. This consent permits a SUB·SUBLEASE ofa portion of the premises
covered by the MASTER LEASE between the LESSEE herein and the CITY. The SUB·
SUBLEASE is subject and subordinate to the covenants and conditions of said MASTER.
LEASE notwithstanding any provision hereof contrary to or in conflict with said agreements .

..,.-
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Date: _

Date: (1...!t",h1, f

•

Date: /L.;i&~ .:.. . -.' ~.

SUBLESSOR:
ARENA GROUP 2000, L.P., a California
Limited Partnership

By: ARENA FOUNDERS, L.P., a
California Limited Partnership,
Managing General Partner

By: FOUNDERS OF ARENA GROUP
2000, a California Corporation, General
Part er

By: -'--mt.tt~~-

By:

SUB-SUBLESSEE:
COX PCS ASSETS, L.L.C., a Delaware
Corporation

~/2
Name: co_x_co_m-l\mufanl...."'''''t1o

lld
ns_p_CS,_L_P_. _

~like'f'6dd
Title: DlredorSU. D... lopment

3
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Date:~

Date: _.!f'/J~/)~....;..;Oz)~
I 7

CWG:jmj

I:\CSSA-COX pes ASSETS.wpd

•

:. .-......

THE CITY OF SAN DIEGO

By: -Ctm£uAA.O
Supervising Property Agent
for the City Manager

APPROVED AS TO FORM AND
LEGALITY:

CASEY GWINN, City Attorney

4
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pes SITE AGREEMENT •
SitE Name: SPORTS ARENA

Tuesday. December 14. 1999

Site I. D.: SD-674A

1. Premises and Usc With the consent of the City of San Diego ("City").
t.essor, San Drego Entertainment Inc. ("Entertainment" or "Lessee"). Arena
Group 2090 CArena") or "Sublessor"). and Rincon Towers ("Rincon" or "Sub-

. sublessor ). Sub-sublessor leases to Cox PCS Assets, LLC., a Delaware
:"".'Ited liabilily company ("Co,:'). the site described below:
[DImeI-;"appropnare boxfesJ]
, [J t.ano cons.stmq of approximately 300 square feet upon which Cox will
. construct its 0 equipment base station and 0 antenna structure;
fJ BUilding interror space consistlnq of approximately square feet:
[] BUilding exterior space for attachment of antennas;---

-:Bl BUilding exterior space for placement of base station equipment;
·0 ~ower antenna space between the foot and fool level on the
Tower, ',' '. . -- --
[1 space required for cable runs to connect PCS equipment and antennas.

u- II'e tocauonrs) ( 'Site ') shown on Exhibits A and B, together with a non-
e.cllls've easement for reasonable access thereto and to the appropriate. In

.the drscretron of Cox, source of electric and telephone facilities. The Site will
·be usee by Co, for the purpose of Installing. removing, replacing. modifying
ma.r.tainmq and operating, at its expense, a personal communications service
system facility ("PCS"). including, without limitation, antenna equipment. cable
w",ng, back-up power sources (including generators and fuel storage tanks),
related flxtures and. if aoplicabls to the Site. an antenna structure. Cox will
use r,heSite in a manner which will not unroasonably disturb the occupancy of
Slll\-!;uble.~so(s other tenants. Cox will have access to the Site 24 hours per
d2.}- i' days per week.
2. Term. The term of this Agreement (the "lnitia! Term") is 3 yeats,
commencing on the date ("Commencement Date") both Cox and Sub-
sur-lessor have executed this Agreement. This Agreement will be
auro-nancauy renewed for five additional terms (each a "Renewal Term") of 3
years each, except for the last Renewal Term, which will terminate on May 7.
20tf, unless Cox provides Sub-sublessor notice of intention not to renew not

· les$ than 90 days prior to the expiration of the Initial Term or any Renewal
T..~;!11
3. Rent. Until the earlier of: (a) the date of installation of equipment. or (b)
Ihe first day after the start of construction, rent will be a one-time aggregate
pilynl,;nt of $10000, the receipt of wllich Sub-sublessor acknowledges
Thereafter. rent Will ~e paid in equal monthly installments of $1.55000 (until'
,r,creased as set forth herein), partial months to be prorated, in advance, Rent
for each Renew"1 Term will be the annual rent in eHect for the final year of the
lnlt!:). Term or l1iinr Renewal Term. as the case may be. increased by fifteen
Pf~c,~.f~nt(15~k)

4. Title and Quiet Possession Sub-sublessor represents and agrees
:at rhat it rSthe Sub-sub'essor of the Site; (b) that it has the right to enter into
!I~!s t\lJreeme~t (c) til at the person signing thiS Agreement has the authority to
"OJf'. Id) that Co, is entitled to access to the Site at all times and to the quiet
pOS5<:,sion of the Site throughout the Initial Term and each Renewal Term so
long as COX IS not in defailit beyond the expiration of any cure period; and
I.ei that Sub-sublessor shall not have unsupervised access to the Site or to the
PCS eqUipment.
5. Successors and Assigns. This Agree:nent shall follow the property
where the Site 's located, and shall be binding upon and inure to the benefit of
thG parties, their respective successors, personal representatives and
assigns. Cox shall not assign this Agreement without tile prior written consent

"of Sub-sublessor, which consent shall not be unreasonably withheld; provided
howe"er. tlla.t Cox and City shall have the right to assign this Agreement
w,:lloul the consent of Sub-sublessor to any parent, subsidiary or aHiliate of
COX ':Htoany person or entity which is controlied by or under common control
Viiih Cox. or any corporation into which Cox may be merged or consolidated Or
whd, purcllases all or substantially all of the assets of Cox. Cox shall have
In" r,ght. without Iha consent of Sub-sublessor, to grant to its supplier of
telecommunications equipment andlor secured lender of long-term borrowed
money (collectively "Lender") a security interest in this Agreement and all of
Co's rights hereunder and, upon defaull of Cox's obligation to Lender, Lender
sh"11be entitled to exercise all of Lender's rights and remedies as secured
pa~y Wit" resoec'! to thiS Agreement and the rights of Cox hereunder, which
",,,,nelude, wllhout limitation the right to foreclose upon, and the right to
transfe--r to a third par1y this Agreement and all of such rights.

6, Notices All notices must be in writing and are effective only when
tiepOS'lled 'In the US. mall. certified and postage prepaid, or when sent via
overr,ight deli"ery Notices to Cox are to be sent to. Cox PCS Assets. I. I. C .
18;'00 Von Karman. 6'" Floor, Irvine, CA 92612, with a copy to Sprint
Spectru", l.P .. 4900 Main, Kansas City, MO 64112. Notices to Sub-sublessor
mu,t be sent to the add less shown underneath Sub·sublessor's signature

7. Improvements. Cox may, at its exper"lse. make sucn improvements till

the Site, as it deems necessary from time to time for the cperation 01 the PCS
system. Sub-sublessor agrees to cooperate with Cox with rescec; 10
obtaining any required zoning approvals for the Site and. such improvements
Upon terminalion or expiration of this Agreement, COY. may remove its
equipment and improvements and will restore the Site 10 substantia!iy ·the
condition existing on the Commencament Date. except fer .ordinary wear ana
tear and casualty loss.
8. Compliance with Laws Sub-sublessor represents that Sub-subesscr s
property (including the Site). and ali improvements located thereon, are' in
substantial compliance with building, lifelsafety, disability and other laws.
codes and regUlations of applicable governmenfal authorities Cox Will
substantially comply with all applicable laws relating to its cossession and UH:
of the Site. .

9, Interference Cox will resolve technical inlertereuce problems wlfn othElf
equipment located at the Site on the Commencement Date or any equipment
that becomes attached to the Site at any future date when Cox desires to ace
additronai equipment to the Site. Likewise. Sub-sublessor will not pen-ut 0'
suHer the installation of any future equipment which la) results in technica'
Interference problems with Cox's lhen existing equiprnen: cr (b) encroaches
onto the Site.
10. Utilities. Sub-sublessor represents that utilities adequate for Cox's use
of the Site are available. Cox will pay for all utilities used by it at the Sit~
Sub-sublessor will cooperate with Cox in Cox's efforts to obtain utilities fron'
any location provided by Sub-SUblessor or the servicing utilitv, including
Signing any easement or ofher instrument reasonably rp.~lJ:red by the util,ty
company.
11. Termination, Cox may terminate this Agreement at any lime WIth thirty
day (30) written notice to Sub-sublessor and City without further liability ,f Co'
does not obtain all permits or other aporovals (coilectively, "appro,,;<I')
required from any governmental authority or any easements required from any
third party to operate the PCS system, or if any such appro"al is canceled
expires or is withdrawn or terminated, or if Sub-sublessor fails to ha"e propel
Sub-sublessorship rights to the Site or authority to enter into this Agreement
or if Cox, for any other reason, in its sole discretion, determines that It will be
unable to use the Site Upon termination, all prepaid rent Will be retained by
Sub-SUblessor unless such termination IS due to Sul:>-sublessofs failure of
proper Sub-sublessorship or authorrty. or such termination is a result ,0' Sub·
sublessor's default.
12. Default. If either party is in default under this /\oreem~nt for a perind cf
(a) 15 days following receipt of notice from the non-dE faUlting party with
respect to a default which may be cured solely by the payment 0' money.):
(b) 30 days following receipt of notice from the non-defaulting party with
respect to a default which may not be cured solely by the paymenl of n'oney
then, in either event, the non-defaulting party may pursue any remedie~
available 10 it against the defaulting party under applicable law. including, but
not limited to. tlle right to terminate this Agreemen!. If tr.e non-monetary
default may not reasonably be cured within a 30-day perrod. this Agreement
may not be terminated if the defaulting party commences action to cure the
default within such 30-day period and proceeds with due dil,gence 10fully cuw
the default.
13, Indemnity Sub-sublessor and Cox each indemnifies the ot"er against
and holds the other harmless from any and all costs (Including reasonable
attorneys' fees) and claims of liability or loss which arise out c,f the Sub·
sublessorship, use andlor OCCllpancy of tlle S,le hy the rndemnifying narty
This indemnity does not apply to any claims arising from the sole negligence
or intentional misconduct of the indemnified party. The Indemnity obligatioo$
under this Paragraph will survive termination of thIs Agreemer.: .
14. Hazardous Substances. Sub-sublessor represents that it has nco
knowledge of any substance, chemical or waste (collectively "substance') on
the Site that is identified as hazardous. toxic or dangerous in any applicable
federal, state or local law or regutation. Cox will not inlroduce or use any sucr·
substance on the Site in violation of any applicable law
15. Subordination and Non·Disturbance. This Agreerrief11ls subordinate te'
any mortgage or deed of trust now of r"ec0rd agaInst the Site. However,
promptiy after the Agreement IS fully executed, Sub-sublessor will use di;'gen!
efforts to obtain a non·disturbance agreement reasonably acceptable to Co)'
from the holder of any sllcll mortgage or rteed of Irust
16. Taxes. Cox will be responSible for payment of all personal oroperty ,;I,es
assessed directly upon and arising solely from its use of the communicat,ons
facility on the Site Cox will pay to Sub-sublessor any increase In real propertl
taxes altrrbutabla solely to any improvements to the Site made by Co, within
60 days after receipt of satisfactory documentation indicating caleulat,o'l 01
Cox's share of such real estate taxes and payment of the If,al estati),:axes blA-7 ..::::::1.)
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Sue-sublessor . SU~,sublessor will pay when dU.~lhQr rQal l!£tatQ taxes
and assessments attributable to the property of SUb-sublessor of which the
S,te is a part. .

