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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 SDE],
confirmed, inter alia, the termination of the Ground Lease, continuation of the Sports
Arena OPERATING SUBLEASE as a direct lease between the City and SDEY 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:

1. 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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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.

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.

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.

CONSIDERATION: OPERATOR’s consideration under the AGREEMENT

shall be subject to rent payable to the CITY at the rate of twenty (20%) percent of
OPERATOR’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.

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
wiltful misconduct of the CITY, its agents, elected officials, officers, employees
and representatives.

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
of SCAS’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.

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.

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.

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 92110

To Southern California Auto Sales:
Carmine Malanga

3550 Camino Del Rio North, Suite 104
San Diego, CA 92108

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.

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




12.

13.

14.

effect or which may hereafter be in effect, which pertain to the use of the
PARKING LOT as set forth in the AGREEMENT.

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.

NO DISCRIMINATION: SCAS shall not discriminate in any manner against any
person ot 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.

RELATED ACTIONS: SCAS 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 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
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Deputy Director,
Real Estate Assets, for the City Manager

ARENA GROUP 2000, L.P.

By

SOUTHERN CALIFORNIA AUTO
SALES,L.L.C.

By
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MICHAEL , City Attorney

” J/hmﬂ/w

Deputy City Attorney
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THE CITY OF SAN DIEGO

By

Deputy Director,
Real Estate Assets, for the City Manager

ARENA GROUP2000, L.P.
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SOUTHERN CALIFORNIA AUTO
SALES, LL.C.

By

APPROVRBRDAS TO PORM AND
LEGALI
MICHAEL RRE, City Attamgy

By

Deputy City Attorney



PARKING LOT LEASE

) ThlS 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 10MPH 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
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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 CONDITION, 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 1.OSS. 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.
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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 1Lot.

92 Liability 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 any one 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;
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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.

i4. TERMINATION 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 Attomneys' 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.

154 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
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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 Tepant 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.

159 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 Tenant's Address

for Notice: for Notice:

ARENA GROUP 2000, a California Southemn California Auto Sales, L.L.C.
Limited Partnership 3550 Camino Del Rio North

ATTN: Ernie Hahn ATTN: Carmine Malanga

3500 Sports Arena Boulevard 3550 Camino Del Rio North, Suite 104
San Diego, CA 92110 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 term,
provision, covenant or condition of this Lease shall be valid and enforceable to the fullest extent
permitted by law.
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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.
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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 CONDITIONS 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:
Erpie h , 1
Ggner, ager
TENANT:

Southern California
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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




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.

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. :

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.

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.

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 DIXIELINE, 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.

INSURANCE: DIXIELINE shall be insured by an insurance carrier acceptable to
the CITY and OPERATOR against loss from commercial general |1ab111ty ar1smg
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 DIXIELINE'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
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not be terminated, altered or canceled without thirty (30) days prior written notice
to CITY by the insurance company.

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.

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.

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 92110 .

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.

COMPLIANCE WITH LAWS: DIXIELINE shall at its sole cost and expense
comply with all the requirements of all municipal, state, and federal authorities




12.°

13.

14.

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.

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.

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.

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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Dated\s( I‘M

Dated _3- 1% - 0S

Dated ‘7/// fl/oS’

Gl:
2/22/05
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THE CITY OF SAN DIEGO

e

. /7
Depyty Director,
Reyf Estate Assets, for the City Manager

ARENA GROUP 2000, L.P.

By

CF

DIXIELINE LUMBER COMPANY

By Dmo\aul——

Hamid peupant - W Fivane

APPROVED AS TO FORM AND
LEGALITY
MICHAEL AGUIRRE, City Attorney

Yl AL A

Deputy City Attorney




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 subjegt 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 ofa
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, casements 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 Julyv 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 use 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 manner whatsoever, any area within the Sports Arena for the parking of




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 10" 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.
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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 No/100 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 othér 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 certlﬁcates 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 required 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 any one 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
provnslons of this Sublease to be observed or performed by Sublessee where such failure shall
continue for a period of ten (10) days after written notice thereof from 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
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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
number 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
¢/o San Diego Sports Arena
3500 Sports Arena Blvd.
San Diego, CA 92110

~ Attention: Mr. Ernest Hahn

If to Sublessee: Dixieline Lumber Company
3250 Sports Arena Blvd.
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San Diego, CA 92110

Attention; Mr. Hamid Daudani
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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 of this 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.

Eatire 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.
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IN WITNESS WHEREOF, the parties have executed this Sublease on the day and year

first above written.
SUBLESSOR: SUBLESSEE:
Arena Group 2000 \ Dixieline Lumber Company ,

A Delaware Corporation

By: 16 By:

Na@MM H J ”/;,h) Name: _ W.8 Cowling, II
% !

Title: OM\ ’ fitle: _ President / CEO

8
GWi\D\mmMCALS»!\Tmp\C.WM,NM.DM xiclins Purking Lar Sublesie (.doc



MAY=-18-05 01:10PM FROM= , . 1-333 P.010/010  F-828

SR I 010/010

.+ 0G6/28/2004 10:29 FAX 1858546914 BEPOG o
5-20-2004 3: 16FM FROM LURC MANAGEMENT 8B8 785 7741 | .

o SIS

79 S
Pt = D e Prorking

Fainte

PrIvVELdY

SPORTS ARENA BOULEVARD

Divie [ing 'PM'!r.J,-\.ﬁ" Ckh‘b;’,’-




\.

CBCAPR-13-06 10:03AM FROM- . : . T-849  P.002/005  F-882

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 (“Kobey”), with reference to the following
facts:

A. SDE and Kobey have entered into a certain Exhibitor Agxeement 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 & nonagsignable license to use and occupy a portion
of the San Diego Sports Arena, on the texms 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 consideration, 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. ("AG2000™), a California limited partnership, of all of the outstanding stock of San
Diego Arena Corporation, a California corporation which owns all of the outstanding
stock of SDE, 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 liability insurance policy in the
ampount of Two Million Dellars ($2,000,000) per occurrence for daily operations of the
Swap Meet. The San Diego Sports Axepa, 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 Permit and/or costs and fees to accommodate the “Auto Swap” shall be
the responsibility of Kobey.

Fila SPTSAR. Kobey's Fxhiblror Agreement
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The same conditions apply to Kabey 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 in
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.xn. to 3:00 p.xa. sach 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.

S. 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 commmicated 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 Mest

This ptovision specifically addresses such events as the Christmas Tree
Lot Sale, Pumpkin Sale, Large Tent Sales and ather 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 owside of the specified “sales area” st the Swap Meet. SDE shall
ratain 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 separats “Sponsorship Agreement”
but Kobey shall pay a sponsorship fee equal to $30,000 each year as part of this Exhibitor

File. SPTSAR. Kobuy's Exhibitor dgrasmeni
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Agreement. The payments shall be made on 2 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 reta 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. Kobey’s
pro rata share of these improvements js $65,720.10. This represents 30% of the total
improvements that were made. As part of this Fifth Amendment to the Exhibitor
Agreement, Kobey agrees to pay for 30% of additional parking lot improvement or repair
that addresses similar needs. “SDE” shall notify Kobey of such improvements in
advance with at least (60) day’s prior notice.

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

9. Counterperts. This Amendment may be executed in multiple counterparts,
each of which sball be deemed an origival, but all of which together shall constitute one
Amendment after each party has executed such a counterpert.

Rile, SPTSAR. Kobay's Exhibitor Agroarment
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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 ENTERTAINMENT, INC., a

Calit?c Yjtion
By:

-

P
Its: () l-°/ 2 Y',/ 03

By

Its:

KOBEY:
THE KOBEY CORPORATION, a
California corporation

By: \%‘g) .
Its: Q g Yy, m‘ Z .%@_” /03

By:

Its:

Fle. SPTSAR. Kobey's Exhibitar Agresment
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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: \=1>-o0 By: im‘:\_u\'\.o
' Supervising Property Agent
for the City Manager

APPROVED AS TO FORM:

CASEY GWINN, City Attorney

Date: _4-20-¢2 - ' By: 4{&64&) *‘W"f

Deputy City Aztoy'

CWG:csn-j
April 12, 2000
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SALE AND ASSIGNMENT AGREEMENT

This Agreement is being made this __ day of _, 2000, by and between SEANN G. BERNSHAW (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:

L. 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.

IL. 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”);

€) 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 muftual covenants and conditions hereinafier
set forth, the receipt and sufficiency of which are hereby mutually acknowledged, Seller and Purchaser agree as follows:

‘1. 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) ali of the Property;
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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™);

¢) 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 I1(a)-(f) above (héreinafter 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 (kereinafter 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 shail 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 autherity 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 Setler’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 Ciosing, 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, representatlons and warranties
contained in this Agreement shall survive the Closing hereof.

5. Risk of Loss. The risk of loss 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. BERNSHAW Accepted by: RICON PARTNERS, LLC
(d/b/a RINCON TOWERS)

Seller Purchaser

By: AAT COMMUNICATION CORP., MANAGER

By:
Seann G, Bernshaw

Date: , 2000 ' Date: _ , 2000




INDIVIDUAL ACKNOWLEDGMENT

STATE OF:

COQUNTY OF:

BEFORE ME, the undersigned authority, on this day personally appeared: SEANN G. BERNSHAW 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 Public

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, equfpment, 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 B
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.
1. Sports Arena Property User Agreements
a) [List]
b)
c)
d

Operating Expenses for Sports Arena Property:

Lease Rent:

1. 3

2. County Taxes: b fyear

3. Power: b /month (average)
4. Insurance: 3 /year

5. Maintenance: $ /month
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Exhibit C

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

1. Anassignment of the Sports Arena lease (together with written approval of said assignment from the Lessor) under
the Lease.
2. Ahbill 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 info@ation 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 Jlease
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 1legal 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 Agreement attached, shall be delivered by
LESSEE to CITY within the first 3¢ days following its -

execution. , 45 7
\] ',
' - THE CITY OF SAN DIEGO

Dated 2f30 - G2 . By
Supérvising P

i
erty Agent



Dated L_\p/%/eu_.

Dated «t(// j:/?,?,

pated #/30/52

MLG:st(3)§c

<

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

oy V?MMMY/

Deputy

AGREED TO:

SAN DIE TERTAINMENT, INC.

Its Managing General Partner

By el

Fred Comrie, President




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

Aa. 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 the
Arena.

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.
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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. Game Schedule; Practice Sessions; Pre-Season Training
Canp.

(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 seascn. 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. 1In 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 takedown 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.

(2) In consideration of the license to use the Arena
granted under Section 1(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"). 1In 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. 1In 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 SDETI is
required to reimburse the City.

(b) In consideration of the license to use the Retail
Concession Space granted under Section 1(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) In consideration of SDEI providing a designated

ticket office representative dedicated primarily to servicing the
ticket office needs of the Club pursuant to Section 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 "an,
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 (for
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 IHI, 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 SDEI 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.

(£) 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 incidental
uses,

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 SDEI.
"Net operating income" means the amounts received by SDEI 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 Date; less any
direct expenses incurred by SDEI with respect to such income,
which expenses shall include, without limitation, compensatory
payments due and owing to the City of San Diego 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 in
connection with Scheduled Games:

(1) Television and radio revenues from broadcasts
of the games.

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

(3) Revenues from advertisements placed on the
back 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 public
address system. '

SDEI 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 SDEI 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 Scheduled
Games:

(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.



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

(4) Provide general public advertising of all
games.

(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 5
above).

(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 peolicy carried by SDEI
(which shall be excess insurance), (c) a proyision 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 property
against 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




covered by such policy. Club Owner shall provided to SDEI 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 or
special 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 THL 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 viclations 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 SDEI's prior written
approval of any visual material, whether created for television,
hewspaper, 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, trademark
or service mark.

8. Box Office Hours. On days other than days when
Scheduled Games are scheduled, SDEI 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. SDEI 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
eéxpense, 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.

(2) 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 be
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, enployees 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} The obligation and liability of Club Owner to SDEI
under Section 11(a) hereof with respect to claims resulting from
the assertion of liability by third parties shall be subject to
the feollowing 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 final
determination thereof;
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(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 SDEI (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 (1) the
giving by the claimant or the plaintiff to SDEI a release
from all liability in respect of such claim or (ii) the
provision of indemnification by Club Owner to SDEI; and

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

(c) Club Owner hereby waives, discharges and covenants
not to sue SDEI 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 Owner
hereunder:

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 SDEI
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 SDEI should performance of any Scheduled Game be
prevented for reasons set forth above. Club Owner shall have, at
all times, final approval and contrcl over any decision to refund
tickets.

(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 tean,
Club Owner shall pay SDEI 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. 1In the event such game
is rescheduled and played within the same hockey seascn, then
SDEI shall credit the $4,000 cancellation fee against the Game
Fee charged for the rescheduled game. o

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 SDEI),
protect, and hold harmless SDEI 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. 1In this regard, the
Club Owner's attention is particularly directed to the use of
copyrighted music.

15. Sale of Club. 1In 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
(1) 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 this
Agreement.

(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
Cwner or the Club or any partner, principal, successor or
assign of Club Owner or the Club of any petition in
bankruptcy or insoclvency 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 ternm,
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 or
at 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 pursuant
to the City Llease.
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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 San
Diego 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 has
signed 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, are
superseded.

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

(g) Governing 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 of
the 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 other
than 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 may
be.

SDET's Address for Notice: Club Owner's Address for Notice:
SDEI FC Partners

c/o Ron Hahn/Sam Marasco 7069 Consolidated Way

12625 High Bluff Drive San Diego, CA 92121

Suite 212

San Diego, CA 92130

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

(1) Severability. If any tern, 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 fullest
extent permitted by law.

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

llA"

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. oOnce 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.

security personnel.
parking lot attendants.
ticket vendors
depending upon day of
the week of a game.

4 ticket collectors.

1 engineer.
1
3

W 0w~

day laborer,
0 ushers.



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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ONSENT TO SUBLEA, REE

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 improvements.

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 casements 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 of law shall automatically terminate the



SUBLEASE.

HOLD HARMLESS. SUBLESSEE shail assume the defense of, indemnify and hold
harmless LESSEE and CITY from all claims, expenses and Hability 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. :

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.

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 preveiling 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 Partney

THE CITY OF SAN DIEGO'

By: g\‘{\f\ TS
Supervising Property Agent
for the City Manager

APPROVED AS TO FORM:

CASEY GWINN, City Attorney

~
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By: ﬂ’e.—:‘cf Lot Y bl
Deputy City Azo’y&




THE CIiTY OF ‘SAN Dieco

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 Wireless PCS

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. A duplicate 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.

Craig W, Gibsoii, Property Agent
Asset Management and Marketing Division

CWG;jmj
Enclosure
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Real Estate Assets
1200 Third Avenus, Suife 1700, MS 514 @ San Diego, (A 921014199
Tel (619) 236-6020 Fax {419) 234-6706
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MKT: SAN DIEGO
SITE #: 890C Rosecrans/Sports Arenz .

- COMMUNICATIONS SITE SUBLEASE AGREEMENT (BUILDING)

This Commmmications Site Sublease Agreement (“Agreement") is entered into this26thday
of March 1999, between AT & T Wireless PCS dba ATT Wireless Services, inc., 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 is the ground Sublessor of a parcel of land (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 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 acceptance with the

lans attached as Exhibit “B”. Sublessor agrees to cooperate with Sublessee, at Sublessee's
expense, in making spplication 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 facility 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
Premicos chall be subject to the approval of the Sublecsar with reepent th the achedule af 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 deemned 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.
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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
tweaty-four (24) hours of Sublessee’s notice to Sublessor as to whether the schednled
construction will affect events of the Sublessor and whether or not a change in the schedule of
construction is necessary.

(d)'Asaoondmonandpnorto commencing either testing or construction, Sublessee shall
procure and maintain broad form commercial Liability insurance, including direct contractual and
oonungemhabilnycovmgs,wnhhmtsofmtlmsthanm 000,000 per occurrence for bodily
injury, property damage and personal injury, and $2,000,000 general policy ageregate. 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 (iif) be occurrence based (i.e., not claims made).
A cértificate of insurance evidencing the insurance policy described above shall be delivered to
Sublessor before entry onto the Propérty. for testing or construction by Sublessee or its agents,
represeatatives or consultants. Also, Sublessee shall indemnify, protect, defend and hold
Sublessor harmless from all claims, damages, losses, liabilities, costs and expenses, including
attorneys' few,msmgodac&oerofSubkmorﬁs&ngmsm
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 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 Sublessec 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 City of 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.
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6. Facilities: Utilities Access,

(a) Sublessee has the right to erect, maintain and operate on the Premises radio :

adjacent to the Building, ufility lines, transmission lines, electronic squiproent, radio transmitting

and receiving antennas and supporting equipment and structures thereto ("Sublessee Facilities™).

In connection therewith, Subessee 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

wmkshaﬂbepaﬁ:rmdﬂ-Snbkssee‘smbwﬂmdwmdhagoodandw:hmﬂﬂ:e »

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 Faciliries shall be held by Sublessee. All of Sublessee Facilities

shall remain Sublessee's personal property and are not fixtires. Sublessec has the right to remove
all Sublessee Facilities at its sole expensc on or before the expiration or earlier termination of this
AwmwnpmﬁdeublmwrwahsmydamgemthpPMMdebyﬂmhmvﬂ
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. ' :

®) Sublwwcshallpayﬁ)rthcelecnicilyitoonmmsinits 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 obtzin separate utility -
service&ommyu&l&yconmnythatwmpmvideserﬁccmtherpeﬁy(includingastmdby
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 ot 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 itility comipany.

() 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
bours or by special arrangement in the evént 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. . '

e ] Tuéaufarmsman

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

D:\Rincon TMpom Arera\Arera Group Lexse.doc 3
0272399



MKT:; SAN DIEGO
SITE #: 890C Rosecrans/Sports Arens

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

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. Sublessce 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, L

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: (1) by either party upon a default of any covenant or term
hereof by the other party, which defilt 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 (if) 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 (iif) by Sublessee if it does not obtain or maintain, through no fank 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 chapee in frequencies: or (v) by Sublessee at Lessee's sole discrimination

ifSublessee%etmn‘ es that the Premises are not Lo
appropriate for its operations for economic or technological reasons, including without imitation,

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 throngh 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:Rincon Towers\Sports Arena\Arena Group Lease doc 4
0223199



MKT: SAN DIEGO
SITE #: 890C Rosecrans/Sports Arena

11. 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 ebatement 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
($1,000,000.00) per occurrence. Suchmsmnceshaﬂmmne,onanoccmencebasm,agamst
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, shallprocmeandmntamonthepropertybodﬂympn‘y 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 -
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 noticé 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, sunes, 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 tc , 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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MKT: SAN DPIEGO
STTE #: 896C Rosecrans/Sports Arena

from the transfer, assignment, license or sublease of the Premises, shall belong to the City of San
Diego and Sublessor, and be transfirred 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: () Sublessor has fiul]

right to make and perform this Agreement; and (if) Sublessor covenants and agrees with
SuMesseeMuponSubhseepayingtheRemandobsavhgandperfommgaﬂthem '
covenants and conditions on Sublessee's part to be observed and performed, Sublessee may
peacefully and quictly 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 defaulf 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, indemmify 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, &s the case may be.
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19. Miscellaneous.
(a) Thstgreemzntconsututesﬂwentueagreement andunderstandmgbetweenthepamw,
and supersedes all offers, negotiations and other agreements concerning the subject matter

commnedhaemAnyamcndmzmsmth:sAgreememmbemwmmguﬂexecmdbyboth
parties and consented to by City. '

5

(b) If any provision of this Agreement is invalid orunenforceable with respect to anyparty
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) Th:sAgreememshaHbebmdmgOuandmmetothebeneﬁtofthewcoessorsmd
permﬂtedasslgneesofther&epectwepm o -

(d) Any notice ordenmndrequxredtobegwenheremshallbemadebyoemﬁed or registered
muail, return receipt requested, or reliable overmght courier to the address of the respective parties
set forth below:

Sublessor: ARENA GROUP 2000,L.P., Subl&sec: AT& T Wireless PCS

a California Emited partnership dba AT& T Wireless Services Inc.,
The San Diego Sports Arena a Delaware Corporation

3500 Sports Arena Boulevard 10000 Goethe Road

San Diego, CA 922204919 Sacramento, CA

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

(¢) 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 of this Agreement, Sublessee agrees to
record a quit claim deed or other instrument evidencing the termination of Sublessee's nterest 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-dxsmrbance and attornment instrument
for each such mortgage or deed of trust.

(g) Sublessee may obtain title insurance on its interest in the Pnemxss Sublessor shall

cooperate by executing documentation required by the title insurance company.

(h) Inanycasewheretheapprovalor 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:\Rincon Towers\Sports Arena\Arena Group Leage.doc 7 .
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MKT: SAN DIEGO
SITE #: 890C Rosecrans/Sports Arena

(1) All Riders and Exhibits annexed hereto form material parts of this Agreement.

@ ThstgreemMmaybeexec;ﬁedmduphcatecouMapmts,eachofwhmhshanbe
deemed an original.

(k) Any claim, controversy or dispute arising out of this Agreement shaﬂbesettledby
arbitration in accordance with the applicable rules of the American Arbitration Association, and

judgment upon the awardrendcredbythcarbm'atormaybemteredmanyeomthawng
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 andexpensesmaddxtwnto any other relief to which such prevailing party
may be entitled.

~

IN WITNESS WHEREQF, the parties have executed this Agreement as of the date first above

SUBLESSOR | SUBLESSEE
ARENA GROUP 2000, L.P., 2 Cahforma _ AT& T Wireless PCS

Limited Partnership

By: - ARENA FOUNDERS, L.P., a California
Limited Partnership, Managmg General

: Partner '

By: FOUNDERS OF ARENA, GROUP, 2000

California Corporation, General Partner

Tax ID#:

D:\Rincon Towers\Sports Arena\Arens Group Lesse.doc 8
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MKT; SAN DIEGO
SITE #: 890C Rosecrans/Sports Arens
EXHIBIT A
DESCRIFTION 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 dépicted as follows:

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

APN: 441-590-04-408 OO
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EXHIBIT B
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 PCS » &8s Sublessee,

The Premises are described and/or depicted as follows:

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

Notes: . ' :
L. ThisExhibiImay'bereplacedbyalandswveyofth:Premiscsomeitismceivedby
- Sublessee.