17. Insurance Cox will procure and maintain commercial general liability
insurance, with limits of not less than $1.000.000 combined single limit per
occurrence tor bodily injury and property damage liability, with a certificate of
msurance to be furnished 10 SUb-sublessor within 30 days of written request.
C>tywili be named as an additionalinsured. Such policy will provide that

•cancellation will not occur without at least 15 days prior written notice 10 Sub-
Slmlessor· Each party hereby waives its right of recovery against the other for
anv loss or damage covered by any insurance policies maintained by the
waiving party. Each party will cause each insurance policy obtained by it to
provide that the insurance company waives all rights of recovery against the
other party in connection with any damage covered by such policy.
18, Mainlel1ance. Cox will be responsible for repairing and maintaining the
PC~· system and any other improvements ins tailed hy Cox at the Site in a
pr,,~er operating and reasonably safe condition. provided. however if any such
reoair or maintenance is required due to the acts of SUb-sublessor. its agents
,)r employees. Sub-sublessor shall reimburse Cox for the reasonable costs
incu-rec by Cox to restore the damaged areas to the condition which existed
immediately prior thereto. Sub-sublessor will maintain and repair all other
portions of the property of which the Site is a part in a proper operating and
reasonably safe condition.
19. Miscellaneous (a) This Agreement applies to and binds the heirs.
successors, executors, administrators and assigns of the parties to this
Agreement, (h) Itlis Agreement is governed by the laws of the stale in which
the Site .IS located. (c) if requested by Cox, Sub-sublessor agrees promptly 10
execute and deliver to Cox a recordable Memorandum of this Agreement in
Ihe iorm of Exhibit C; (d) this Agreement (including the EXhibits). and the
related Addendum To PCS Site Agreement of even date, constitute the entire
agreement between the parties and supersede all prior written and verbal
agreements, representations. promises or understandings between the
nantes: (e) any amendments to this Agreement must be in writing and
executed by both parties: (f) if any provision of this Agreement is invalid or
unerforcsabls with respect to any party, the remainder of this Agreement or
the application nf such provis.on to persons other than those as to whom it is
held invalid or unenforceable. will not be affected and each provision of this
Agreement will be valid and enforceable to the fullest extent permitted by law
and (gl the prevailing party in any action or proceeding in court or mutually
"DrBed upon arbitration proceeding to enforce the terms of this Agreement is
entitled to receive its reasonable attorneys' fees and other reasonable
enforcement costs and expenses from the non-crevaluno party
20. Non-Binding Until Fully Executed. This Agreement is for discussion
plHposes only and docs not constitute a formal offer by either party. This
'\greemant is not and shall not be binding on either party until and unless it is
fllt[':"ecuted by both parties,

I h,~ follOWIng Exhibits are attached to and made apart of this Agreement:
E,,"hits A Band C

P.03

COX:

cox pes ASSETS,

--'----criI'COfn-;;r.fu;=;ori; ..... ---- - ---.----.----.--- ..---

its: .-"''-='=,

Address:

Attach Exhibit A - Site Description, Exhibit B - Sketch of Site, and Exhibit C - Memorandum of PCS Site Agreement.
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Site Name: SPORTS ARENA pes Site Agreement Site I. D.: SD·674A

Site Description

The Site is situated in the City of San Diego, County of San Diego, State of California, commonly described as the San Diego Sports
-,\rena, 3500 Sports Arena Boulevard, and is more particularly described as follows: ,

~.ega I Description

Parcel 1.

Portions of Pueblo Lots 241, 242, 259, 276, 311, 312, 313 and 338 of the Pueblo Lands of San Diego, in the City of
San Diego, County of San Diego, State of California, according to Map thereof made by James Pascoe, a copy of
which said Map was filed in the Office of the County Recorder of San Diego County, and known as Miscellaneous
Map No. 36, together with Lot "A" and a portion of Lot "8" of Pueblo Lot 339, according to Partition Map thereof on
file in the office of the County Clerk of said County, in an action entitled "Steele vs. Steele", Superior Court, Case No.
5620, together with a portion of Cass and McElwee Subdivision, according to Map thereof No, 1581 ,filed in the
Office of the County Recorder of San Diego County, described as follows'

Commencing at the point of intersection of the Southeasterly line of Pueblo Lot 312 with the Northerly line of Frontier
Street, (now Sports Arena Boulevard) as described in deed to Frontier Enterprises, tnc., recorded March 5, 1941 in
Book 1143, page 320 of Official Records of San Diego County: thence Northeasterly along said Southeasterly line to
a point of intersection with a line which is distant 15.00 feet Northerly, measured at right angles to the Northerly line
or said Sports Arena Boulevard: thence South 77"23'46" East, a distance of 371.52 feet to the True Poim of
Beginning: thence North 12°36'14" East, a distance of 476,74 feel: thence North 36°37'26" East, a distance of
246,89 feet to the Northeasterly line of said Pueblo Lot 338: thence North 53°27'34" West, a distance of 25.00 feel to
the most Northerly corner of said Pueblo Lot 338: thence South 36°37'26" West along the Northwesterly line of
.Pueblo Lot 338, a distance of 233.40 feet to the most Easterly corner of said Lot "A"; thence North 53"27'44" West
along the Northeasterly line of said Lot "A": a distance of 233,41 feet to the most Northerly corner of said LotA';
thence South 36°33'41" West along the Northwesterly line of said Lot "A", a distance of 74,98 feet to a point distant
North 37°33'41" East, 158.40 feet from the most Westerly corner of said Lot "A": thence North 53"27'19" West,

233.43 feet to a point in the Northwesterly line of Pueblo Lot 339 distant South 36"36'21" West, 30833 feet from the
most Northerly corner of said Pueblo Lot 339: thence North 36"36'21" East along the Northeasterly line of Pueblo Lot
339, a distance of 301,33 feet to a line which is parallel with and 7.00 feet Southwesterly to and measured at right

:angles to the Northmly prolongation of the Northeasterly line of said Pueblo Lot 339; thence along said parallel iine .
, North 53'26'49" West, a distance of 786,16 feet to a point in the Southeasterly line of Kurtz Street as dedicated by
Resolution No, 197563 of the Council of City of San Diego, a copy of which was recorded July 30, 1969 as File/Page
No 137836 of Official Records: thence along boundary of said Kurtz Street as follows:

South 36°32'31" West, a distance of 5.00 feet: North 53"26'49" West, a distance of 307.00 feet to tile beginning of a
300.00 foot radius curve, concave Southwesterly; and Westerly along the arc of said curve to and along the
Southerly line of Hancock Street dedicated by said Resolution, through a central angle of 39'03'30" an arc length of
20451 feet: thence South 25°51'31" West. a distance of 39388 feet: thence South 12"35'00" West, a distance of
%825 feet to said line which is parallel with and 15.00 feet Northerly of the Northerly line of Frontier Street: thence
along said parallel line South 77°23'46" Easl, a distance of 402.50 feel: thence North 12"36'14" East, a distance of
150,00 feet: thence South 77°23'46" East, a distance of 150,00 feet: thence South 12°36'14" West, a distance of
15000 fect: thence South 77"23'46" East, a distance of 1,097,11 feet to the True Point of Beginning

Those portions of Pueblo Lots 241, 242 and 311 of The Pueblo Lands of San Die90, in the City of San Diego, County
of San Diego, State of California, according to Map thereof made by James Pascoe, a copy of which said Map was
filed in the Office of the County Recorder of San Diego County, and known as Miscellaneous Map No, 36, described
as follows'

Cornmencinq at the point of intersection of the Southeasterly line of Pueblo Lot 312 with the Northerly line of Sports
Arena Boulevard: thence Northeasterly along said Southeasterly line to a point of intersection with a line Which is
distant 15,00 feet Northerly, measured at right angles from the Norther'r line of said Sports Arena Boulevard: thence
North 77°23'46" West, a distance of 725,59 feet to the True Point 0 Beginning: thence North 12'36'14" East. a
distance of 150.00 feet; thence North 77"23'46" West, a distance of 150,00 feet: thence South 12"36'14" Wes!, a
distance of 150,00 feet: thence South 77°23'46" East, a distance of 150,00 feet to the True Point of Beginning,

<~~
Sub-sublessor Initials ~ .. _

Cox Initials_ ..._.__..,._. __ .~ __ ._ ..
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RECORDING REQL'ESTED BY:

'..
COXPCS ASSETS, LL.C.

W/IEN RECORDED MAIL TI liS
\.jf:\IOR ..\ND1I1I.l OF pes SITE ..\GREE\IENl' TO:

Jamcs J Eischen. Jr., Esq.
SJ6 Prospect Street, Suite I
La .folIa. California 92037
---.--.---.--- ...L- _

SPACE AIlOVE 'nus U~E FOR RECOIWERS' IH,[
;\.I'.N.: 441-590-04
: SD-674 Spans Arena]

MEMORANDUM OF pes SITE AGREEMENT

TI·IIS \1EI\'IORANDUJIvl evidences that a lease was made ancl entered into by written pes Site
Agr.:.:ment ("Site Agreement") effective as of , 1999. between SEAN1\: G
BERNSI-!A \V DIB/A RINCON TOWERS ("Rincon") and COX pes ASSETS. L.L.C .. a Delaware
limited liability company ("Cox").

The Site Agreement provides in part that Owner leases to Cox a certain site ("Site'") located on a
pain-lor real property commonly referred to as the San Diego SPOl15 Arena. 3500 Sports Arena
Boulevard, City of San Diego, County of San Diego. State of California. and marc particularly
described as Exhibit "A" attached to this memorandum. The Site Agreement provides Cox an
easement for unrestricted Site access and electric/telephone facilities rights. The Site Agreement
provides for an initial three (3) year lease term commencing on the effective date of this
memorandum, and live (5) additional three year lease term extension periods, with the last least term
. terminating on May 7. 2016.

Should nny party require any information concerning the Site Agreement. they should contact either
Coxal' Owner.

IN WITNLSS WHEREOF, the parties enter in this Memorandum ofPCS Site Agreement as of the
effective date above.

IUl'lCON: COX:

SEANN.' U...1.lERNSIIAW l.
D/B!;\J~.JNeoN~.O .. s

<.. ,
Lk__.2c~ ...~___.~ _
NnlllC: SEANN G. 8ERNSHA W
·1' itie: _ ~."'"'--: .. __. ._. ..__..__ _
Address: 1220 Rosecrans Street. Suite 324

Syn D.iego, CA 92106'
D,ll,' :-lJ---1.l±/'1'.L----.____ Dale:

I of 4 Pages

COX pes ASSETS. L.1.C'..

aDe~ZiJl1Y

By: ~ .....
Nanl e: Lox c"mMi~i:_::;~~~pes, ~~_._, .~ __. .n

"("j t lc : ._~~dnr Sij~~~~~~I . . . _, .

Add ress : .__._. _ _ .
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On J·.zL~~_L1?].._.._.before me, the undersigned, a Notary Public in and for. said County and
State, personally appeared SEANN G. BERNSIIA \V, personally known to me or proved t,) me on
the basis of satisfactory evidence to be the person(s) whose namcrs) is/are subscribed \0 the within
instrument. and acknowledged to 111C that he/she/they executed the same in his/her/their authorized
capucityt ics), and that by his/her/their signaturets) on the instrument the person(s), or the entil) upon
behal f 0 f which the persorus) acted, executed the instrument.

WITl'iESS my hand and official seal.
, .

STATE OF CALIFORNIA )
) ~S.

)COllNTY OF A ...." '-'"'' .<.,\

SEAl.

(In ._.~:LJ~_:J~.~ .__, before me, the undersigned. a Notary Public in and for said County and
State. personally appeared j'--/\ \ It '- .......~V!"-_. . personally known to me or proved
to me on the basis of satisfactory evidence to be the pcrsonis) whose name(@In: subscribed to
the within instrument. and acknowledged III me thaC!0she/they executed the S;)l11ein<1!I§;'~lerilheir
authorized capacityt ies). and that b)<1ill;>'herltheirsignaturcts) on the instrument the pcrsonrs). or the
entity upon behalf of which the pcrson(s) acted, executed the instrument.

WITNESS my hand and officinl seal.