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

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 mountirg positions and locations of antennas and transmission lines
are illustrative-only. Actual types, numbers and mounting positions may vary from what is
shown above, ‘

D:WRincon Towers\Sports Arzas\Arera Group Lease.doc 10
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Site # SD 010 Exhibit B

3500 Sports Arena Blvd.
San Diego CA 92110-4919

ATAT typical
Antanna

Notes:

1. m-mmmumwwnmammmuhwaym.

2 Wdhmmwmmwmuummwmwwhamwmmaumorﬂiu.

3 mw,mwmwmmwmmumm equipmant, and transmission lines ere [ustrative only. Actual types, numbers, and
mounting positions may vary from what is shown above, i
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THE CiTY oF SAN DIEGO

Date; August 31, 1999

Applicant: WFI, Inc.Agent for;
AT&T Wireless, Ine, .
9805 Scranton Rd. Suite 245
San Diego, CA 92121 ' T
Attn: Shelly Kilbourn

Permit No.: 99-0464-18 Telecommunication Administration Review
- Sports Arena, Site No. SD-010A -

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 Permit 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 grants APPROVAL 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. : T '

. 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. '

Planning and Development Review
1222 First Aveus, MS 501 @ Son Disga, CA 921014155
Tel (619) 2364460



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 Operatmg 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 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 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.




e
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
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 Partner

v

eral Matgger

Date: /e [1{ /99 By:

SUBLESSEE:

RINCON TO RSie;ro?orship
Date: _0/(3/97 By: ¢

Name: Seann G. Bernshaw
-Title: Owner

THE CITY OF SAN DIEGO

By:\c:X_P,LJ\M (\[\:—‘ io AAD

Supervising Property Agent
for the City Manager

Date: !Q\g-\&c‘q

APPROVED AS TO FORM:

.. CASEY GWINN, City Attorney

By: ch) 0-'_«(/“-"SL

Deputy City Att rﬁey

Date: / /-5-99

CWG:jmj °
10/8/99

[AWPO\99MGIBSOMCSA-RINCON. wpd



MKT: SAN DIEGO
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 of a parcel of land (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 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 s 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 defined 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 Towers\Sports Arena\Arena Group Lease Revised 9-15-99.doc 1
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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 of premiumy), 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 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 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 Towers\Sports Arena‘\Arena Group Lease Revised 9-15-99.doc 2
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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:\Rincon Towers\Sports Arena\Arena Group Lease Revised 9-15-99.doc 3
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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
hereof by 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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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. 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 liecu 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
($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 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 shail

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, ail 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. 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 defauit 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
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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. Misceilaneous.

(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.

(¢) 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., Sublessee: RINCON TOWERS

a California limited partnership 1220 Rosecrans Street
The San Diego Sports Arena Suite 324
3500 Sports Arena Boulevard San Diego, CA 92106

San Diego, CA 922204919

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.

() 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.
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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 WHEREOQF, the parties have executed this Agreement as of the date first above
written.

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

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

Partner
By: FOUNDERS OF ARENA, GROUP, 2000
California Corporation, General Partner |
By: 4”437] > By: myp
Name; A m\\ Name: Seann G. Bernshaw
Title: M Copsan" Title: Owner
Date: L/LL.] /’ﬁ Date: Z/Zgl‘/gci
By:
Name:
Title:
Date:
Tax ID#:
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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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or otherwise known as: The San Diego Sports Arena, 3500 Sports Arena Boulevard, San Diego,
California 92110-4919 ‘
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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 W oyember 23,199 . 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,
WCITY". An assignment by operation of law shall automatically
terminate the ATM Lease.

2. HOLD HARMLESS: Sublessee shall assume the defense of,
indemnify and save harmless Lessee and City from all clainms,
expenses and liability of every nature, directly or indirectly
arising from, or alleged to have arisen from the operations
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 therew1th 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: 1In 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

patea /2°-22-9% BM‘ ‘MW

Supervising Property Agent
fgr the (JLy Manager

APPROVED AS TO FORM:

JOHN W. WITT, City Attorney

' Dateg \ L/ZO/?? By Ww M/\"\/

Chief Deputy 8

PENINSULA BAN% OF SAN DIEGO

s
i

Dated /- X774 By
) Title: Eyﬂ/ /RO

SAN DI }LNTERTAINMENT, INC.
pated _ |~ 2"(% - By: WWB @\4/\
‘ > )

| Dated /v_?*f&é/
| 7 7 7
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ATM LEASE

This ATM Lease ("Lease”), dated as of I\/D\/ Z5 , 19@, is entered into

byandbetween rowg A 5D Sports a__lmited ggc-/gfgéqa
("Landlord"), and PENINSULA'BANK OF SAN DIEGO, 2_state chartered Padk
("Tenant"). '

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 cost 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 expensé, 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

Term

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 1, 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
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 nayeamher 29, , 19493, 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.,
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4.4 Good and Workmanlike Instailation. 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
Use and Maintenance of ATM

5.1 Use. 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 Operations. 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 discrétion decide that such change shall substantially interfere
with its intended use of the Premises, Tenant, in addition to any other rights or remedies that 1t
may have, may at its option, terminate this Lease by delivering written notice to Landlord, and
thereafier the parties shall be relieved of all further obligations under this Lease.
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5.5 Maintenance of Property. Landlord shall maintain the Property in good condition
and repair during the Term of this Lease.

ARTICLE 6
Rem f 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. All 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 billed 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 Taxes. 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.

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 30-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 matenal 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
Assienment and Sublettin

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 1o 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 Representati dous Material

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 seq.) and/or the Resource Conservation and Recovery Act (42 U.S.C. § 6901
et seq.). "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 rate 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 shalt
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 1
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 or otherwise), 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. If Tenant 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 1}
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 any one 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: G o)
B ) % Eleao, CA 92108

Atn: _Je Quinn

If to Tenant: PENINSULA BANK OF SAN DIEGO
1331 Rosecrans Street
Post Office Box 6502
San Diego, CA 92166-0502
Attn: v willerse
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.m. 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;
PENINSULA BANK OF SAN DIEGO,

] By: /X
Title: Elrp/cAo

7

By:

Title: _EVP/CO0

406620
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Exhibit B

Premises

Automated Teller Machine (ATM) to be located against the cutside
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 Sports

Arena.

406620
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Exhibit C

Utilities Landlord shall stub to Premises

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

One (1) 120 Vvolt AC/20 AMP electrical circuit. (Utility)

one (1) Voice—grade telephone line. (Utility)

One (1) 4 - wire Data line to terminate at the main telephone
backboard. Line to be_in appropriate conduit.

Supply appropriate accomodations for security package.

Lighting on machine at all operational times to be a minimum of
12 footcandles.

ATM location must striucturally accomodate a machine weighing
one ton.
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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 improvements.

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 of law shall automatically terminate the




® | o
SUBLEASE.

HOLD HARMI ESS. 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.

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.

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.




Date:

Date: _{e-19-94

Date: |\O-3\-949

Date: //=5 -9

CWG:jmj
04/09/99

AWPOM99NGIBSONVCSA-AT&T WIRELESS. wpd

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

 SUBLESSOR:

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

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

THE CITY OF SAN DIEGO

By: ﬁm?wﬁ |

Supervising Property Agent
for the City Manager

APPROVED AS TO FORM:

CASEY GWINN, City Attorney

By: /Ma@ﬁ

Deputy Cxty Attom




MKT: SAN DIEGO

SITE #: 890C Rosecrans/Sports Arena

COMMUNICATIONS SITE SUBLEASE AGREEMENT (BUILDING)

This Communications Site Sublease Agreement ("Agreemént") is entered into this26thday

of March 1999, between AT & T Wireless PCS dba ATT Wireless Services, Inc., 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 is the ground Sublessor of a parcel of land (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 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 acceptance with the
plans s 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 requxred for Sublessee’s intended use of the Premises. Any
modifications to the facility require prior City approval

3. Tests and Constrnétion.

 (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
Premices chall be cubject to the approval of the Sublacenr with recpect to the cchedule 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.

D:\Rincon Towers\Sports Arens\Arena Group Lease.doc 1
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MKT: SAN DIEGO
SITE #: 890C Rosecrans/Sports Arena

() 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 (iif) be occurrence based (ie., not claims made).
A cértificate 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 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 bave 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 City of 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:\Rincon Towers\Sports Arena\Arena Group Leasc.doc 2
02/23/99



MKT: SAN DIEGO
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6. Facilities: Utilities Access.

(a) Sublessee has the right to erect, maintain and operate on the Premises radio
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 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 mamtenance of such landscaping will thereafter be the
responsibility of Sublessor.

(b) Sublessee shall pay for the electricity it consumes in its operatlons 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
éasement 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
utilifies 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 Twméamfamannn

(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") 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 A
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 Lability on thirty (30)
days prior written notice as follows: (i) by either party upon a default of any covenant or term
hereof by 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 chapee in freauencies: or (V) bv Sublessee at Lessee's sole discrimination

if Sublessee determines that the Premises are not . . . i o
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.
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11. 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 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
($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 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 oforin
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
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 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 quictly 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.

D:\Rincon Towers\Sports Arena\Arcna Group Lease.doc 6
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MKT: SAN DIEGO
STTE #: 890C Rosecrans/Sports Arena

19. Miscellaneous.

(a) This Agreement constitutes the entire agreement and understandmg between the pames
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 rehable overnight courier to the address of the respective parties
set forth below:

Sublessor: ARENA GROUP 2000, L.P.,  Sublessee: AT& T Wireless PCS

a California limited partnership dba AT& T Wireless Services Inc.,
The San Diego Sports Arena a Delaware Corporation

3500 Sports Arena Boulevard 10000 Goethe Road

San Diego, CA 922204919 : 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 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 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:\Rincon Towers\Sports Arena\Arena Group Lease.doc 7
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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 WHEREQF, the parties have executed this Agreement as of the date first above
written. '

SUBLESSOR , SUBLESSEE

ARENA GROUP 2000, L.P., a California . AT& T Wireless PCS
Limited Partnership

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

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

Title: M W :
Date: 37&6/?01 Date: 242/ /?7 2

By:
Name:
Title:
Date:

Tax ID#:

D:Rincon Towers\Sports Arena\Arena Group Lease.doc 8
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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 AT& T Wireless PCS, a Delaware Corporation as Sublessee.

The Land is described and/or depicted as follows:

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

APN: 441-590-04-29% OO

D:\Rincon Towers\Sports Arena\Arena Group Lease.doc . 9
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EXHIBIT B

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 PCS , as Sublessee.

The Premises are described and/or depicted as follows:

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

Notes:
1. This Exhibit may be replaced by a land survey of the Prermses once it is received by
- Sublessee.

2. Setback of the Premises from the Lands boundaries shall be the dlstance reqmred by the
applicable governmental authorities.