201'4 Pages

~o r'\AAA"o.o A (\ ......<'6.,. f
O~fj'~'MARK JOHNS ,COMM .• 1173685 '"Cl : NOTARY PUBlIC-C~lIFORNIA G)
~ ORANGE COU'lty (')
I COM"'. EXP. FEB. 14, 2002 ..
p o;oeoQ:;::;:Q:;:CO(,

SE4L
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EXHIBIT "A"

MEMORANDUM OF PCS SITE AGREEMENT
SITE LEGAL DESCRIPTION

Parcel 1:

Portions of Pueblo Lots 241, 242, 25'), 276, 3 II, 312, 313 ami 338 of the Pueblo
Lands of San Diego, in the City of San Diego, County of San Diego, State of
California, according to Map thereof made by James Pascoe, a copy of which said
Map was filed in the Office of the County Recorder of San Diego County, and known
as Miscellaneous Map No. 36, together with Lot "A" and a portion of Lot ;'B" of
Pueblo Lot 339, according to Partition Map thereof on file in the office of (he County
Clerk of said County, in an action entitled "Sleek vs. Steele", Superior Court. Case
No. 5620, together with a portion of Cuss and Mcl.lwec Subdivision. according [0

Map thereof No. 1581. filed in the Office of [he County Recorder of San Diego
County. described as follows:

Commencing at the point of intersection of the Southeasterly Iine of Pueblo Lot 312
with the Northerly line of Frontier Street, (now SPOliS Arena Boulevard) as described
ill deed to Frontier Enterprises, Inc., recorded March 5. 1941, in Book I 143. page 320
of Official Records of San Diego County; thence Northeasterly along said
Southeustcrly line 10 a point of intersection with a line which is distant 15.00 feet
Northerly, measured at right angles to the Northerly line of said Spurts Arena
Boulevard; thence South 77°23' 46" East, a distance of3 7\.52 feel [0 the True Poi nt
of Beginning; thence North 12°36' 14" East. a distance of 476.74 feet; thence North
36°37'26" East, a distance' 01'246.89 feet to the Northeasterly line of said Pueblo Lot
338; thence North 53°27'34" West, a distance of 25.00 feet to the most Northerly
corner of said Pueblo Lot 338; thence South 36°37'26" West along the Northwesterly
line of Pueblo Lot 338, a distance 01'233.40 feet to the most Easterly corner of said
Lot "A"; thence North 53°27'44" West along the Northeasterly line of said Lot "A":
a distance 01'233.41 feet to the most Northerly corner of said Lot ;';\"; thence South
36°33 '41" West along the Northwesterly line of said Lot "A", a distance of 74.98 feet
to a point distant North 37°33' 41" East. 158.40 feet from the most Westerly corner
of said Lot "A"; thence North 53°27' 1<)" West, 233.43 feet to a point in the
Northwesterly line of Pueblo Lot 339 distant South 36°36'2 I" West, 308.33 fed
from the most Northerlv comer of said Pueblo Lot 339; thence North 36°36 '21" East
along the Northeasterly line of Pueblo L.ot 339. a distance of 30 1.33 fed to a line
which is parallel with and 7.00 feet Southwesterly to and measured at right angle-s to
the Northerly prolongation of the Northeasterly line of said Pueblo Lot 339; thence
along said parallel line North 53 °26' 49" West, a distance of 786.16 feet to a poi nt in
the Southeasterly line of Kurtz Street as dedicated by Resolution No. 197563 of the
Council of City of San Diego, a copy of which was recorded July 30. 1969 as
File/Page No. 137836 of Official Records: thence along boundary of said Kurtz
Street as [0110\\"5:

South 36°32'31" West. a distance 01'5.00 feet: North 53°26'4<)" West, a distance of
307.00 feet to the beginning of a 300.00 foot radius curve, concave Southwesterly:
and Westerly along the arc of said curve to and along the Southerly line of I Iancock
Street dedicated by said Resolution, through a central angle of 39°03 '30" an arc
length of 204.51 feel; thence South 25°51 '31" West, a distance of 393.88 feet; thence
South 12°35'00" West, a distance of9G8.25 Icct to said line which is parallel with

3 elf 4 Pages
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and 15.00 feet Northerly of the Northerly line of Frontier Street; thence along said
, parallel line South 77°23'46" East, a distance 01'402.50 feet; thence North 12°:16'14"
East, a distance of 150.00 feet; thence South 77°23'46" East. a distance of 150.00
feet; thence South 12°36' 14" West, a distance of 150.00 feet; thence South
77°2:1 '46" East. a distance of 1,097.11 feet to the True Point of Beginning.

Parcel 2:

"hose portions of Pueblo Lots 241. 242 and 3 I I of The Pueblo Lands of San Diego.
ill the City of S<UlDiego, County of San Diego, State of California, according to \1ap
thereof made by James Pascoe, a copy of which said Map was filed in the Office of '
the County Recorder of San Diego County, and known as Miscellaneous Map No.
36. dcscrihcd as follows:

Commencing at the point of intersection of the Southeasterly Iine of Pueblo LotJ 12
with the Northerly line of Sports Arena Boulevard; thence Northeasterly along said
Southeasterly line to a point or intersection with a line which is distant 15.00 feet
Northerly, measured at right angles from the Northerly line of said Sports Arena
Boulevard; thence North 77°23'46" West, a distance of 725.59 feet to the True Point
of Beginni ng; thence North 12°36' 14" East, a distance of 150.00 feet; thence North
77°23'46" Wcsi.u distance of 150.00 teet; thence South 12°36'14" West. a distance
of 150.00 feet; thence South 77°23'46" Fast, a distance of 150.00 feet to the True
Point ofBeginning.

4 of 4 Pages
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ADDENDt:M TO pes SITE AGREEMENT

The following is an Addendum To pes Site Agreement ("Addendum") entered into as of the effective d.uc
or Ihal certain res Site Agreement dated ._. .. _...... by and between SFi\N't' C
BERNSIIA W o.n 'A RINCON TOWERS ("Rincon" or "Sub-sublessor") and COX pes ASSETS. LtC. 11

Delaware limited liability company ("Cox" 01' "Sub-sublessee") for the site referred to as "SD-67'jA Sport,
Arena" ("Site Agreement").

1. Electricl!LSec.vi~.£. Cox shall have the right to draw electrical service from the main electrical
service provided to the Site, if Cox installs and maintains its own electrical service by way of a meter. and
pay s for all electrical usage directly to the providing utility. In the event that the demands on the main
electrical service by the Operators of the Sports Arena are such that there is insufficient elecuicity !<'

adequately provide power to the Sports Arena a' well as Cox. Cox 111<1)' be required to provide its own main
electrical service to the Site by Rincon providing Cox no less than one hundred and eighty (ISO) Jays prior
written notice or the reasonable need for Cox to procure its own electrical service Rincon shall execute
such documents (including easements required by utility providers) and shall undertake best efforts to assist
Cox. as arc necessary for Cox to secure separate electrical service to the Site if necessary. Rincon shall
grant to Cox or to the servicing utility company, at no cost to Cox. an casement in, over, across or through
the Site as may be required by such servicing utilil), company to provide utility services as provided herein.
Any casement necessary for such power or other utilities will be at a location reasonably acceptable l<l

Rincon and the servicing utility company.

Sublea~~ ..Isnns The Site Agreement is " sub-sublease between Rincon and Cox Rincon
represents and warrants that any and all rights of Scann G. Bernshaw d/b/a Rincon Towers with respect to
the Site are properly sub-subleased to Cox pursuant 10 the Site Agreement. Rincon represents and warrants
that the Site Agreement docs not violate any provisions of any applicable prior lease or master lease, and
that no provision of the Site Agreement is in connie! with any provision of any prior lease or master lease.
If any applicable master lease terminates and the Site Agreement teruiinatcs as a result of termination of a
master lease. then Cox will be released from all liabilities and obligations under the Site Agreement. II' the
Site ;\gI"0l'J1lelltt~nlli1l4H~S as n result of Rincoll b~jl1g in ucfault of its obligatiot)511flder tlny 1ll3stl'r lea~c.or
sublease. Ihen Rincon will be' liable to Cox for any and all damages suffered by Cox as a resolt of such
termination .. II' Rincon ever has the right to terminate ~ny mastcr leasc 01' subleasc. then Cox \I ill have. the
right, ill its solt' dis(,;rdion~ (0 ddt:rlHinl,,' whdlwt' it wi.'dh;~ and agrees to have the master Ie-nsf,;'or sllblca~c
l.ennin:lIed and Rincon will take no actiun to termin,tle. the master lease or sublease without Ihe prior
written consent of Cox. So long as Cox is not in subslanti;" tind m~tcrinl dcfault of the Silt- Agreel11ent.
R illCOll wi II be obi igated to perform all of Rincon's obi igarions under any appl icable n'asler kase' "I'
sublease. If any applicabk master lease or subk'as(' requires that the lessor or sublessor thereunder nll1't
eonsenl to or apprOVt' of the Site Agreement, thell the Site Agreeltlellt shall not bc effectivc until sud!
approwal or consent is obtained in writing.

3. pes Site Agrceltlc!lL.Jerms. Should there be any conniel between the tcrmS of the Sile
.'\gre'.:ment and the terms of this Add,'ndllm, the terms of this Addendultl shall control. Otherwise. the
lenm and conditions orthe Site Agreement shall remain in full force and effeel.

'I. ~1iscellitneous. (aj This Addendum ap('lit's to and binds the heirs, successors. eexecutors.
administral<lI'S and assigns of thc partics to this Addendum; (b) this Addendum is govcrncd by the laws of
the state in which the Site is located; (c) this Addendultl in conjunction with the Sitc Agrecment and related
ConSt'nt To Subkasc constitule the entire agrecment betwecn the parties and supersedees all pri,'r written
and verbal agrecments, representations. promises or understandings betwcen the parties: (d) an~
amendments to Ihis Addendultl must be in writing and execllted by both parties; (e) if any pro\ision of thi,
;\dJ,.'nduJll is invalid 01' unenfe'ro:eable with 'respect tt) any party, the rem~inder of this Agreem'~nl or thee
appli12ntioll of ~;t1ch provision to perSOll~ uthC'1"than ,!lost,.' itS to whon, it is held invalid or 111leI11~·Il·ceahlL' .

.\1)1 J!.'\!I)I !M TO PCS SITE A(iK!':I-:\IF\!T I of2
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will uot be affected and each provision of this Addendum will be valid lind enforceable to the fullest ex lent
permitted by law; and (I) the prevailing party in any action or proceeding in court or mutually agreed up''''
arbitration proceeding to enforce the terms of this Addendum is entitled to receive its reasonable auorneys
fees and other reasonable enforcement costs and ..:xp..:nscs Irorn the non-prevailing part).

RI:"CON/SLJll-SlIHLF:SSOR: COX/SU n.su HI-ESSE [:

SEANN G. BFRNSlI ..\W
DiIL).JUNCON TO ;'RS

C_. ;

I3Y_.~_ ...:..",I _._L.__ -=== ...
Name: SEANN G. BERNSHAW
Address: 1220 Rosecrans Street, Suite 324

Datc_ ..l.~/2J/~~.~~92106 .. _ .

,\1)1 l\'NIl\)M TO I'CS SITI' ;\(;RITMI'NT
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CONSENT TO AGREEMENT

RECITALS

This Consent to Agreement is entered into and by and between the City of San Diego, a
California municipal corporation ("City"), as consenting party, Arena Group 2000, L.P.
("Operator"); as Sublessor and Value Cars ("Value Cars") as Sublessee to be effective as
ofSepternber 1, 2006 ("the effective date"), upon execution of the parties and approval
by the San Diego City Attorney, as follows:

A. The City of San Diego ("CITY"), as LESSOR under the Ground Lease
Agreement executed on August lQ, 1965,amended by a First Amendment to Ground
Lease executed on August 10, 1967, and by a Second Amendment executed on August 6,
1971 (collectively "GROUND LEASE"), leased real property and all improvements
located thereon, consisting ofan indoor sports arena, parking lot, and related facilities
commonly known as the San Diego Sports Arena, ("the PROPERTY") to San Diego
Arena Lease Company.iaCalifornia nonprofit corporation [SDALC], for the construction
and leasing of the San Diego Sports Arena, for fifty years or until such time as all
indebtedness required for construction of the Arena was retired. The GROUND LEASE
was terminated pursuant to a Termination.Agreement dated December 24, 1991, and all
of SDALC's right, title, and interest in the property was transferred to City.

B. SDALC leased the PROPERTY to San Diego Entertainment, Inc., a California
corporation [SDEI]; pursuant to an Operating Sublease dated August 6, 1971, amended
by an Amendment to Operating Sublease effective December 1, 1987, and by a Second
Amendment to Operating Sublease effective March 29,1993, and by a Third Amendment
to Operating Sublease effective September 30, 1997,and bya Fourth Amendment to
Operating (Sublease) Agreement effective April 2, 2002 (collectively "OPERATING
SUBLEASE"). The Second Amendment, which was made between the City and SDEI,
confirmed, inter alia, the termination of the Ground Lease, continuation of the Sports
Arena OPERATING SUBLEASE as a direct lease between the City and SDEI including
all obligations.and conditions set forth in the GROUND LEASE which SDEI agreed to
perform pursuant to the Sports Arena OPERATING SUBLEASE, and extending the term
of the OPERATING SUBLEASE to May 7, 2017. Prior to the Fourth Amendment, SDEI
assigned the OPERATING SUBLEASE to Arena Group 2000, L.P., a California limited
partnership ("OPERATOR").

C. OPERA TORenteredinto a Parking Lot Lease ("AGREEMENT"), attached.as
"Exhibit A" effective September I, 2006 with Value Cars Inc, a California Corporation
("VALUE CARS"). The AGREEMENT is attached to this Consent to Agreement
("CONSENT") and incorporated into this CONSENT by this reference.

AGREEMENT

CITY consents to the AGREEMENT on the following terms and conditions:
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I. NO FURHIER CONSENT: This CONSENT shall not be deemed to be a consent

to any subsequent subletting, agreement, or use, nor shall the terms and conditions
of this CONSENT be construed to support similar terms and conditions in the
future.

2. USE: This CONSENT is forthat use of the Parking Lot ("PARKING LOT")
located within the PROPERTY as set forth in the AGREEMENT, specifically the
rights to sell up to Fifty (50) vehicles in the southwestern portion ofthe Sports
Arena Parking Lot Monday through Thursday 9:00 a.m. - 5:00 p.rn, in the portion
ofthe PARKlNG LOT designated by Exhibit A to the AGREEMENT, and for
the rights to sell up to Two Hundred and Fi:fty(250) vehicles in the eastern
portion of the Sports Arena Parking Lot in which there is a car sales load-in date
on Thursday, actual car sales Friday through Sunday and a car load out date on
Monday, up to nine sales per year will be permitted provided Owner has the dates
and parking to facilitate these sales based on the schedule of events at The Sports
Arena, in the portion of the PARKING LOT designated by Exhibit B to the
AGREEMENT, and for no other purpose whatsoever.

3. SUBORDINA nON: The AGREEMENT shall be subordinate to the
OPERATING SUBLEASE in all respects, notwithstanding any provision of this
CONSENT or the OPERATING SUBLEASE contrary to or in conflict with the
AGREEMENT. The CITY is not bound by any term or condition in the
AGREEMENT which in any way conflicts with or is additional to the provisions
of the OPERATING SUBLEASE.

4. ASSIGNMENT: The AGREEMENT shall not.be assigned without the prior
written consent of the CITY. An assignment by operation oflaw shall
automatically terminate the AGREEMENT.

5. CONSIDERATION: OPERATOR's consideration under the AGREEMENT
shall be subject to rent payable to the CITY at the rate of thirty (30%) percent of
OPERATOR's gross income. Current consideration under the AGREEMENT is
Sixteen Hundred Dollars ($1,600) per month plus Five Hundred Dollars ($500)
per day for major car sales that require five days for each sale and take place in
the eastemportion of the parking lot with up to 250 vehicles. OPERATOR shall
notify CITY within thirty (30) days of any change in the amount of consideration
received' by OPERATOR under the AGREEMENT, and rent due CITY under this
CONSENT and the OPERATING SUBLEASE,shall be revised effective as of the
date of the change in consideration.

6. HOLD HARMLESS: VALUE CARS shall assume the defense of, indemnify and
hold harmless CITY, its elected officials, officers; representatives, agents, and
employees from any and all liability, loss, claims, demands, damages or expenses
andJiability of every nature, directly or indirectly arising from, or alleged to have
arisen from the AGREEMENT including the operations conducted by VALUE
CARS on the leased premises, the condition of the premises or from any act or
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omission of VALUE CARS, its servants, employees, agents, contractors, invitees,
representatives, concessionaires, or licensees provided, this duty to indemnify and
hold harmless shall not include any claims or liability arising from the sole
negligence or sole willful misconduct of the CITY, its agents, elected officials,
officers, employees and representatives.

7. INSURANCE: VALUE CARS shall be insured by an insurance carrier
acceptable to the CITY and OPERATOR againstloss from commercial general
liability arising from the use or condition of or operation conducted on the leased
premises. Minimum coverage shall be-Two Million Dollars ($2,000,000) per
occurrence. VALUE CARS shall file with CITY on or before the execution of this
CONSENT a copy of VALUE CARS's policy of insurance which shall name
"THE CITY OF SAN DIEGO, its elected officials, officers, representatives,
agents, and employees" as an additional insured. The policy shall specify that the
policy may not be terminated, altered or canceled without thirty (30) days prior
written notice to CITY by the insurance company.

8. EARLY TERMINATION: CITY reserves the right to withdraw its consent to the
AGREEMENT at any time, and in its sole discretion, with thirty (30) days written
notice as provided below. In the event ofa termination ofthis CONSENT, CITY
is not responsible for damages of any kind.

9. LEGAL PROCEEDING: Should it become necessary for the CITY to commence
legal proceedings to collect rent, to recover possession or-enforce any other
provision of this CONSENT, AGREEMENT or the OPERATING SUBLEASE,
the prevailing party shall be entitled to an award of reason able legal costs,
including court costs and attorney's fees.

10. NOTICES: Any notice required orpennitted to be given hereunder shall be in
writing and may be served personally or by United States mail, postage prepaid,
addressed to the parties as follows:

To CITY:

Real Estate Assets Director
1700Third Avenue, Suite 1700 MS 51A
San Diego, CA 92101-4199

To OPERATOR:

Ron Hahn
San Diego Sports Arena
3500 Sports Arena Boulevard
San Diego, CA 92110



• •
To VALUE CARS:

Paul Hashemi
13National City Blvd.
National.City, CA91950

Any party entitled or required to receive notice under this CONSENT may by like
notice designate a different address to which notices shall be sent.

II. COMPLIANCE WITH LAWS: VALUE CARS shall at its sole cost and expense
comply with all.the requirements of all municipal, state, and federal authorities
now in effect or.which may hereafter be in effect, which pertain to the use of the
PARKING LOT as set forth in the AGREEMENT.

12. AUDIT: CITY reserves the right at any and all reasonable times to examine and
audit OPERATOR's books, records and accounts of all financial transactions
related to the San Diego Sports Arena premises.

13. NO DISCRIMINA nON: VALUE CARS shall not discriminate in any manner
against any person or persons on accountofrace, color, religion, gender, sexual
orientation, medical status, national origin, age, marital status, or physical
disability in VALUE CARS's useofthePARKING LOT as set forth in the
AGREEMENT, including but' not limited to the providing of goods, services,
facilities, privileges,advantages, and accommodations, and the obtaining and
holding of employment.

14. RELATED ACTIONS: VALUE CARS and OPERATOR acknowledge that CITY
is consenting only to the AGREEMENT and not to any other use of the
PARKING LOT. By the granting of this CONSENT, neither CITY nor the
Council of CITY is obligating itselfto any other governmental agent, board,
commission, or agency with regard to any other discretionary action relating to
development or operation of the PARKING LOT. Discretionary action includes
but is not limited to permits, rezonings, variances, environmental clearances, or
any other governmental agency approvals which may be required for the
development and operation of the PARKING LOT. OPERATOR and VALUE
CARS Shall diligently seek.all entitlements and actions, from both CITY and
other governmental agencies with jurisdiction over.the PARKING LOT,as are
necessary to develop and operate the use contemplated by theAGREEMENT, all
at no cost to CITY.

IS. . SAN DIEGO'S STRONG MAYOR FORM OF GOVERNANCE: All references
to "CityManager" in this Agreement and all subsequent amendments thereto shall
be deemed to refer to "Mayor;" This-section shall remain in effect for the
duration the City operates underthemayor-council (commonly referred to as
'strong mayor') form ofgovemance pursuant to article XV of the City of San
Diego City Charter.
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16. AUTHORITY. Each individual executing this Consent on behalf of another

person or legal entity represents and warrants that he/she is authorized to execute
and deliver this Consent on behalf of such person or entity in accordance with
duly adopted resolutions or other authorizing actions which are necessary and
proper under such legal entity's articles, charter, bylaws, or other written rules of
conduct or governing agreement, and that this Consentis. binding upon such
person or entity in accordance with. its terms. Each person executing this Consent
on behalf of another person or legal entity shall provide CITY with evidence,
satisfactory to the City Manager, that such authority is valid and that such entity is
a valid, qualified corporation, limited liability company, partnership, or other
unincorporated association in good standing in its home state. and that such entity
is qualified to do business in California.

THE CITY OF SAN DIEGO

Dated~

~~
Deputy Director,
Real Estate Assets

ARENA GROUP 2000, L.P.

Dated~

VALUE CARS INC.

Dated
\

APPROVED AS TO FORM AND
LEGALITY
MICHAEL J. AGUIRRE, City Attorney

By
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CONSENT TO AGREEMENT

,RECITALS

This Consent to Agreement.is enteredinto ami. by and ,b~tween the City of San Diego;«
California.municipal corporationP'City"), as consentingparty, Arena.Group 200:0, L.P:
("Operator";), as Subie'ssorahd:Cricket Communications ('!Cric\<ee') as-Sublessee to b~
effective a.sQfMarch 9, 2POpC'theei"fective date"), upon execution of-the partiesand
approval bythe.San.Diego C,ity A-ttqme!,,~ follows:

A. The City Of San Diego c"CITY");,'as LESSOR under the Ground Lease
Agreementexecuted 'on August 10, 1965, 'amended oyaFitst AinericiIllentt~ Ground
Lease executed on Atlgust f0, 1967, and by a Second Amendmentexecuted on AUgust€!,
i971 (collecti"ely"'GROUND LEASE"), leasedrealproperty lind all improvements
located thereon, consisting ofan indoor sports arena.rparking.lot, and relat~<!facilities
9,ommonly kn()Wn asthe San Diego Sports Arena, ethePROPERTY1')to SanDiego
Arena-Lease Comp1UJ.Y,a Califomia nonprofircorporation [SDALC], for the construction
and leasing ofthe San Diego s'PQrt.~Aren!l; forfi;fty years or until such time as-all
indebtedness required for construction oftheAreI)i~as retiree!, The GROt.JND LEASE
WllS; terminatedpursuantto a::Teffui'nation,Agreemenf dated De~(;:mber24i t99,l,:,lind,all
ofSDALQ'sright, title, and interest irttheproperty was transferred to City;

B. SDALC .leasedthe PROPERT¥ to.San Diego Entertainment, Inc" !lCalifol'llil\
corporation [SDEI], pursuan~t(f!U1'Qperatirig Su~lease dated August 6, 1971"aJIlended
by ari AIllendlllenttoOperatingSubl~ase effectiveDecember I, 198j,lindbyaSecond
Amendment.to Operating Sublease effective-March,29j 1993,!U1d by a Third Amendment
to Operating.Subleaseeffective Septeriiber'30, 1997, and .by a FOlll'thAmenqmeI)t to
-Operating (SllbleaseJA,greementeffective April 4,2002 (collectively '·'OPERATI'NG
SUBLEASE"), The Second Amendment, which wa,sinade, between fueCity and SDEI;
cOriflnried;;,interalia, the terminationof the Groun9hLe.ase, continuation of the' Sports
Arena' OPERATING SUBLEASE as a direct leasebetween the Cii:y!U1dSl)EI including
allobligationsand conditions set forth.in theGROUNDLEAS,E-""hich SDE] agreed to
perform-pursuant to the-Sports Arena OPERATING Si.JBLEASE"and extending tht::tenn
of the OPERATING$U,I3LEASE)o.May7-, 2017. Prior-tcthe.Fourth.Amendment, SDEI
assigned the OPERATING SUBLEASE:tgAreva Group 200b,LP" a Califo,l1uaiitriited
partnership ("OPERATOR").