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

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

D:\Rincon Towers\Sports Arena\Arena Group Lease.doc 10
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Site # SD 010 Exhibit B

3500 Sports Arena Bivd.
San Diego CA 92110-4919

- AT&T typical
Antenna

$9
=" 000

AT&T
Equipment
Location

Notas:

1. This exhibit may be replaced by a survey of the Pramiges once it is received by Lessee.

2. Saetbeck of the Premises from the 1and's boundaries shall be the distance required by tha applicable govarnmental authorities,

3. The type, number and mounting positions and locations of antennas, equipment, and trensmission linas are tlustrative only. Actual types, numbers, and
mounting positions may vary from what is shown above.



THeE CITY OF SAN Du;GO

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-010A

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 Conditiond] Use Permit 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 grants APPROVAL 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. ' o

¢ * 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, ‘

Planning and Development Review
1222 First Avenue, MS 50T » San Diego, CA 92101-4155
Tel (619) 236-6460




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

METRICOM, 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.



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.

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.

HOLD HARMILESS. 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 inciude any claims or liability arising from the
established active negligence, sole negligence, or sole willful misconduct of the CITY, its
agents, officers, or employees.

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.

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.

SUBORDINATION. This consent permits a SUB-SUBLEASE of a 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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SUBLESSOR:
ARENA GROUP 2000, L.P., a California
Limited Partnership

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

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

Date: By:
Name: Ernie Hahn
Title: General Manager
SUBLESSEE:

RINCON TOWERS, a sgle proprietorship

Date: 3 Z,%‘ yalrlo By: —
. Name: Seann G. Bernshaw

Title: Owner

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

Date: By: \
Name: Dick L. Ay

Title: Vice PRESIDENT

CORPORATE UPS.

MAR 0 12000

Approved As To Form
ah Dapartment
3 By: A ' -
Date: ’5//? //@ -




Date:

Date:

3/6 /00
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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 Pa?n

By:

SUBLESSEE:
R]NCON TOWERS, a sole prop ietorship

By

Name Seann G. Bernshaw
Title: Owner

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

By:
Name:
Title:
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THE CITY OF SAN DIEGO

Date: 3‘5\3'00 By: ‘Jsh'\f:% o

Supervising Property Agent
for the City Manager

APPROVED AS TO FORM AND
LEGALITY:

CASEY GWINN, City Attorney

Date: 4 [ 13/00 By: %W@“XDJ

Deputy City Atto ey

CWG:jmj
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Communication Facility Lease

' HIS COMMUNICATION FACILITY LEASE (this “Lease”) is made as of , 2000 (the “Effective Date”), by and between
RINCON TOWERS, a sole proprictorship, as lessor ("Lessor”), and METRICOM, INC_‘., a Delaware corporation, as lessee ("Metricom”).

1. PREMISES. Lessor is the SubLessee of that certain real property located ar 3500 Sports Arena Boulevard in the City of San Diego, State of
California, commonty known as Sports Arena, as more particularly described on Exhibit A artached hereto and incorporated herein by reference {the
*Property”). Lessor derives its right to sublease to Metricom from that certain Communications Site Sublease Agreement dated March [, 1999 between
Lessor as SubLessee and Arena Group 2000, L.P. as SubLessor (the *Site Sublease™, a copy of which is attached hereto as Exhibit D. Arena Group 2000,
L.P. derived its right to sublesse to Lessor from that certain Operating Sublease filed in the office of the City Clerk as Document RR-281708-3 dated
March 29, 1993 between Arena Group 2000, L.P. as the operating SubLessee and San Diego Entertainment, Inc. es the operating SubLessor. San Diego
Entertainment, Inc. derived its right to enter into the Operating Sublease through that certain Operating Agreement dated August 6, 1971 with 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 the 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

Premises”) of the Sports Arena building (the “Building”} located on the Property. The Premises are more particularly 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 (collectively the “Communication Equipment”).

2.  TEAM OF LEASE. The initial tefm (the “Term®) of this Lease shall be thirty-six (36) calendar months commencing upon the start of installation of
the Communication Equipment (the “Commencement Date®) in and about the Premises and expiring on the date which is thirty-six (36) calendar months
thereafter. Metricom shall have the right 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 priof to commencement of the succeeding Renewal Term. Notwithstanding anything contained herein to the contrary, this
SubLease shall terminate upon expiration of the underlylng Master Sublease between Arena Group 2000, L.P., and Rincon Towers.

3, RENT AND COSTS. 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 befote January 1, April 1, July 1, and October | 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
sent to Lessor’s address indicated under § 12 below, to the attention of Seann G, Bernshaw.

4, ACCESS TO COMMUNICATION EQUIPMENT. After the initial insrallation of the Communication Equipment, Lessor shall permir Metricom
untestricted access to the Property and Premises seven (7) days a week, twenty-four (24) hours a day. To facilitate such 24/7/365 access, Metricom shall
have the right to install a lockbox at a mutually agreeable location or the parties shall make other appropriate arrangements.

5. INSURANCE. Metrioom at its own cost shall obtain and maintain at all times during the term of this Lease Commercial General Liability insurance,
including contractual lisbility, protecting Metricom in an emount 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 respects 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 thirry (30) days' advance written notice of such cancellation or change. Metricom
shall be responsible for notifying the Lessor of such change or cancellation. Such insurance policy shall contain a severability of interest clause.

6. INDEMNITY. Metricom 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-INTERFERENCE. The Communication Equipment and 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 Lesser, 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, shalt 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. IMPROVEMENTS; REMOVAL OF COMMUNICATION EQUIPMENT. 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 Metricom’s expense, in obtaining any
required permits or zoning approvals. The Communication Equipment is and shall remain the property of Metricom; and upon the expitation 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. TERMINATION PRIOR TO EXPIRATION. This Lease may 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 thitty (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 completion; 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 natice to Lessor if (i) Metricom is unabje to obtain
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any requisite permit or authorization or any such permit or authorization is subsequently tevoked or not renewed; (i) any physical equipment or

electronic emissions materially interfere with the operation of the Communication Equipment; or (jii) upon one hundred eighty (180} days prior written
notice, Metricom determines, based on technological or other developments, that it will be 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:

METRICOM, INC. RINCON TOWERS
Attn: Network Real Estate Attn: Seann G. Bernshaw
980 University Avenue 1220 Rosecrans Street, #324
Los Gatos, CA 95032 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. APPLICABLELAW. 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 holds 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
behalf 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 nat 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 the 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, in obtaining a nondisturbance and attornment agreement in faver of Metricom for each such mortgape 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 Metticom’s rights in the Premises.

16. SEVERABILITY. If any one 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. LEGAL FEES. If any party commences legal proceedings for any relief against the other party arising 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. COUNTERPARTS; FACSIMILE SIGNATURES. This Lease may he executed in one or more counterparts, each of which shall be deemed an original
and all of which together shall constitute one and the same instrument. A capy 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. ENTIRE AGREEMENT; AMENDMENTS. This Lease, together with the Exhibits attached hereto, constitutes the entire understanding and agreement
of the parties with respect ta its subject matter; and there are no representations, promises or agreements berween 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 are of no further force or effect. Any amendments to this Lease must be in writing and executed and delivered by both
parties.

Lessor: RINCON TOWERS, a sole proprictorship METRICOM, INC., a Delaware corporation
Taxpayer ID No.: 33-0879010

By: By
Dick L. Av
Seann G, Bernshaw 1 cE PRECSIDENT
Iname typed or princed] tare e apEn@ip S,

Its: Owner Its:

Date: FGJMMLY v , 2000 Date: MAR 0 1 JZUUU , 2000

Approved as to Form

by W ces il
B‘:m‘!/ &Date' 27157g0

by Mécom Legal
ey 12 Date QY RZLTO




[EXHIBIT A]

[DESCRIPTION OF PROPERTY]

This exhibit is attached to and incorporated into that certain Lease dated as of ,
2000, by and between METRICOM, INC., a Delaware corporation, as licensee, and a
, 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 State of
described as follows:

20 A
Lessor’® Initials Metricdm's Tnitials



BEXHIBIT_YAw 44 1
LEGAL DESCRIPTION OF PREMISES

PARCEIZ 1:

Fcrilcos of Puerlio Lots 241, 242, 235, 273, 321, 312, 323 azd 318
cf the Pueblo Lands of San Disco, iz the City of San Diaco, Couznty
of Saz Diego, State of Califormia, accordiag te Mas thaveof mads
by James Pascce, a cepy of which said Map was £ilad iz thae O==iea
o: tie County Recorder of Sax Diego Coumty, and kmcwn as
Miscsllaneous Mzp Nc¢. 36, tocether with Lot "A" azd a gereicn of
Lot "5" of Pueblo Lot 339, accerding to Parziticn Map thewac® on
file in the Office of the County Clerk of said Courty, ‘a ac
acticrn entitled "Steels vs. Staela”, Sugerior Ccourt, Case Nc.
£620, together with a portiecn of Cass and Mc Blwes Subdivisicn,
acccrding to Map therscf Ne. 1581, filed iz the Of<ics cf the
Ccourty Recorcder of San Diego County, descrited as follows:

CCMMENCING at the poilat of intersetction of the Southeazst
of Pueslo Lot 31Z with the Northerly line of Frontier St
gpocrts Arena Boulsevard) as described in Deed to Fropcisr
Enterprigses, Inc., recorded March 5, 1941, ia Book 1143, Page 320
of Official Records of San Diegc County; thence Nertheastarly
along sald Scutheasterly line to a point of intarsecticn with a
lire which is distant 15.00 feet Northerly, measured at right
angles to the Northerly line of said Sports Arara Boulevard;

thence South 77° 23’ 48" East, a distance of 37i.52 feer to the
True Point of Becimning; thence North 12° 36‘ 14" East, a diftance
of 476.74 feet; thence North 36° 37’ 26" East, a distance of
246.89 feat to the Northeasterly line of said Pueblo Lot 338;
thence North 53° 27' 34" West, a distance of 25.00 feer to the
most Northerly corner of said Pueblo Lot 338; thence South 36° 377
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 223.41 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 feet to a
point distant North 36° 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, 308.33 fest from the most
Northerly corner of said Pueblc Lot 339; thence North 36° 36/ 21°*
East along the Northeasterly lime of Pueblo Lot 339, a distance of
301.33 feet to a line which is parallel with a=d 7.00 feet
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 Rurtz 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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SCUTZ 36° 32’ 31" West, a cistance of 5.00 feet; Nerz: 539 25° 450
West, a distance of 307.00 f£2ef to the beginnizg of a 31C0.00 foce
rzdius curve, corcave Southwestsarly; azd Westarly alzsnc the ars of

said curve to ard aleng the Scutherly line of Hanmceck Streat
dedizatad Dy said rascluticn, through a cencral aangla of 39° 03
30" az arc length of 204.51 feet; thence Scuth 26° 5i¢ 31" West, a
distznce of 393.88 feet; thence Scuth 12° 35' Q0" Wes:-, a distance
of $58.25 f=ef to said line whic is parallel wich arnd 12.00 feet
Noztherly of the Northerly line of Frontier Strest; thsnc¢e aleng
said parallel lire Scuth 77° 23’ 48" East, a distancs of 402.50
fser; thence North 12° 36’ 14" East, a distance ¢f 130.00 feet;

" thences South 77° 23’ 48" East, a distance of 150.00 faer; rtherce

South 129 38/ 14" West, a distance of 150.0Q feas: tharca Souta
77° 23’ 48" East, a distance of 1,097.11 feet to the T-us Point of
Becinzing.