C. OPERATOR entered into a Teiecom Lease ("AGREEMENT") "EXhibit A"
effective March 9; 2006 with CricketC6trimiJrucations Inc., a Delawarecorpor~tio~
("CRICKET"). The AGREEMENTis attached to this Consent to Agreement
("CONSENT") and incorporated into this CQNSENTby thisteference,

AGREEMENT

','
",

CITY consents to the AGREEMENT on the following tennS!U1dconditlons:
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1. NO FURTH.ER CONSENT: This CONSENT shall.not be deemed to bea consent

to any subsequent subletting, agreement, or use, nor shall the tenns',an<:lcopditiplls,
of-this GONSENT'be construed.to support similar terms and conditions in the
future.

USE: This CONSENT is for that-use as set forth in the AQREEIv1B\IT,
specltTcallythe transmission and reception of-radio-communicationsignals an!:!
for-the c()Dstruetion, in,staHation,.~peration, -maintenance, repair, removal or
replacement ofrelated facilitie~, tow,erand,base, apteimas"miCrowave dishes,
global positioning .systemantennas, equipment.shelters ~d!0l:cabinets-and
related.activities 6n the portion.of'the PROPERTY designatedi:>y.ExhibitAto'the
AGREEMENT, and for no other purpose whatsoever- .

3. SUBORDINATION: Th~ AGREEMENT~hallbe;subordirtatetbthe
OPERATING SUBLEASE in all respects, notwithstandinganyprovisionof this
CQNSENl'oT. the OPERATING SUBLEASE contrary toor in con:fJjl;:Jwithihe
A(II~:EJ~:MENT. l'heCITY is not bourtdbyany, termor condition in the
AGREF:NlENT which in, anyway conflicts'wiih.or-is aclditionaI to the provisions
ofine OPERATING SUBLEA.8.:g. .

A-, ASSIGNMENT: Thet,\.GREEMENT shallnot be assigned. withoutthe.prior
"Yri~enconserit~onlJe CITY. ,An assignmenrby.operatlon of law shall
automaticallyterminate thc;A.OREEMENT .

5. .CONSIDERATION,:' OPERATOR's consideration under cthe,A{JREEMENT
~l1all.be sllpject to rent payable tofue,eiTY at the rate offifty (50%}percent Of
OPERATQR's,grossincomc;. Currentcbhsideration linder'theAGREEMENJ [s
'Eighteen Thousand.Dollars ($18,OQO) per. year, and current rentpayable.to the.
CITY is NineThousandDoll~ ($9;000) per-year: QPER.ATQr{,shalLnotlfy
CITY within thirty (30) days of any change in the amount of consideration
receivec:!'by OPERATOR tindenhe'AGREEMENT, and rent due OITYunder this
CON~ENTand $eQPERATING'SUBLEASEshal1 be revised effective as of-the
date of the change in consideration.

I

i
.I
i
!!6. HOLb H.ARMI:.ESS: SCAS shall.assume the defense-of indemnify and ~ol.d

h.armless CITY,itsilectedofficials, officers, representatives, agentsj.and
employees from any and .all.Ii'l!-bility;loss, claims" demands, damages Dr expenses
and liability of every nature, directly or indirectly arising from, or-alleged to have
arisen from the AGREEMENT including-the operations conducted by SCAS on
the.leasedpremises, the-condition of the premises .or frPfIllUlYad oromission of
SGAS.,itsSc;T.V(ll1ts,employees, agents, contractors, invitees, representatives,
concessionaires; or licensees'provided, this-duty to indemnify and hold harmless
shall not include any claims or liability arising from the sole negligence or sole
willful misconduct of the CITY,jts agents; elected officials.officers, employees
and representatives.
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7. INSURAN CE: seAS shallbe 'insured.by.an.insurance carrier acceptable til the,

Cll'Yattd OPERATOR against loss from commercial.general liability arising'
frcm theuse.or condition ofor operation conducted on the leasedpremises,
Minimum coverage.shallbe Two MiIiion Dollars ($2,()QO,OOO)per occurrence.
SCAS shall fileWitl1 p!TYon or before the execution of this C,QNSENT a copy
of,8CA8'spolicy of-insurance which.shall name "THE CITY OF:SANDIE(}O,
'Its elected officials, officers, representatives, agents.and.ernpl oyees '! as an
additional insured. The policyshai!specifythatthepQlicy may not' be terminated,
altered or-canceled withol.ltthirty (30) days prior written nptipe to CrrYby the
insurance-company;

8,. EARLY TERMINA TIoN:CITY reserves therigp:ttowithdtaw 'Its consent.to .the
AQREEMENT at any'timej.and.in its sole discretion, with thirty (30) days written
notice.asprovided below. ill the.event of Ii termination oftljisGONSENT, CITY
ISnotresponsible for damages.of My kind.,

'9, [EGAL PROCEEDING; Should it becom,enectlss(lry [or the CIty to-commence.
legal proceedings tocollect.rent, to recover possession or enforce any other:
.provision of this .cQNSENT; AGREEMENT,orthe:QPERATINQ SUBLEASE;
the prevailing partYsl1(l!1peeniitIegto an award of reasonable legal cos~s,
includingcourt costs andattorney's fees,

10., NOT! CES: Any notice required qt permitted to be.given hereunder shall be in
writing.and.may be served.personally or,byUriited States mail, postage prepaid;
addressedto the parties asfollows: " .

, I

To 'CITY:

City.Manager
Attention: Real Estate Assets Director
City Ad!Dinistration BUilding
20lP'C' Street,}v!.S,' 9B,'
SariDiego;.CA 92101,4155 I,I

I
To OPERATOR:

Ron Hahn
San.Diego Sports Arena
3,sOO Sports Arena Boulevard
San Diego, CA 92 iro
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To-Cricket-Communications, Ihc-:

Cricket Communications Inc.
10307 Pacific, Center Court
S.anDiego, CA 92121
Attention: Property Manager

Any partyentitled or.required.to receive notice under this CONSENT may by like
notice designate a different address.towhicb-notices shalLbe sent.

11. COMPLIANCE WITHLAWS: S.cASshall at its sole.cost and. expense comply
with all.the-requirements of all mu.nicipal, state, and federal authorities now:in
effector. which may hereafter kin effect,.vvhich'pertain to the use of the
PROPERTY as set forth in ,theAGREEMENT.

12. AUDIT: CITY reserves th~ right at any and all reasonable times to'e){an:\inelll1d
:audit OPERA1:0R'sbooks;records and accountsofall financial transactions
related to me San Diego,Sport;Are'u~prerni~es. .

13. NO DISCRIMINATION: SCASshaiLnotdiscriJnimitein any-manner !lgaihst any
petsoiiOr:persons:onac<:ount'ofrace, color~;reHgion,~gendei,.sexual·oIjept~tioll;
medicalstatusnational origin, age, m!lIital·stat:Us, oTphysicaldisability in
$GAS's,use of the PROPERT,Y asset forth ill the.AGR,EEMENT, iIlc1udihg but.
not limited to the prOVidillgofgoods, services,.facilities"privileges"agvantages,
and accommodations, lll1d'the oli,tafnillg arid holding of employment .

14. ;R.ELATED ACTiONS: scxs andOPER.A;rORa~knowledge thaU:::ITYis
conseniingonly to the AGREEMENT and notto®y other use of the,
PROPERTY, By the grantmgofthisCONSENT; neither CITY,north.e,GoUhci! of
CITY is obligating ijself'toany other governmental agent, board, cornmissiOn,.or
agency With regard .to any other discretionary action relating to development or
operation of the, PROPERTY. Discret\()n!I!Y!lctioh includes-but is not-limited to
permits, rezonings, variances, environmental clearances, orany.other
governmental agency approvals which rnay-be required for tb.e.deyelopmeht and
operation ofthePROPERTY, QpERATOR and SCAS shall diligently se~lcaIl
entitlements and actions, .from both QITy"'andother governmental agencies 1VIth
jurisdiction over the PROPERTY, as.are necessaryto develop arid operate the use
contemplated by the AdREEMENT, all at 1).0 costfoQITY.

In addition to considerationpaid to CITY, CRICKBTshall payCITYil. one-time,
nonrefundable site .access fee.inthe amount of Forty-Three Thousand Four
Hundred Eighty-Four.Dollars ($43,484), payable on the first day of the
AGREEMENT commencementdate,

15. SITEACCESS FEES.
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16. SANDIEGO'S STRONGMA YOR FORM OF GOvERNANCE: Ail references

to, "City Manager" inthis Agreementiin0ll11 stibseqlleI1t,ameIldrrtentsthereto shall
bedeemed to refer to "Mayor;" This-section shalI remain in effectfor the
duration the City operatesunderthemayor-council (commonly-referred.to.as
'strong mayor') form ofgovernance pursuant to,artiCIe'XVoftheCit)iofSan
Diego CityCharter.

17. AUTHORITY. E:achil).gividl.!a!executirig this Consentonbehalf of-another
person or.legal entity represents and warrants that he/she is authorized to execute
and deliver this Consent on behalf of such person ()rentity in accordance with.
duly-adepted resolutions or otherautbonzing,actiqlJs whicnllre ,necessary,and
proper under s11chlegal entity'sarticles, charter, bylaws, or other writtenrules of
conduct or governing lI.greem!;nt,and,tbat this t611sent~is binding upon such
person.or' entity, in accordance With i~ ~~,rI11,S,Eachpersbhexeciltihg this Consent
on b~halfQfanother persdnor legal entity'shaJ.l provid« CITy with evidence,
~ll.tisfllctoryof()the City Manager, thatsuch authority isvalid !IIld thats,uch (lntityis
'a val id.qualified c()rporation,] imited' Ii'abilit)i company, partnership, ,or Oth,et
uhincorporatedassociation in.good.standing'in.its.home state and'that such entity
is qualified to do businessin California;

Remainder.cf'Page Left BlankIntentionaUy'
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THE CITY OF SAl\TDIEGQ

Dated II )t, I 0(, ~~Pt:-~
David A SaIl40yal
DeputY.Director, Real'Estate Asse~

Dated~ct

CricketCommunications; inc.
l

Dated 10/17/00r, By

APPROVEDj\S TO FORM AND
LEGALITY·· . .

N,UCHAELAGUIRRE, city Attorney

Dated \ \ - t..\ -<:/...p By
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CONSENT TO SUBLEASE AGREEMENT

The City of San Diego ("CITY"), as LESSOR under that certain Operating Agreement
dated August 6, 1971, as amended, entered into with

SAN DIEGO ENTERTAINMENT, INC.

("LESSEE") for the San Diego Sports Arena, whose operations are conducted under an
Operating Sublease with

ARENA GROUP 2000, L.P.

("ARENA OPERATOR") and filed in the Office of the City Clerk as Document RR-281708-3
dated March 29, 1993, hereby consents to that certain Sublease Agreement ("SUBLEASE")
between the above ARENA OPERATOR ("SUBLESSOR") and

RINCON TOWERS

("SUBLESSEE") dated March 1, 1999.

For purposes of this consent, the terms LESSEE, ARENA OPERATOR, and SUBLESSOR shall
be consideredto be interchangeable and the terms Operating Agreement and Operating Sublease
shall be collectively referred as the "MASTER LEASE."

Said SUBLEASE shall be subordinate to the MASTER LEASE in all respects. The CITY is
merely approving the SUBLESSEE and the proposed use, and all terms and conditions of the
MASTER LEASE shall control and supersede any inconsistent or contrary provisions in the
SUBLEASE. The CITY is not bound by any tenn or condition in the SUBLEASE which in any
way conflicts with or is additional to the provisions ofthe MASTER LEASE.

Inaddition, this consent is subject to the following conditions:

A. USE. Prior to making any modifications to the Subleased Premises, SUBLESSOR shall
submit to CITY any contemplated modifications for CITY approval as described in Article
2, Use of the SUBLEASE. SUBLESSOR and SUBLESSEE shall ensure that the design
and construction of any improvements allowed under the SUBLEASE complements the
design and/or color scheme of the existing improvements. SUBLESSOR and
SUBLESSEE shall not further sublet the Premises without the prior written consent ofthe
CITY.

B. RENT. SUBLESSOR shall pay the CITY fifty (50%) percent of the rental proceeds from
the SUBLEASE within thirty (30) days following the receipt of the monthly rent from the
SUBLESSEE. The initial SUBLEASE rental rate is five hundred ($500) dollars per month
and is subject to a three (3%) percent annual escalation provision as described in Article 5,
Rent of the SUBLEASE. SUBLESSOR shall pay the CITY fifty (50%) percent of any
rental proceeds received by SUBLESSOR that are attributable to further subletting ofthe
Premises by SUBLESSEE.

" "

C. EASEMENTS. Any easements necessary for power or other utilities will be at a location
acceptable to CITY and SUBLESSOR and the servicing utility company.
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D. ASSIGNMENT AND SUBLEASING: SUBLESSEE shall not assign the SUBLEASE or

sublet the premises or any part thereof without the prior written consent of LESSEE and
the CITY. An assignment by operation oflaw shall automatically terminate the
SUBLEASE.

E. HOLD HARMLESS. SUBLESSEE shall assume the defense of, indemnify and hold
harmless LESSEE and CITY from all claims, expenses and liability of every nature,
directly or indirectly arising from, or alleged to have arisen from the operations conducted
on the leased premises, the condition of the premises or from any act or omission of
SUBLESSEE, his agents and invitees; provided, however, SUBLESSEE'S duty to
indemnify and hold harmless shall not include any claims or liability arising from the
established active negligence, sole negligence, or sole willful misconduct of the CITY, its
agents, officers, or employees:

F. INSURANCE. SUBLESSEE shall be insured by an insurance carrier acceptable to the
LESSEE and CITY against loss from public liability arising from the use or condition of or
operation conducted on the leased premises. Minimum coverage shall be One Million
($1,000,000) Dollars COMBINED SINGLE LIMIT LIABILiTY. A copy ofthe policy of
insurance shall be filed with CITY and shall name "The City of San Diego" as an
additional insured. Said policy shall specify that the policy may not be terminated, altered
or canceled without thirty (30) days prior written notice to CITY by the insurance
company.

G. LEGAL PROCEEDINGS. Should it become necessary for LESSEE or CITY to
commence legal proceedings to collect rent, to recover possession or enforce any other
provision of the SUBLEASE, the prevailing party shall be entitled to an award of
reasonable legal costs, including court and attorneys' fees.

2
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SUBLESSOR:
ARENA GROUP 2000, L.P., a California
Limited Partnership

By: ARENA FOUNDERS, L.P., a
California Limited Partnership,
Managing General Partner

By: FOUNDERS OF ARENA GROUP
2000, a California Corporation,
General artner

By: -=+-j~~04--r------
Name: prJlI/;..ntUUl
Title:

By: -b2.~~::::::IIf!~~~-=-
Name: Seann G. Bernshaw
.Title: OWner

THE CITY OF SAN DIEGO

By: ~ ~1b f\f\:?b "
Supervising Property Agent
for the City Manager .

APPROVED AS TO FORM:

CASEY GWINN, City Attorney

By: .....L-;::ZL.:;~::..:...::~=A:..:.V-!l.-L..,.-4-_
Deputy City Art

3



MKT: SAN DIEGO
SITE #: 890C Rosecrans/Sports Arena

COMMUNICA nONS SITE SUBLEASE AGREEMENT (BUILDING)

This Communications Site Sublease Agreement ("Agreement") is entered into this 1st day
of March 1999, between RINCON TOWERS, a sole proprietorship, ("Sublessee"), and ARENA
GROUP 2000, L.P., a California limited partnership ("Sublessor").

For good and valuable consideration the receipt and sufficiency of which is hereby
acknowledged, the parties hereto agree as follows: .

1. Premises.

(a) Sublessor is the ground Sublessor of a parcel ofland (the "Land") and Sublessor of a
building (the "Building") located in the City of San Diego, County of San Diego, State of
California, commonly known as The San Diego Sports Arena, 3500 Sports Arena Boulevard
(the Building and the Land are collectively, the "Property"). The Land is more particularly
described in Exhibit A annexed hereto. Sublessor hereby subleases to Sublessee
approximately four hundred (400) square feet of exterior space adjacent to the Building and
space on the roof ofthe Building for the placement of antennas and all access and utility
easements, if any, (collectively, the "Premises") as described in Exhibit B annexed hereto.

2. Use. The Premises may be used by Sublessee communications service in accordance with the
plans attached as Exhibit "B". Sublessor agrees to cooperate with Sublessee, at Sublessee's
expense, in making application for and obtaining all licenses, permits and any and all other
necessary approvals that may be required for Sublessee's intended use of the Premises. Any
modifications to the property require prior City approval.

3. Tests and Construction.

(a) Sublessee shall have the right at any time following the full execution of this Agreement
to enter upon the Property for the purpose of making appropriate engineering and boundary
surveys, inspections, soil testing borings, other reasonably necessary tests and constructing the
Sublessee Facilities (as defmed in Paragraph 6(a) below). Such entrance into or on top of the
Premises shall be subject to the approval of the Sublessor with respect to the schedule of events in
the Building at the time. .

(b) Prior to commencing construction, Sublessee shall obtain Sublessor's approval of
Sublessee's construction plans and specifications, which approval shall not be unreasonably
withheld. Sublessor shall give such approval or provide Sublessee with its requests for changes
within ten (10) working business days of Sublessor's receipt of Sublessee's plans. If Sublessor
does not provide such approval or request for changes within such ten (l0) business day period, it
shall be deemed to have approved the plans. Sublessor shall not be entitled to receive any
additional consideration in exchange for giving its approval of Sublessee's plans.

C:lRincon Towers\Sports Arena\Arena Group Lease Revised 9-15-99.doc
2123/99

1
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MKT: SAN DIEGO

SITE #: 890C Rosecrans/Sports Arena

(c) Prior to commencing construction, Sublessee shall notify Sublessor as to the scheduled
date of commencement of construction and installation of Sublessee Facilities not less than five
(5) business days prior to commencing construction. Sublessor shall notify Sublessee within
twenty-four (24) hours of Sublessee's notice to Sublessor as to whether the scheduled
construction will affect events of the Sublessor and whether or not a change in the schedule of
construction is necessary.

(d) As a condition and prior to commencing either testing or construction, Sublessee shall
procure and maintain broad form commercial liability .insurance, including direct contractual and
contingent liability coverages, with limits of not less than $1,000,000 per occurrence for bodily
injury, property damage and personal injury, and $2,000,000 general policy aggregate. Such
policy shall (i) name Sublessor as an additional insured party with respect to the Property, (ii)
provide that it cannot be materially changed or terminated without at least 30 days prior written
notice to Sublessor (except that only ten days prior written notice shall be required for
termination due to nonpayment of premium), and (iii) be occurrence based (i.e., not claims made).
A certificate of insurance evidencing the insurance policy described above shall be delivered to
Sublessor before entry onto the Property for testing or construction by Sublessee or its agents,
representatives or consultants. Also, Sublessee shall indemnify, protect, defend and hold
Sublessor harmless from all claims, damages, losses, liabilities, costs and expenses, including
attorneys' fees, arising out acts or activities of Sublessee or its agents, representatives and
consultants on or about the Property during testing and/or construction.

4. Term. The term of this Agreement shall be three (3) years commencing on the date Sublessee
begins construction of Sublessee's Facilities (as defmed. in Paragraph 6(a) below) or no later than
ten (10) months following the full execution of this Agreement, whichever first occurs
("Commencement Date") and terminating on the third anniversary ofthe Commencement Date
(the "Term") unless; otherwise terminated as provided in Paragraph 10. Sublessee shall have the
right to extend the Term for five (5) successive three (3) year periods (the "Renewal Terms") on .
the same terms and conditions as set forth herein. This Agreement shall automatically be
extended for each successive Renewal Term unless Sublessee notifies Sublessor of its intention
not to renew prior to commencement of the succeeding Renewal Term. Notwithstanding the term
as stated above, in no event shall the term of this agreement be extended beyond May 7, 2016.

5. Rent. Within fifteen (15) business days of the Commencement Date and on the first
day of each month thereafter, Sublessee shall pay to Sublessor as rent One Thousand ($1,000)
Dollars per month ("Rent"). Within thirty (30) days of receipt of Rent from Sublessee, Sublessor
shall pay the City of San Diego ("City") a sum equal to fifty percent (50%) of the Rent received
from the Sublessee. All rent payable to City must be made payable to the City Treasurer and
mailed to the Office of the City Treasurer, City of San Diego, P.O. Box 2289, San Diego, CA
92112-4165. Rent for any fractional month at the beginning or at the end of the Term or Renewal
Term shall be prorated. Rent shall be increased on each annual anniversary of the
Commencement Date by an amount equal to Three percent (3%) of the Rent for the previous
year. Rent shall be payable to Sublessor at the San Diego Sports Arena, 3500 Sports Arena
Boulevard, San Diego, CA 92110-4919; Attention: Accounts Receivable.

C:\Rincon TowerslSports Arena\Arena Group Lease Revised 9-15-99.doc
2/23/99
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MKT: SAN DIEGO

SITE #: 890C Rosecrans/Sports Arena

6. Facilities: Utilities Access.

(a) Sublessee has the right to erect, maintain and operate on the Premises radio
communications facilities, including without limitation an air conditioned equipment room
adjacent to the Building, utility lines, transmission lines, electronic equipment, radio transmitting
and receiving antennas and supporting equipment and structures thereto ("Sublessee Facilities").
Inconnection therewith, Sublessee has the right to do all work necessary to prepare, maintain and
alter the Premises for Sublessee's business operations and to install transmission lines connecting
the antennas to the transmitters and receivers. All of Sublessee's construction and installation
work shall be performed at Sublessee's sole cost and expense and in a good and workmanlike
manner. Any rooftop antennas attached to the Building and visible from the ground will be
designed to complement the Building and painted the same color as the Building. Title to the
Sublessee Facilities shall be held by Sublessee. All of Sublessee Facilities shall remain
Sublessee's personal property and are not fixtures. Sublessee has the right to remove all Sublessee
Facilities at its sole expense on or before the expiration or earlier termination of this Agreement;
provided Sublessee repairs any damage to the Premises caused by such removal. Upon
completion of the construction, Sublessee will return landscaping around the equipment room to a
good condition, provided that maintenance of such landscaping will thereafter be the
responsibility of Sublessor.

(b) Sublessee shall pay for the electricity it consumes in its operations at the rate charged by
the servicing utility company. Sublessee shall have the right to draw utilities, not including
electricity, from the existing utilities on the Property. Sublessee shall obtain separate utility
service from any utility company that will provide service to the Property (including a standby
power generator for Sublessee's exclusive use). Sublessor agrees to sign such documents or
easements, subject to review by City, as may be required by said utility companies to provide
such service to the Premises, including the grant to Sublessee or to the servicing utility company
at no cost to Sublessee, of an easement in, over, across or through the Land as required by such
servicing utility company to provide utility services as provided herein. Any easement necessary
for such power or other utilities will be at a location acceptable to Sublessor and the servicing
utility company and subject to review by City.