PARCEL 2:

Those portions of Pueblo Lots 241,” 242 and 311 of the Pueblo Lands
of San Diego, 1ia the City of San Diego, County of San Diego, State
of Califormia, 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 kaown as Miscellanecus Map No.

36, described as follows:

COMMENCING at the point of intersection of the Southeastarly line
of Pueblo Lot 312 with the Northerly line of Sports Axesrna
Boulevard; thence Northwesterly alcng said Southeasterly line- to a
point of intersection with a line which is distant 15.00 feet
Northerly, measured at right angles from the Northerly line of
said Sports Arsna Boulevard; thence North 77° 23’ 46" West, a
distance of 725.59 feet to the TRUE PQINT OF BEGINNING; thence
North 12°¢ 36’ 14" Bast, 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"
Bast, a distance of 150.00 feet to the TRUE POINT OF EZGINNING.



’ [EXHIBIT B]
[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 , @
, 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: After Business Hours:
Name: gﬂﬂ)\) 6. @EﬂMS’HM Name:

Phone: B$8.64>. co8S Phone:

Cel/PCS: _619. 894 1670 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,

>8

Lessor’s Initials Metricdm’¥Tnitials
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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 Docuiment
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 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 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, Usg of the SUBLEASE. SUB-SUBLESSOR and SUB-SUBLESSEE shall ensure that the
design and construction of any improvements-allowed under the SUB-SUBLEASE
coinplements 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. _

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
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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 of law shall automatically
terminate the SUB-SUBLEASE.

HOLD HARMLESS. SUB-SUBLESSEE shall assume the detense of, indemnify and hold
harmless LESSEE and CITY from all claiins, 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
harimless shall not include any claims or liability arising froin the established active negligence,
sole negligence, or sole willful misconduct of the CITY, its agents, officers, or employees.

INSURANCE. SUB-SUBLESSEE shall be insured by an insurance carrier acceptable to the
LESSEE and CITY against loss from pubhc 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 speufv that the policy may not be terminated, altered or canceled
without thirty (30) days prior written notice to CITY by the insurance company.

LEGAL PROCEEDINGS. Should it become necessary for LESSEE or CITY to comimence
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.

SUBORDINATION. This consent pernits a SUB-SUBLEASE of a 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.

[WM]
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SUBLESSOR: X
- 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
Partyer

Date: By:

>~Frnie Hahn
General Manager

SUBLESSEE:
RINCON TOWERS, a sole proprietorship

Date: t?—zr[‘f‘ Z’ﬂi By:
Name: Seann G. Bernshaw

Title: Owner

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

Date: /éZL:k44 S By: M // ;

Name: " Cox Communications PCS, L.P.
e —— L L 2l Y
Title: Director Site Development

G
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THE CITY OF SAN DIEGO

Date: 1‘@‘00 By: i“}EM‘ o

Supervising Property Agent
for the City Manager

APPROVED AS TO FORM AND
LEGALITY:

CASEY GWINN, City Attorney

Date: __ ///0/o0 By:
Deputy City Attorne?

CWG:jmj -

I\CSSA-COX PCS ASSETS.wpd
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Site Name: SPORTS ARENA

PCS SITE AGREEMENT

61964358087

FP.az2
Tuesday, December 14, 1898

Site 1. B.: SD-674A

1. Prémises and Usc. With the consent of the City of San Diego {"City™).

-+ kessor, San Diego Entertainment Inc. {"Enlertainment” or “Lessee"), Arena
- Group 2000 ("Arena”) or “Sublessor”), and Rincon Towers {"Rincon” or "Sub-
- sublessor”), Sub-sublesscr leases to Cox PCS Assets, LL.C., a Delaware

Iimited iiability company ("Cex]), the site described below:

. {‘ghm:k appropriate box(es))
. E-_; l.and consisting of approximately 300 square feet upon which Cox will
* construct its [-) equipment base station and [ antenna structure;

E_] Buiding interior space consisting of approximately ___ square feet;
£ Building exterior space for attachment of antennas; )

% Building extericr space for placement of base station equipment;

1 Tower anlenna space between the foot and foot level on the

" Tower,

{l =pace required for cable runs to connect PCS equipment and antennas,

i tre focaticn(s) ('Site’} shown on Exhibits A and B, together with a nan-
erciusive easement for reasonable access thereto and to the appropriate. n

he diseretion of Cox, source of electric and tefephone facilities. The Site will
‘e used by Cox for the purpose of installing, removing, replacing, modifying.

© . omaistaining and opesating, at its expense, a personal communications service

system facility {"PCS™), including, without [imitation, antenna equipment. cable
wiing, back-up power sources {including generators and fuel storage tanks),
related fixtures and. if applicable to the Site. an antenna siructure. Cox will
use the Site in a manner which wili not unreasonably disturb the occupancy of
Sub-sublessor's other tenants. Cox will have access to the Site 24 hours per
day 7 days por weck.

2. Term. The term of this Agreement (the “Initial Term") is 3 yeats,
coramsncing an the date ("Commencement Date™) both Cox and Sub-
sublessor  have executed this  Agreement. This Agreement will be
autnnmatically renewed for five additional terms (each a “Renewal Termy’) of 3
years each, except far the last Renewal Term, which will tarminate on May 7.
201€, unless Cox provides Sub-subiessor notice af intention not to renew not

.less than 90 days prior to the expiration of the Initiaf Term or any Renewal

. 4. Title and Quiet Possession.

Termi

3. Rent. Until the earlier of. (a) the date of installation of equipment, or (b)
the first day after the start of construction, rent will be a one-time aggregate
paymant of $10000 the receipt of which Sub-sublessor acknowledges

Therasfter, rent will be paid in equal monthly instailments of $1,550.00 (until"

sicreased as set forth herein), partiai months to be prorated, in advance. Rent
for each Renewai Term will be the annual rent in effect for the final year of the
tnia. Term or prinr Renawal Term, as the case may be. increased by fifteen
paosent {15%)

Sub-sublessor represents and agrees
Ja) that it 1s the Sub-sublessor of the Site; (b) that it has the right to enter into
1his Agreement (c) that the person signing this Agreement has the authority to
siyr. (d) that Cox is entilled {6 access to the Site at all times and lo the quiet
possassion of the Site throughout the Initial Term and each Renewal Term so
iong as Cox is not in default beyond the expiration of any cure period; and
te; that Sub-sublessor shall not have unsupervised access to the Site or to the
PCS equipment.

5. Successors and Assigns. This Agreement shall follow the property
whare the Site 1s located, and shall be binding upon and inure to the benefit of
the parties, their respective successors, personal sepresentatives and

assigns. Cox shall not assign this Agreement without the prior written consent

“of Sub-sublessor. which consent shall not be unreasonably withheld; provided

however. that Cox and City shall have the right to assign this Agreement
wethout the consent of Sub-sublessor te any parent, subsidiary or affiliate of
Cox of lo-any pefson ar entity which is controlied by or under common control
with Cox. or any corperation into which Gox may be merged or consalidated or
whizh purchases all or substantially all of the assets of Cox. Cox shall have
the nght, withowt the consent of Sub-sublessor, to grant to its supplier of
elecommunications equipment andfor secured lender of long-term borrowed
mongy (colléctivély "l_ender”) a security interest in this Agreement and ail of

- Cov’s rights hereunder and, upon default of Cox's obligation to Lender. Lender

shali be entitled to exercise all of Lender's rights and remedies as secused
pary witn respect to this Agreement and the rights of Cox hereunder, which
may heiude, wilhout limitation the right to foreclose upon, and the right to
transfer 10 @ third party this Agreement and ali of such rights.

6. Notices Al notices must be in writing and are effective only when
deposied in the U.S. mail, certified and postage prepaid. or when sent via

_ overright defivery Notices to Cox are to be sent to. Cox PCS Assets. L L G,

18200 Von Karman 6% Floor, Irvine, CA 92612, with a copy to Sprint
Spectrum L.P., 4900 Main, Kansas City, MO 64112 Notices to Sub-sublessor
must be sent to the address shown underneath Sub-sublessor's signature

7. Improvements. Cox may, at its expense. make such IMprovements un
the Site, as it deems necessary from time to time for the cperation of the PCS
system.  Sub-sublesscr agrees to cooperate with Cox with resbe'cg )
obtaining any required zoning approvats for the Site and. such improvements
Upon termination or expiration of this Agreement, Cox may remove its
equipment and improvements and will restore the. Site 1o substantially -the

“condition existing on the Commencemant Date exceplt for ordinary wear and

tear and casuaity loss. :

8. Compliance with Laws. Sub-sublessor represents that Sub-sublessor s
property (including the Site). and all improvements iocated thereon, are’ in
substantial compliance with building, life/safety. disability and -other laws.
codes and regulations of applicable governmental authorilies  Cox wil
substantially comply with all applicable laws relating to its nossession and vse
of the Site. . ’

9. Interference Cox will resolve technical interfeience roblems with other
equipment localed at the Site on the Commencement Date or any equipment
thal becomes attached to the Site at any future date when Cox desires to aad
additional equipment to the Site. Likewise, Sub-sublessor will not penmt o
suffer the installation of any future equipment which (a) results in technical
interference problems with Cox's thern existing equipmen! cr (b) encreaches
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 utitities used by it at the Site
Sub-sublessor will cooperate with Cox in Cox’s efforts to obtain utilities from
any location provided by Sub-sublessor or the servicing utility, including
signing any easement or other instrument reasonabiy required hy the utilty
company.

11. Termination. Cox may terminate this Agreement at any time with thirty
day (30} written notice to Sub-sublessor and City without furtner liability .f Cox
does not obtain all permits or other approvals (collectively, “approval’;
required from any governmental authority or any easements requirad from any
third parly to operate the PCS system. cr if any such approval is canceled
expires or is withdrawn or terminated, or if Sub-sublessor fails 10 have prope
Sub-sublessorship rights to the Site or autherity 1o enter into this Agreement
or if Cox, for any other reason, in its sole discretion, determines tha! it will be
unabie to use the Site. Upon termination, all prepaid rent will be retaired by
Sub-sublessor untess such termination is due to Sub-sublessor's faiure of
proper Sub-sublessorship or authority, or such termination s a resuit ¢f Sub-
sublessor's default.

12. Default. If either pany is in default under this Agreament for a perind of
(a) 15 days following recempt of notice from the non-defaditing parly with
respect to a default which may be cured solely by the payment of money.
() 3C days following receipt of notice from the non-defaulting party with
respect to a default which may not be cured solely by the payment of noney.
then, in either event, the non-defaulting party may pursue any remedies
available to it against the defaulting party under applicable law. inciuding, but
not limited to, the right to terminate this Agreemenl. |f the non-monetary
default may not reasonably be cured within a 30-day period. this Agreement
may not be terminated if the defaulting party commences action te cure the
default within such 30-day period and proceeds with due dihgence fo fully cure
the default. .