(c) Sublessee, Sublessee's employees, agents, subcontractors, lenders and invitees shall have
. access to the equipment room without notice to Sublessor twenty-four (24) hours a day, seven
(7) days a week, at no charge. In the event Sublessee needs to have access through the Building
to reach its rooftop antenna installation, then this access will be requested during normal business
hours or by special arrangement in the event ofan emergency.

(d) Sublessor shall maintain all access to roadways from the nearest public roadway to the
Premises in a manner sufficient to allow pedestrian and vehicular access at all times under normal
.weather conditions. Sublessor shall be responsible for maintaining and repairing such roadways,
at its sole expense, except for damage caused by Sublessee's negligence or Sublessee's use of such
roadways.
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7. Interference.

(a) Sublessee shall operate the Sublessee Facilities in a manner that will not cause

interference to Sublessor and other Sublessees or licensees of the Property, provided that their
installations predate that of the Sublessee Facilities. All operations by Sublessee shall be in
compliance with all Federal Communications Commission ("FCC") requirements.

(b) Subsequent to the installation of the Sublessee-Facilities, Sublessor shall not permit itself,
its Sublessees or licensees to install new equipment on the Property or property contiguous
thereto owned or controlled by Sublessor, if such equipment is likely to cause interference with
Sublessee's operations. Such interference shall be deemed a material breach of Sublessor. In the
event interference occurs, Sublessor agrees to take all action necessary to eliminate such
interference, in a reasonable time period. In the event Sublessor fails to comply with this
paragraph, Sublessee may terminate this Agreement and/or pursue any other remedies available
under this Agreement.

8. Taxes. Ifpersonal property taxes are assessed, Sublessee shall pay any portion of such
taxes directly attributable to the Sublessee Facilities. Except as provided immediately below,
Sublessor shall pay all real property taxes attributable to the Land, assessments and deferred
taxes on the Property. Sublessee shall reimburse Sublessor for any.increases in real property
taxes which are assessed as a direct result of Sublessee's improvements to the Land. As a
condition of Sublessee's obligation to pay such tax increases, Sublessor shall provide to Sublessee
the documentation from the taxing authority, indicating the increase is due to Sublessee's
improvements.

9. Waiver of Sublessor's Lien. Sublessor waives any lien rights it may have concerning the
Sublessee Facilities which are deemed Sublessee's persona] property and not fixtures, and
Sublessee has the fight to remove the same at any time without Sublessor's consent.

r 10. Termination. This Agreement may be terminated without further liability on thirty (30)
days prior written notice as follows: (i) by either party upon a default of any covenant or term
hereofby the other party, which default is not cured within sixty (60) days of receipt of written
notice of default, provided that the grace period for any monetary default is ten (10) days from
receipt of notice; or (ii) by Sublessee for any reason. or for no reason, provided Sublessee delivers
written notice of early termination to Sublessor no later than thirty (30) days prior to the
Commencement Date; or (iii) by Sublessee if it does not obtain or maintain, through no fault of
Sublessee or failure of Sublessee to diligently pursue, any license, permit or other approval
necessary for the construction and operation of the Sublessee Facilities; or (iv) by Sublessee if
Sublessee is unable to occupy and utilize the Premises due to an action of the FCC, not caused
by or the result of any action of Sublessee, including without limitation, a take back of channels
or change in frequencies; or (v) by Sublessee if Sublessee determines that the Premises are not
appropriate for its operations for economic or technological reasons, including without limitation,
signal interference; or (vi) by Sublessor should the Lease with the City of San Diego and Arena
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2f23/99

4



•
MKT: SAN DIEGO

SITE #: 890C Rosecrans/Sports Arena
Group 2000 expire as a result of the demolition of the arena through redevelopment of the arena
Premises; or (vii) by Sublessor for any reason, or for no reason, provided Sublessor delivers
Sublessee written notice of early termination no later than 30 days prior to the Commencement
Date.

11. DestructioD or Condemnation. If the Premises or Sublessee Facilities are damaged,
destroyed, condemned or transferred in lieu of condemnation or the Sports Arena premises is
redeveloped and the arena is demolished, Sublessee may elect to terminate this Agreement as of
the date of damage, destruction, condemnation or transfer in lieu of condemnation or demolition
by giving notice to Sublessor no more than forty-five (45) days following the date of such
damage, destruction, condemnation, transfer in lieu of condemnation or demolition. If Sublessee
chooses not to terminate this Agreement, Rent shall be reduced or abated in proportion to the
actual reduction or abatement of use of the Premises.

12. Insurance. Sublessee, at Sublessee's sole cost and expense, shall procure and maintain on the.
Premises and on the Sublessee Facilities, bodily injury, personal injury, death, and property
damage insurance with a combined single limit of at least One Million and 00/100 Dollars
($~OOO,OOO.OO)per occurrence. Such insurance shall insure, on an occurrence basis, against
liability of Sublessee, its employees, agents, and contractors arising out of or in connection with
Sublessee's use of the Premises, all as provided for herein. Sublessor, at Sublessor's sole cost and
expense, shall procure and maintain on the property bodily injury, personal injury, death, and
property damage insurance with a combined single limit of at least One Million and 00/100
Dollars ($1,000,000.00) per occurrence. Such insurance shall insure, on an occurrence basis, .
against liability of Sublessor, its employees, agents, and contractors arising out of or in
connection with Sublessor's use, occupancy and maintenance of the Property. Each party shall
be named as an additional insured on the other's policy. Each party shall provide to the other a
certificate of insurance evidencing the coverage required by this paragraph within thirty (30) days
ofthe Commencement Date. All certificates shall expressly provide that not less than thirty (30)
days prior written notice shall be given to the other party in the event of any material alteration
to or cancellation of the coverage evidenced by such certificates. A copy of the policy of
. insurance shall be filed with the City of San Diego Real Estate Assets Department and shall name
"The City of San Diego" as an additional insured. Said policy shall specify that the policy may
not be terminated or altered without thirty (30) days prior written notice to City by the
insurance company.

13. Indemnification. Sublessee and Sublessor shall indemnify, protect, and hold each other
harmless against any and all claims, demands, suites, liabilities, damages, costs, and expenses,
including attorney's fees and court costs, arising in connection with the provisions of this
Agreement, including, but not limited to , all claims against each other, their agents, contractors
and licensees, all performers and participants in events, all employees, licensees, contractors,
and concessionaires of Sublessee or Sublessor, all persons attending an event, except to the
extent caused by the negligence or willful misconduct of Sublessee or Sublessor or their '
employees, agents, concessionaires or contractors,

14. Assignment and Subletting. Sublessee may not assign, sublet, or otherwise transfer all or
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any part of its interest in this Agreement or in the Premises without the prior written consent of
the City of San Diego and Sublessor, which consent shall not be unreasonably withheld. An
assignment by operation of law shall automatically terminate this sublease. Anyconsideration
above the Sublessee's then current Rent (pursuant to Paragraph 5 above) received by Sublessee

from the transfer, assignment, license or sublease of the Premises, shall belong to the City of San
Diego and Sublessor, and be transferred to the City of San Diego and Sublessor within thirty (30)
days of receipt by Sublessee, to the extent any of such consideration is solely allocable to this
Agreement. Such assignment, assignment, license, or sublease shall not operate to release
Sublessee of its liabilities and obligations arising hereunder after the date of such assignment.

15. Warranty of Title and Quiet Enjoyment. Sublessor warrants that: (i) Sublessor has full
right to make and perform this Agreement; and (ii) Sublessor covenants and agrees with
Sublessee, that upon Sublessee paying the Rent and observing and performing all the terms,
covenants and conditions on Sublessee's part to be observed and performed, Sublessee may
peacefully and quietly enjoy the Premises.

16. Repairs. Sublessee shall not be required to make any repairs to the Premises or Property
unless such repairs shall be necessitated by reason of the default or neglect of Sublessee. Except
as set forth in Paragraph 6(a) above, upon expiration or termination hereof, Sublessee shall
restore the Premises to the condition in which it existed upon execution hereof, reasonable wear
and tear and loss by casualty or other causes beyond Sublessee's control excepted.

17. Hazardous Substances. Sublessee agrees that it will not use, generate, store or dispose of any
Hazardous Material on. under, about or within the Land in violation of any law or regulation.
Sublessor represents, warrants and agrees (1) that neither Sublessor nor, to Sublessor'sactual
knowledge, any third party has used, generated, stored or disposed of; or permitted the use,
generation. storage or disposal of, any Hazardous Material on. under, about or within the Land in
violation of any law or regulation. and (2) that Sublessor will not knowingly, and will not permit
any third party to use, generate store or dispose of any Hazardous Material on. under, about or
within the Land in violation of any law or regulation. Sublessor and Sublessee each agree to
defend, indemnify and hold harmless the other and the other's partners, affiliates, agents and
employees against any and all losses, liabilities, claims and/or costs (including reasonable
attorneys' fees and costs) arising from any breach of any representation. warranty or agreement
contained in this paragraph. As used in this paragraph, "Hazardous Material" shall mean
petroleum or any petroleum product, asbestos, any substance known by the state in which the
Land is located to cause cancer and/or reproductive toxicity, and/or any substance, chemical or
waste that is identified as hazardous, toxic or dangerous in any applicable federal, state or local
law or regulation. This paragraph shall survive the termination of this Agreement.

18. Marking and Lighting Requirements. Sublessor shall be responsible for compliance with
all marking and lighting requirements of the Federal Aviation Administration ("FAA") and the
FCC provided, however, that Sublessee shall be responsible for such requirements to the extent
that the Sublessee Facilities cause any noncompliance. Should either party be cited because the
Property is not in compliance and, should the responsible party fail to cure the conditions of
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noncompliance, the responsible may either terminate this Agreement or proceed to cure the
conditions of noncompliance at the responsible party's reasonable expense, which amounts may
be added to or deducted from the Rent, as the case may be.

19. Miscellaneous.
(a) This Agreement constitutes the entire agreement and understanding between the parties,

and supersedes all offers, negotiations and other agreements concerning the subject matter
contained herein Any amendments to this Agreement must be in writing and executed by both
parties and consented to by City.

(b) If any provision ofthis Agreement is invalid or unenforceable with respect to any party,
the remainder of this Agreement or the application of such provision to persons other than those
as to whom it is held invalid or unenforceable, shall not be affected and each provision of this
Agreements be valid and enforceable to the fullest extent permitted by law.

(c) This Agreement shall be binding on and inure to the benefit of the successors and
permitted assignees of the respective parties.

(d) Any notice or demand required to be given herein shall be made by certified or registered
mail, return receipt requested, or reliable overnight courier to the address ofthe respective parties,
set forth below:

Sublessor: ARENA GROUP 2000, L.P.,
,a California limited partnership
The San Diego Sports Arena
3500 Sports Arena Boulevard
San Diego, CA 922204919

Sublessee: RINCON TOWERS
1220 Rosecrans Street
Suite 324
San Diego, CA 92106

Sublessor or Sublessee may from time to time designate any other address for this purpose by
written notice to the other party.

(e) This Agreement shall be governed by the laws of the State of California.

(f) Sublessor acknowledges that a Memorandum of Agreement in the form annexed hereto as
Exhibit C will be recorded by Sublessee in the Official Records of the County where the Property
is located. Upon the expiration or earlier termination ofthis Agreement, Sublessee agrees to
record a quit claim deed or other instrument evidencing the termination of Sublessee's interest in
the Property or Land. In the event the Property is encumbered by a mortgage or deed of trust,
Sublessor agrees to obtain and furnish to Sublessee a non-disturbance and attornment instrument
for each such mortgage or deed of trust.