43. Indemnity. Sub-sublessor and Cox each indemnifies the otner against
and holds the other harmiess from any and ali costs (including reasonable
attorneys' fees) and claims of liability or loss which arise out of the Sub-
sublessorship, use and/or occupancy of the Site hy the indemnifying party
This indemnity does not apply 1o any claims arising from the sole negligence
or intentional misconduct of the indemnified party. The indemnity oblig_a’tions
under this Paragraph will survive termination of this Agreement :

14. Hazardous Substances. Sub-sublessor represents that it has nc
knowledge of any substance, chemical or wasle (nollectively “substance’) o
the Site that is identified as hazardous, texic or dangercus in any applicable
federal, state or [ocal law or reguiation. Cox will not introduce or use any such
substance on the Site in viclation of any applicable law

15. Subordination and Non-Disturbance. This Agreemenl s subordinate te
any morigage or decd of trust now of record against the Site. However,
promptiy after the Agreement is fully executed, Sub-sublessor will use dingent
efforts lo obtain a non-disturbance agreement reascnably accepiable to Cox
from the haolder of any such mortgage or deed of trust

16. Taxes. Cox will be responsible for payment of all persunal propery 1axes
assesced directly upon and arising solely from its use of the communical:ons
facility on the Site. Cox will pay to Sub-sublessor any increase in real propery
taxes attributable solely to any improvements to the Site made by Cox within
60 days after receipt of satisfactory documentation indicating caiculation of
Cox's share of such real estate taxes and payment of the [eal esta ‘axes by
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‘Sut-sublessor: - Sub-sublessor will pay when du’other real astale taxes
- and assessments atiributable to the propery of Sub-sublessor of which the

Site is a part.

17. Insurance. Cox will procure and maintain commercial general liability
insurance, ‘with limits of rot less than $1,000,000 combined single limit per
securrence for. bodity injury and property damage liability, with a certificate of
msurance to be furnished to Sub-sublessor within 30 days of written request.
City will be named as an additional-insured, Such policy will provide that

‘zanceilation will not occur without at least 15 days prior written notice to Sub-

sunlessor - Each party hereby waives its right of recovery against the other for
any loss or damage covered by any insurance policies maintained by the
wawing party. Each party will cause each insurance policy oblained by it to

-provide thal the insurance company waives all rights of recovery against the

" other party in connection with any darnage covered by such policy.

18. Maintenance. Cox will be responsible for repairing and maintaining the
PCS sysiem and any other improvements installed by Cox at the Site in a
proper operating and reasonably safe condition. provided, however if any such
repair of maintenance is required due 1o the acts of Sub-sublessor, its agents
r employees, Sub-sublessor shali reimburse Cox for the reasenable costs
inzu-red by Cox to restore the damaged. areas to the condition which existed
immediately prior thereto. Sub-sublessor will maintain and repair all other
periions of the property of which the Site is a part in a proper operating and
ieasonably safe condition.

19. Miscellaneous. (a) This Agreement applies to and binds the heirs,
successors, executors, administrators and assigns of the parties to this
Agreement, (b} this Agreement is governed by the laws of the state in which
the Site is located, {c} if requested by Cox, Sub-sublessor agrees promptly to
execute and deliver to Cox a recordable Memarandum of this Agreement in
the ferm of Exhibit C; (d) this Agreement (including the Exhibits), and the
reiatad Addendum To PCS Site Agreement of even date, constitute the entire
agreement between the paries and supersede all prior written and verbal
agreemants, representations, promises or understandings between the
partles: (e) any amendments to this Agreement must be in writing and
axecuted by both padies; (f) if any provision of this Agreement is invalid or
uner forceable wilh respect to any panty, 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, will not be affected and each provision of this
Agreement wili 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
agreed upon arbitration proceeding to enfarce the terms of this Agreement is
entitted to recewe its reasonable atlorneys' fees and other reasonable
enforcement costs and expenses from the non-prevailing party.

20. Non-Binding Until Fully Executed. This Agreement is for discussion
purpnses only and does not constitute a formal offer by either party. This
Agreement is not and shall not be binding on either party until and unfess it is
fuliv axecuted by both parties.

Ihe toliowing Exhibits are attached o and made a 'part of this Agreement:
Exhibits A B and ' :

£196430887

SUQ-SUBLESQ

SEANN G-BERNSHA N

/A RING

By: Vcﬁ-\_

Name:  SEANN G. BERNSHAW
Address: 1220 Rosecrans Street, Suite 324 :
San Diego, CA 92106 /
owe (2 /(499
COX:

COX PCS ASSETS, LLC,,
a Delaware limited liability company

By:

omimunicatinns PC. 3 -
Name: Miko Todd s R
Its: Dircctor Site Development . o
Address: e

Date / Llia 7 /l’f 7 S

Attach Exhibit A - Site Description, Exhibit B — Sketch of Site, and Exhibit C — Memorandum of PCS Site Agreement . .
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EXHIBIT A

Site Description

L.egal Description

Parcel 1.

Portions of Puebio 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 Countly 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 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 al 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, Inc., recorded March 5. 1941 in
Book 1143, page 320 of Official Records of San Diego County: thence Northeasteriy 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
of said Sports Arena Boulevard; thence South 77+23'46” East, a dislance of 371.52 feet to the True Poini of
Beginning: thence North 12°36'14" East, a distance of 476.74 feet. thence North 36°37'26" East, a distance of
246.89 feot 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 fine 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 Lot “A”;
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 27°33'41" East, 158.40 feet from the most Westerly corner of said Lot “A”; thence North 5327'19" West, .

233.43 feet to a point in the Northwesterly line of Pueblo Lot 339 distant South 36°36'21" West, 308.33 feet from the
* 'most Northerly corner of said Pueblo Lot 339, thence Narth 36+36'21" East along the Northeasterly line of Pueblo Lot
'239, a distance of 301.33 feal to a line which is parallel with and 7.00 feet Southweslerly tc and measured at nght

-angles 1o the Northerly prolongation of the Northeasterly line of said Pueblo Lot 339; thence along said paralle! iine *
"North 53726'49" West, a distance of 786.16 feet to a point in the Southeasterly line of Kurtz Stréet as dedicaled 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" Wesl, a distance of 5.00 feet: North 53°26'49" 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 Hancock Street dedicated by said Resolution, through a central angle of 39°03'30" an arc length of
204 51 fecl: thence South 25°51'31" West, a distance of 393 .88 feet; thence South 12°35'00" West, a distance af
968 25 feet to said line which is parallel with and 15.00 fee! Northerly of the Northerly line of Frontier Street; thence
along said parallel fine South 77°23'46" East, a distance of 402.50 feet; 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 af
150 00 feet: thence South 77°23°46" East, a distance of 1,087.11 feet to the True Point of Beginning.

Parcel 2-

Those portions of Pueblo Lots 241, 242 and 311 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. 38, described
as follows'

Commencing 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 Northerly line of said Sports Arena Boulevard: theace
North 77°23'46” West, a distance of 725.59 feet to the True Point of Beginning; thence North 12°36'14" Eas!, a
distance of 150.00 feet' thence North 77¢23'46” West, a distance of 150.00 feet; thence South 12°36'14" West. 8
distance of 150.00 feet: thence South 77°23'46" East, a distance of 150.00 feet to the True Point of Beginning.

K
Sub-sublessor Initials ,@ _

Cox tnitials__ W

Site Name: SPORTS ARENA PCS Site Agreement Site I. D.: SD-674A

The Site is situated in the City of San Diego, County of San Diego, State of California, commeonty described as the San Diego Sports
‘Arena, 3500 Sports Arena Boulevard, and is more particularly described as follows:



JAN-a4-G8 65:808 FPM

N

Site Name: SPORTS ARENA

EXHIBITB
PCS Site Agreément

Sketch of Site

6196430087

_ 10
(N)PROPOSED )
CABLE TRAY -
¥PRoPosaD
- SECTUR
- ‘8" 0 100
(E)EXISTING
ABANDONED > LA N J
WALL CABLES
TRAY
%
) {N)PROPOSED
} N rroroses
corh . LOCATION e 210 (E) ANTUNMAS
! E)EXISTING  4°X :
I L ss)‘ ABANDONED (E) ANTENNAS () STAIR AGCESS
.t CONCRETE LAGS
ml\ PAD TO REMOVE
r
il @ e e e e e e e = e e e e e m e = )
~ | _—— (E) 3 2
i ooy . ——"1 “STE/ROCEPLAR. }i
. rALMS TO BE SPORT'S ARENA BLVD EQUIPERT D taNaS |
, u OVED AND LOCATION l
i RELOCATED |
- at *"*rrm (E) B._o. HT wmm:—_'.__,..lmscq_ﬁ:]
:_:0_ T (E) PoweR BOX - X
" EQUIPMENT LOGATION DETARL EES{2| SiTE I TANK AGOF PLAN N S

% Sprint

]
FLLASANIEN, CA 94!

Syt 75"
QT DRNE, SUTE 100
288

PMOULCT AFDRMATION TSI

SPORTS ARENA
© SD-6T4A

3800 SPCATY Ml BLVO
San Dz, Ca 52170
AN 330 COuUsTY

ST.

HANCOCK

{E) ANTENNAS

PROPQSED
SECTOR
0" & 300

Site . D.; SD.674A

PROPOSED
SECTOR
AT O 48

(E) ROOF ACCESS
(E) 3 CABLE TRAY

/—(E)ROOF
(E)3 VENTS —/

| rd

]

\‘.
o™~
Ui~
P S
S
’ ~.
. —— {E) ABANDONER
—-‘ ANTENNAS
{NYPROPOSED
EQUIPMENT

~~"\"~, LOCATION

—_

-

ANTENNAS

-

(E) ABANDONED

_Ownér Initials /{5
D

Cox \nials_




JAN—-B4-BE B85:891 PM

. Site Name: SPORTS ARENA

Sub-sublessor initials

Zox initials

<

A

51956420087

EXHIBIT C
PCS Site Agreement

Memorandum of PCS Site Agreement

Site |. D.: SD-674A



- COX PCS ASSETS, LLL.C.

MEMORANDUNM OF PCS SITE AGREEMENT TO:

- 830 Prospect Street, Suite 1
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RECORDING REQUESTED BY:

WHEN RECORDED MAILL THIS

James I Lischen, Ir.; Esq.

La lolia. California 92037

SPACE ABOVE THIS LINE FOR RECORDERS! I‘EE
AN 441-590-04
i SD-674 Sports Arena)

MEMORANDUM OF PCS SITE AGREEMENT

THIS MEMORANDUM evidences that a lease was made and entered into by written PCS Site
Agrcement (MSite Agreement”™) effective as of , 1999 between SEANN (G
BERNSHAW D/B/A RINCON TOWERS (“Rincon™) and COX PCS ASSETS, L.L.C.. a Delaware
Iimited habitity company ("Cox™).

the Site Agreement provides in part that Owner leases 1o Cox a certain site (“Site™) located on a
parcel ol real property commonly referred to as the San Dicgo Sports Arena. 3500 Sports Areha
Boulevard, City of San Diego, County of San Dicgo. State of California, and more particularly
described as Exhibit “A™ attached 1o this memorandum. The Site Agreement provides Cox un
easenment for unrestricted Site access and electrie/telephone fucilities rights. The Site Agreement

-'pmudu, for an initial three (3) year lease term commencing on the effective date of this
'memorandum and five (5) additional three year lease termi extension periods, with the last least term
- terminating on May 7. 2016,

Should any party rcqum any information concerning the Site Agreement, they should contact either

Coxor Owner.