(g) Sublessee may obtain title insurance on its interest in the Premises. Sublessor shall
cooperate by executing documentation required by the title insurance company.
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(i) All Riders and Exhibits annexed hereto form material parts of this Agreement.

(j) This Agreement may be executed in duplicate counterparts, each of which shall be
deemed an original.

(k) Any claim, controversy or dispute arising out of this Agreement shall be settled by
arbitration in accordance with the applicable rules of the American Arbitration Association, and
judgment upon the award rendered by the arbitrator may be entered in any court having
jurisdiction thereof The arbitration shall be conducted in the county where the Property is
located. The arbitrator may award the prevailing party reasonable attorney, accountant and other
professional fees, costs and expenses in addition to any other relief to which such prevailing party
may be entitled.

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first above
written.

SUBLESSOR
ARENA GROUP 2000, L.P., a California
Limited Partnership

SUBLESSEE
RINCON TOWERS

By: ARENA FOUNDERS, L.P., a California
Limited Partnership, Managing General
Partner

By: FOUNDERS OF ARENA, GROUP, 2000
California Corporation, General Partner

Title: ..!..9~~::.....p..s~~Y... _
Date:

Name: Seam G. Bernshaw

Title: Owner

Date: z /z.s-h 7
~ .1

By:

Name:-------------
Title:

Date:

TaxID#: ------------
D:lRincon TowerslSports Arena\Arena Group Lease.doc 8
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CONSENT TO AGREEMENT

RECITALS

This Consent to Agreement is entered into and by and between the City of San Diego, a
California mwricipal corporation ("City"), as consenting party, Arena Group 2000, L.P.
("Operator"), as Sublessor and Cricket Communications ("Cricket") as Sublessee to be
effective as ofMwch 9, 2006 ("the effective date"), upon execution of the parties and
approval by the San Diego City Attorney, as follows:

A. The City of San Diego ("CITY"), as LESSOR under the Ground Lease
Agreement executed on August 10, 1965, amended by a First Amendment to Ground
Lease executed on August 10, 1967, andby a Second Amendment executed on August 6,
1971 (collectively "GROUND LEASE"), leased real property and all improvements
located thereon, consisting of an indoor sports arena, parking lot, and related facilities
commonly known as the San Diego Sports Arena, ("the PROPERTY") to San Diego
Arena Lease Company, a California nonprofit corporation [SDALC], for the construction
and leasing of'the San Diego sports Arena, for fifty years or until such time as all
indebtedness required for construction ofthe Arena was retired. The GROUND LEASE
was terminated pursuant to. Ii. Termination Agreement dated December 24, 1991, and all
of SDALC'nig}it, title, and interest in the property was transferred to City,

B. SDALC]eased the PROPERTY to San Diego Entertainment, Inc., a California
corporation [SDEI], pursuant to.an Operating Sublease dated August 6,1971 ,amended
by an Amendment to Operating Sublease effective December 1, 1987, and by a Second
Amendment to Operating Sublease effective March 29, 1993, and by a Third Amendment
to Operating. Sublease effective September30,1997, and by a Fourth Amendment to
Operating (Sublease) Agreement effective April 2, 2002 (collectively "OPERATING
SUBLEASE"). The Second Amendment, which was made between the City and SDEI,
confirmed, inter alia, the temiination of the Ground Lease, continuation of the Sports .
Arena OPERATING SUBLEASE as a direct lease between the City .and SDEI including
all obligations and conditions set forth in the GROUND LEASE which SDEI agreed to
perform pursuant to the Sports Arena OPERATING SUBLEASE, and extending the term
of the OPERATING SUBLEASEtQMay7, 2017. Prior to the Fourth Amendment, SDEI
assigned the OPERATING SUBLEASE to Arena Group 2000, L.P., a California limited
partnership ("OPERATOR").

C. OPERATOR entered into a Telecom Lease ("AGREEMENT") "Exhibit A"
effective March 9, 2006 with Cricket Communications Inc., a Delaware corporation
("CRICKET"). The AGREEMENT is attached to this Consent to Agreement
("CONSENT") and incorporated into this CONSENT by this reference.

AGREEMENT

CITY consents to the AGREEMENT on the following terms and conditions:
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J. NO FURTHER CONSENT: This CONSENT shall not be deemed to be a consent

to any subsequent subletting, agreement, or use, nor shall the terms and conditions
of this CONSENT be construed to support similar terms and conditions in the
future.

2. USE: This CONSENT is for that use as set forth in the AGREEMENT,
specifically the transmission and reception of radio communication signals and
for the construction, installation, operation, maintenance, repair, removal or
replacement of related facilities, tower and base, antennas, microwave dishes,
global positioning system antennas, equipment shelters and/or cabinets and
related activities on the portion of the PROPERTY designated by Exhibit A to the
AGREEMENT, and for no other purpose whatsoever.

3. SUBORDINATION: The AGREEMENT shall be subordinate to the
OPERATING SUBLEASE in all respects, notwithstanding any provision of this
CONSENT or the OPERATING SUBLEASE contrary to or in conflict with the
AGREEMENT. The CITY is not bound by any term or condition in the
AGREEMENT which in any way conflicts with or is additional to the provisions
of the OPERATING SUBLEAS:g.

4. ASSIGNMENT: The AGREEMENT shall not be assigned without the prior
written consent of'the CITY. An assignment by operation of law shall
automatically terminate the AGREEMENT.

5. CONSIDERATION: OPERATOR's consideration under the AGREEMENT
shall be subject to rent payable to the CITY at the rate offifty (50%) percent of
OPERATQR'sgross income, Current.consideration underthe AGREEMENT is
Eighteen Thousand Dollars ($l~;QOO)peryear, ilild cwtent rent payable to the
CITY is Nine .ThousandDollars ($9;000) per year; OPERA TOR shall notify .
CiTY within thirty (30) days of any change. in the amount of consideration
received by OPERATOR Under the AGREEMENT, and rent due CITY under this
CONSENT and the OPERATINUSUBLEASEshall be revised effective as of the
date of the change in consideration.

6. HOLD HARMLESS: SCAS shall assume the defense of, indemnify and hold
harmless CITY, its elected officials, officers, representatives, agents, and
employees from any and all.liability, loss, claims, demands, damages or expenses
and liability of every nature, directly or indirectly arising from, or alleged to have
arisen from the AGREEMENT including the operations conducted by SCAS on
the leased premises, the condition of the premises or from any act or omission of
SCAS, its servants, employees, agents, contractors, invitees, representatives,
concessionaires, or licensees provided, this duty to indemnify and hold harmless
shall not include any claims or liability arising from the sole negligence or sole
willful misconduct of the CITY, its agents, elected officials, officers, employees
and representatives.
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7. INSURANCE: SCAS shall be insured by an insurance carrier acceptable to the

CITY and OPERA TOR against loss from commercial general liability arising
from the use or condition of or operation conducted on the leased premises.
Minimum coverage shall be Two Million Dollars ($2,000,000) per occurrence.
SCAS shall file with CITY on or before the execution of this CONSENT a copy
ofSCAS's policy of insurance which shall name "THE CITY OF SAN DIEGO,
jts elected officials, officers, representatives, agents, and employees" as an
additional insured; The policy shall specify that the policy may not be terminated,
altered or canceled without thirty (30) days prior written notice to CITY by the
insurance company.

8. EARLY TERMINATION: CITY reserves the right to withdraw its consenttothe
AGREEMENT at any time, and in its sole discretion; with thirty (30) days written
notice as provided below. In theevent of a termination of this CONSENT, CITY
is notresponsible for damages of any kind.

9, LEGAL PROCEEDING: Should it become necessary for the CITY to commence
legal proceedings to collect rent, to recover possession or enforce any other
provision of this CONSENT, AGREEMENT or the OPERATING SUBLEASE,
the prevailing party shall be entitled to an award ofreasonable legal costs,
including court costs and attorney's fees.

10. NOTICES: Any notice required or permitted to be given hereunder shall be in
writing and may be served personally or by United States mail, postage prepaid,
addressed to the parties as follows:

To CITY:

City Manager
Attention: Real Estate Assets Director
City Administration Building
202 "G' Street, M.S. 9B
San Diego, CA 92101-4155

To OPERA TOR:

Ron Hahn
San Diego Sports Arena
3500 Sports Arena Boulevard
San Diego, CA 92110
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To Cricket Communications, Inc.:

Cricket Communications Inc.
10307 Pacific Center Court
San Diego, CA 92121
Attention: Property Manager

Any party entitled or required to receive notice under this CONSENT may by like
notice designate a different address to which notices shall be sent.

11. COMPLIANCE WITH LAWS: SCAS shall at its sole cost and expense comply
With 1111the, requirements of all municipal, state, and federal authorities now in
effector which may hereafter be in effect, which pertain to the use of the
PROPERTY as set forth in the AGREEMENT.

12. AUDIT: CITY reserves the right at any and all reasonable times to examine and
audit OPERATOR's books, records and accounts of all financial transactions
related to the San Diego Sports Arena premises,

13. NO DISCRIMINATION: SCAS shall not discriminate in any manner against any
person or persons on account of race, color, religion, gender, sexual orientation,
mecUcaI status, national origin, age, marital.status, or physical disabiIityin
SCAS'suse of the PROPERTY asset forth in the AGREEMENT, including but
not l~ted to the proViding of goods, services, facilities, privileges,advantages,
arid accommodations, and the obtaining and holding of employment.

14. RELATED ACTIONS: SCAS and OPERATOR acknowledge that CITY is
COnsenting only to the AGREEMENT and not to any other use of the,
PROPERTY; By the granting of this CONSENT, neither CITY nor the Council of
CITY is obligating itself'toany other governmental agent, board, commission, or
agency With regard to any other discretionary action relating to development or
operation of tile PROPERTY. Discretionary action inCludes but is not limited to
permits, rezonings, variances, environmental Clearances, or any other
governmental agency approvals which may be required for the development and
operation of the PROPERTY. OPERATOR and SCAS shall diligently seek all
entitlements-and actions, from both CITY and other governmental agencies With
jurisdiction over the PROPERTY, as are necessary to develop and operate the use
contemplated by the AGREEMENT, all at no cost to CITY.

lnaddition to consideration paid to CITY, CRICKET shall pay CITY a one-time,
nonrefundable site access fee in the amount of Forty-Three Thousand Four
Hundred Eighty-Four Dollars ($43,484), payable on the first day of the
AGREEMENT commencement date.

15. SITE ACCESS FEES.
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16. SAN DIEGO'S STRONG MAYOR FORM OF GOVERNANCE: All references

to "City Manager" in this Agreement and all subsequent amendments thereto shall
be deemed to refer to "Mayor." This section shall remain in effect for the
duration the City operates under the mayor-council (commonly referred to as
'strong mayor') form of governance pursuant to 'article XV of the City of San
Diego City Charter.

17. AUTHORITY. Each individual executing this Consent on behalf of another
person or legal entity represents anti warrants that he/she is authorized to execute
and deliver this Consent on behalf of such person or entity in accordance with
duly adopted resolutions or other authorizing actions which are necessary and
proper under such.legal entity's articles, charter, bylaws, or other written rules of
conduct or governing agreement, and that this Consent is binding upon such
person or entity in accordance with its terms. Each person executing this Consent
on behalf of another person or legal entity shall provide CITY with evidence,
satisfactory to the City Manager, that such authority is valid and that such entity is
a valid, qualified corporation, limitedIiability company, partnership, or other
wiincorporated association in good standing.in its home state and that such entity
is qualified to do business in California.

Remainder of Page Left Blank Intentionally
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Dated

• •
THE CITY OF SAN DIEGO

B:~A~'A!L-
David A. saildOv
Deputy Director, RealEstate Assets

ARENA GROUP 2000, L.P.

Dated~ By

Dated

/'

APPROVED~ FORMAND
LEGALITY
MICHAEL AGUIRRE, City Attorney

Dated \\-l.\ -00 By

Deputy City Attorney