- CIN WITNLESS WHEREOF, the parties enter in this Memorandum of PCS Site Agreement as of the

eifective date above.
RINCON: COX:

SEANN G. BERNSITAW COX PCS ASSETS, L.L.C..

D/'B,’J\BJNGON TO S a Delaware limited liabjlity company
: By: /‘7/

Cax Cnmmunimlinns PCS, LP.

B_\‘:___,PC;%———\... g

Name: SEANN G, BERNSHAW Name: S
Title!_ _ e Title: D Se et
Address: 1220 Rosecrans Street, Suite 324 Address: )

Syn Diego, CA 92106 p) .
Date:__ 12 /47}‘?"1 ’ Date; /Z_,//Z %/4“]’
| of 4 Pages
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STATE OF CALIFORNIA

©)
COUNTY OF M/VKO( gsﬁ(]}ﬂ-) ))ss.

-On _l Z) l“[ [ @ 0’ . before me, the undersigned, a Notary Public in and for said County and
State, personally appeared SEANN G. BERNSHAW, personally known to me or proved to me on
the basis of satisfactory evidence to be the person(s) whose name(s) is/are subscribed 1o the within
instrument. and acknowledged to me that he/she/they executed the same in his/her/their authorized
capacity(ies). and that by his/her/their signature(s) on the instrument the persen(s), or the entity upon

behalf of which the person(s) acted. exceuted the instrument.
NICOLE i 1 -F7 !
Commasyor ! :37476

Notary Publc - ifornia !

WITNESS my hand and official seal.

SEAL

- ' RHUF
=N $11372476 .
£ _:’,?:‘\ "Wmm,gw - Cahtomio
: *ﬁ"x 2 f 8an Diego Courty T
’ \.,,:'2 My Comm. Exprea Mc 12 ?Omt
STATFE OF CALIFORNIA ) . _
. ) ss.
COUNTY OF Acurncoa )
On _\'f_g_( 1!_] 49, before me, the undersigned. a Notary Public in and for said County and
State. personally appeared __y A ve “Veon . personally known 1o me or proved

to me on the basis of satisfactory evidence to be the person(s) whose nzlmc(@lrc subscribed 1o
the within instrument, and acknowledged 10 me thaﬂ_@she/they executed the same inhisthertheir
authorized capacity(ies). and that by(iwher/their signature(s) on the instrument the person(s). or the
entity upon behalf of which the person(s) acted. executed the instrument,

WI'TNESS my hand and official seal.

g

¥ T MARK Jorne 1

¥ COMM. # 1173685 &

A% %2 :
&"}g Nounv PUBLICCALIFORNIA )
&,;-!',:, v ORANGE COUNTY ()

Q
) ._,\/ ’__\/_\ e \I‘Q)” ] e COMM. EXP. FEB, 14, 2002 dl
NOTA\R-x;@\IIC SEAL

2 of 4 Pages

b =]
[s]
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EXHIBIT “A™
MEMORANDUM OF PCS SITE AGREEMENT
SITE LEGAL DESCRIPTION

Parcel 1:

Portions of Pucblo Lots 241, 242, 259,276, 311, 312, 313 and 338 of the Pueblo
Lands of San Diego, in the City of San Dicgo, County of San Diego. State of

- California, according to Map thereof made by James Pascoc. a copy of which said

Map was filed in the Office of the County Recorder of San Diego County, and known
as Miscellancous 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 the County
Clerk of satd County. in an action entitled “Sleele vs. Steele™. Superior Court, Case
Na. 5620, together with a portion of Cass and McEllwee Subdivision, according to

Map thereof No. 1581, filed in the OfTice 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 Strect, (now Sports Arena Boulevard) as described
in deed to [rontier Enterprises, Inc., 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 nght angles to the Northerly line of said Sports Arena
Boulevard; thence Southy 77°23746™ Lust, a distance o 371.52 feet (o the True Point
of Beginning; thence North 129367147 Last, a distance of 476.74 feet; thenee North
36°37°26" East, a distance of 246.89 feet to the Northeasterly line of said Pueblo Lot
338; thence North 5§3°27°34” West, a distance of 25.00 fect to the most Northerly
comer of said Pueblo Lot 338; thence South 36°37°26™ West along the Northwesterly
line of Pueblo Lot 338. a distance 0 233.40 [ecet to the most Lasterly corner of said
Lot “A™; thence North §3°27°44™ West along the Northceasterly line of said Lot “A™:
a distance of 233,41 feet to the most Northerly comer of said Lot “A”; thenee South
36°33°417 West along the Northwesterly line of said Lot “A”, a distance of 74,98 fect
to a point distant North 37°337417 Last, 158,40 {eet {rom the most Westerly corner
of said Lot “A™ thence North 53°27°19" Woest, 233.43 feet to a point in the
Northwesterly line of Pueblo Lot 339 distant South 36°36°217 West, 308.33 feet
from the most Northerly comer of said Pucblo Lot 339; thence North 36°367217 East
along the Northeasterly line of Pucblo Lot 339, a distance of 301.33 feet te a line
which is parallel with and 7.00 fect Southwesterly to and nicasured at right angles to
the Northerly prolongation of the Northeasterly line of said Pueblo Lot 339; thence
along said parallel line North 53°26749™ West, a distance of 786.16 feet to a point in
the Southeasterly line of Kurtz Strect as dedicated by Resolution No. 197563 of the
Council of City of San Dicgo, a copy of which was recorded July 30. 1909 as
File/Page No. 137836 of Official Records: thence along boundary of said Kurtr,
Sueet as follows: A

South 36°32°317 West, a distance ol 5.00 feet: North 53°26°49™ 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 Hancock
Street dedicated by said Resolution, through a central angle of 39°03'30™ an arc
length of 20451 feet; thenece South 25951731 West, a distance of 393.88 feet; thence
South 12°357007 West, a distancc of 968.25 [cet to said line which is parallcl with

Jol4 i’ugcs a:))

i

.29
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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> Last, a distance of 402.50 feet; thence North 12°36714™

East, a distance of 150.00 fcet; thenee South 77°23°46” East. a distance of 150.00
feet; therice South 12°36°14™ West, a distance of 150.00 feet; thence South
77°93°46"™ East. a distance of 1,097.11 fect to the True Point of Beginning.

Parcel 2:

Those portions of Pucblo Lots 241, 242 and 311 of The Pucblo Lands of San Diego.
in the City of San Diego, County of San Dicgo. State of California, according to Map

~ thercof made by James Pascoc, 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:

Commencing at the point of intersection of the Southeasterly hne ol Pucblo Lot 312
with the Northerly line of Sports Arcna 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 Northerly line of said Sports Arena
Boulevard: thence North 77°23'46” West, a distance of 723.59 feet to the True Point
of Beginning; thence North 12°36°14" Last, a distance of 150.00 feet; thence North
77°23°46" West, a distance of 150.00 fect; thence South 129361 4 West, a distance
of 150.00 feet, thence South 77923746 Fast, a distance of 150.00 feet to the True

Point of Beginning,
=0

A4
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ADDENDUM TO PCS SITE AGREEMENT

The following is an Addendum To PCS Site Agreement ("Addendum”) entered into as of the effvctive dute
of that certin PCS Site Agreement dated by und between SEANN G
BERNSIHAW D/B'A RINCON TOWLRS ("Rincon” or “Sub-sublessor™) and COX PCS ASSETS, LIC. a
Debaware limited tHability company ("Cox" or “*Sub-sublessee™) for the site referred to as "SD-674A Spoits
Arena” ("Site Agreement”).

1. Electrical Service. Cox shall have the right to draw electrical service from the main electrical
service provided ro the Site, if Cox installs and maintains its own electrical service by way of a meter. and
pavs for all electrical usage divectly to the providing utility. o the event that the demands on the main
clectrical service by the Operators of the Sports Arena are such that there is insuflicient electriciny 1o
adequately provide power to the Sports Arena as well as Cox. Cox may be required to provide its own main
electrical serviee to the Site by Rincon providing Cox no less than one hundred and cighty ( 180) days prior
wrilien nolice of 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 assis
Cox, as are necessary for Cox to secure separate clectrical service 1o the Site if necessary.  Rincon shall
grant 1o 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 utility company 16 provide utility services as provided herein.
Any easement necessary for such power or other utilities will be at a location reasonably acceptable o
Rincon and the servicing utility company.

by Sublease Terms. The Site Agroement is a sub-sublease between Rincon and Cox. Rincon
represents and warrants that any and all vights of Seann G, Bernshaw d/b/a Rincon Towers with respect 1o
the Site are properly sub-subleascd to Cox pursuant to the Site Agreement. Rincon represents and warrants
that the Site Agreement does not violate any provisions of any applicable prior lease or master lease, and
that no provision of the Site Agreement is in conflict with any provision of any prior lease or master lcase,

-[f any applicable master lease terminates and the Sile Agreement terntinates as a result of termination of' a

master lease, then Cox will be released from all habilities and obligations under the Site Agreement. I the
Site Agreement terminates as a result of Rincon being in default of its obligations under any master lease or
sublvase. then Rincon will be Hable to Cox for any aund all damages suffered by Cox as a result of such
termination. If Rincon ever has the right to terminate any master leasc or sublease. then Cox will have the

. right, i its sole discretion, 1o determine whether 1t wishes and agrecs to have the master lease or subleuse

werminated and Rincon will take no action to teeminate the master ease or sublease without the prior
writien consent of Cox. So long as Cox is not in substantial and material default of the Site Agrecmient.
Rincon will be obligated to perform all of Rincon's obligations under any applicable masier lease or
sublease. If any applicable master lease or sublease requires that the lessor or sublessor thercundéer mus
consent 10 or approve of the Site Agreement, then the Site Agreement shall not be effective until such
approval or consent is obtained in writing.

3. PCS Site Apreement Terms.  Should there be any conflict between the terms of the Site
Agreement and the terms of this Addendum, the terms of this Addendum shall control.  Othenwise. the
1erms and conditions of the Site Agreement shall remain in full force and effect,

A, Miscellaneous.  (a) This Addendum applics to and binds the heirs, successors, executors,
administrators and assigns of the parties to this Addendum; (b) this Addendum is governed by the laws of
the staie in which the Site is located, (¢) this Addendum in conjunction with the Site Agreement and related
Consent To Sublease constitute the entire agreement between the partics and supersedes all prior writien
and verbal agreements, representations, promises or understandings between the parties; (d) am
amendments to this Addendum must be in writing and exccuted by both parties; (e) if any provision of this
Addendum is invalid or unenforceable with ‘respect 1o wny party, the remainder of this Aureemont or the
application of such provision to persons other than thase us (0 whom it is held invalid or unenfuarceahle.

ADDENDUNEO PCS SITE AGREEMENT | of 2 (,{")
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will not be aftected and cach provision of this Addendum will be valid and enforceable to the fullest extent
permitied by taw: and (f) the prevailing party in any action or proceeding in court or mutually agreed upor
arbitration proceeding 1o enloree the terms of this Addendum is entitled to receive its reasonable attorneys’
fees and other rensonable enforcement costs and expenses from the non-prevailing party .

RINCON/SUB-SUBLESSOR: COX/SUB-SUBLESSEE:

SEANN G, BERNSHAW
l')f‘B(":LRlN@ ON TOWYERS

COX PCS ASSETS, L.L.C.,

a Delawaye limited i hllll) company

; By~ L — .
' Name. SEANN G BERNSHAW amc L“‘c"m":;"sz;"'"‘?“ LP.

R ke Todd, - = oo emmm i
Y Address: 1220 Rosecrans Street, Suite 324 ls: Dircctyr Sile Revelopmeal

San Diego, CA 92106 Addrws
Date: _ tef /<4 ‘?ﬁ

ADDENIRIN TO PCS SITE AGREEMENT o2




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
of September 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 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 SDE],
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"), attached-as

“Exhibit A™ effective September 1, 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:



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 jn the
future.

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
rights to sell up to Fifty (50) vehicles in the southwestern portion of the Sports
Arena Parking Lot Menday through Thursday 9:00 a.m. — 5:00 p.m. in the portion
of the PARKING LOT designated by Exhibit A to the AGREEMENT, and for
the rights to sell up:to Two Hundred and Fifty (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 purpese whatsoever.

SUBORDINATION: The AGREEMENT shall be subordinate to the
OPERATING SUBLEASE in all Tespects, 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.

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.

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 eastern. portion of the parking lot with up to 250 vehicies. OPERATOR shall

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
and liability 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 clainis or liability arising from the sole
negligence or sole willful misconduct of the CITY, its agents, elected officials,
officers, employees and representatives.

INSURANCE: VALUE CARS 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. 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.

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.

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.

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:

Real Estate Assets Director _
1700 Third 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
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13.

14,

15..

To VALUE CARS:

Paul Hashemi
13 National City Blvd,
National City, CA 91950

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.

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 hereafier be in effect, which pertain to the use of the
PARKING LOT as set forth in the AGREEMENT.

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

NO DISCRIMINATION: VALUE CARS 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 VALUE CARS’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.

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 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 VALUE
CARS shall diligently seek all entitlements and actions, from both CITY and
other governmental agencies with Jjurisdiction over the PARKING LOT, as are
necessary to develop and operate the use contemplated by the AGREEMENT, all
at no cost to CITY.

SAN DIEGO'S STRONG MAYOR FORM OF GOVERNANCE: All references
to "City Manager" in this Agreement and ail 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.




16.  AUTHORITY. Each individual executing this Consent on behalf of another
person orlegal 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’sarticles, 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, 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 ]OID!O(J ByE! . W

Deputy Director,
Real Estate Assets

ARENA GROUP 2000, L.P.

Dated IOgl@ th By ’ /

L

. VALUE CARS INC.
/ .
Dated [J//&' O‘Cp B
o
APPROVED AS TO FORM AND
LEGALITY

MICHAEL J. AGUIRRE, City Attorney

Dated N2 j\/\ T °© g By \Sg\
Deputy City Attorney \
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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 Cricket Communications (“Cricket”) as'Sublessee to be
effective as of March 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 D:ego (“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 Secoiid Amendment executed on August 6,
7 (collectlveiy “GROUND LEASEY), leased real property and all improvements
located theréon, consxstmg of an indoor sports arena, parkinglot, and related facilities
commonly known as'the San Diego Sports Arena, (‘ ‘the: PROPERTY")to San Diego
Arena-Lease Company, a California nonprofit corporat]on [SDALC] for the construction
and leasmg ofthe San'Diego Sports-Arena; for ﬁﬂy years or uritil such time as-all
indebtédnéss: requlred for construction of* the Arena 'was retired; The GROUND LEASE
was; terminated pursuant to a Termmatlon -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 Eritértainment, Inc;, a California
corporation [SDEI], pursuant to an'QOperatirig Sublease dated August 6, ]971 .amended
by an Amenidment to: Operating-Sublease effective December 1, 1987, and. by a Sécond

Amendmient to Opefatifig Sublease effective:-March29; 1993, and by a Third Ainendment °

to Operating Sublease effective Septermber:30, 1997, and by a Fourth Amendment to
‘Operating (Sublease) Agreement effective April 2, 2002 (collectlvely “OPERATING
SUBLEASE"). The Second Amendment, which was inade. between the City and SDEI,
confirtiied, inter-alia, the termination.of the GroundiLease, contirivation of the Sports.
Arena OPERATING SUBLEASE as a.direct lease between the City and SDEI including
all gbligations ; and conditions-set forth in the. GROUND- LEASE which SDE] agreed to
_perform pursuant to the-Sports Arena OPERATING SUBLEASE, and extending the'term
of the OPERATING SUBLEASE to ‘May-7, 2017. Priorto:the Fourth Ariiendment, SDEI
assigned the OPERATING SUBLEASE to Arena Group 2000, L.P., a California limited
partiership (“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:




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

USE: This CONSENT is for that.use as setforth in the AGREEMENT,
spec1ﬁcally the transmission and reception of radio communication signals and
for the construction, installation, operation, inaifiténance, repair, removal or
replacement of related facilities, tower and base, dntennas, riicrowave dishes,
global posmonmg system antennas, equipment shelters and/or cabinets and
related activities i the portion. of the PROPERTY designated by.Exhibit'A to'the
AGREEMENT, and for no othet purpose whatsoever.

SUBORDINATION: The AGREEMENT shall be:subordinate to-the.
OPERATING SUBLEASE inall 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.

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

,CONSIDERATION OPERATOR’s consideration under the AGREEMENT'
shall be subject to rent payable to the: CITY at the rate of fifty (50%) percent of’
OPERATOR’s gross income. Current consideration undér the AGREEMENT is
‘Eighteen Thousand Dollars ($18,000) per. year, and curréent fent payable.to the.
CITY, is Nine Thousand. Dollars ($9,000) per-year. OPERATOR shall nonfy
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 bé revised éffeéctive as of the
date-of the change in consideration.

HOLD HARMLESS: SCAS shall 4ssume 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 fromi the AGREEMENT including the operatmns conducted by SCAS on
the Jeased preinisés, the. condition of the premises.or from any act or.omission of
SCAS; its servants, employees dgents, 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 négligence or sole
willful miscondict of the CITY its agents; elected officials, officers, employees
and representatives:
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INSURANCE: SCAS shall be'insured by an'insufance 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 premiises.
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
of SCAS’s; policy of insurance which shall name: "THE CITY OF SAN' DIEGO;

its-eleeted.officials, officers, representatives, agents; and. employees" as:an
-additional insured. The pohcy shall specify that the policy may not ‘be terminated

altered or'canceled without thirty (30) days prior written notice to CITY by the.

1insurance company.:

EARLY TERMINATION: CITY reserves the right'to withdraw its conseiit to.the.
AGREEMENT at any time; and.if its sole: discretion; with thirty (30) days written
notice.as-provided below. In the-event of 4 teimination of this- ‘CONSENT, CITY

is not-responsible for damages of any kind..

LEGAL PROCEEDING: Should it become necessary : for the- CITY to:cortimence.

legal proceedmgs to collect rerit, to recover. passessien or enforce any-other:

.provision of this CONSENT; AGREEMENT or the: OPERATING SUBLEASE
‘the prevaﬂmg party shall be entitled to an award of reasonable legal costs,

including colirt costs and attorney’s fees:

NOTICES: Any notice requiréd or permitted to be given hereunder shall be in

‘Wwriting:and may be served: personally or.by United States mail, postage prepaid,
addréssed'to the parties as follows::

To CITY:

City Manager

Attention: Real Estate Assets Director
City Administration Bitilding

202“C” Street, M.S. 9B

Sari Diego,; CA 92101-4155

To OPERATOR:

Ron Hahn

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

g e s s e
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12..

13.

14.

15.

To-Cricket: Communications, Tic::

Cricket Communications Ine.
10307 Pacific. Center Court
San Diego, CA 92121
Attention: Property Manager

Any paity entitléd or. reqiiired.to receive notice under this CONSENT may by like-
notice designate a différent address to which notices shall be sent.

COMPLIANCE WITH LAWS: SCAS shall at its sole cost and.expense comply

‘with all the: requlrements of-all mun1c1pal state, and federal authorities now:in

effect or which may Hereafter be in effect, which- pertain to.the use of the
PROPERTY as set forth inthe AGREEMENT.,

AUDIT: ‘CITY reserves the right at any and all reasonable times to-examine and
audit OPERATORs'books; records and accourits of all financial tfansactions
related'to the San Diego: Sports Arena premises.

NO DISCRIMINATION: SCAS-shall not discriminate in any-manner against any
persori or. persons.on-account of race, color,: rellglon .génder, sexual orientation;
medical sttus, national origin, age, marital status, or physical. dlsablhty n
SCAS’s.use of tie PROPERTY as set forth in the AGREEMENT, iicluding bt
not limited to the providing of godds, semces, facilities, privileges,. .advantages,
and accommedations, and the obta.mmg and holdinig of employment,

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 itselfto any other goveriimental agent, board, commission,-or
‘agency with regard.to-any other discretionary action relating to deveiopment or
.operation of the, PROPERTY Discretionary actiorn includés but is not limited to
permits, rezonings, variaices, énvironmental clearances, or any other
governmental agency approvals which may-be required for the development and
operation of the PROPERTY, OPERATOR arid SCAS shall diligently seek all
éntitlements and actions, from both CITY and other govérnmiental 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.
SITE ACCESS FEES.

In addition to corsideration paid to CITY, CRICKET shall pay CITY a Gne-time,

nonrefundable site.access fee in the amount of Forty-Three Thousaid Four

Hundred Eighty-Four Dollars ($43,484), payable on the first day of the
AGREEMENT commencement date:

e mpetrm ek 1t
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17.

SAN:DIEGO'S STRONG MAYOR FORM OF GOVERNANCE: Al reférences

to, "City Manager" in this. A‘gr’eénierit and all subsequeﬁt amendments thereto shall
be'deemed to refer to "Mayor " This section shall remain in effect for the.
duration the City operates under the mayor-couicil (commonly referred to as
'strong Mayor') form of governance pursuant to-article XV of the City of San
Diego City Charter.

AUTHORITY. Each individual executing this Consent on behalf of-another
person or. legal entity represents and warrants that he/she is authiorized to execute
and deliver this Consent on behalf of such person or: entity in accordance with.

-dulyadopted resolutions. or other authonzmg actions which are necessary.and

proper under such:legal entity’s articles, charter, bylaws or-other written rules of

.conduct or govemmg agreement, and that this Consent'is binding upon such
person.or entity-in accordance with its terms. Each’ Jperson: executmg this Consent

on behalfof another person or legat entity'shall provide CITY with evidence,

‘satisfactory'to the City Manager that such authority is valid and that:such entity is
avalid, qualified corporatlon limited. hab:llty company;, partnership, or other

umncorporated association in'good standing in its hotié state #rid that such entity
is quahﬁed to do-businéss-in California.,

Remainderof Page Left Blank Intentionally




THE CITY OF SAN DIEGO

paea 1116 06 N, B Proodond

David A, Sandoval
Deputy. Director, Real Estate Assets

ARENA GRUP 2000, L.P.

Dated |0 ‘2‘ d

Cricket Communications, In¢.

, )
Dated __| O,/l ~7/ ow By %ﬁ

APPROVED'AS TO FORM AND
LEGALITY _‘
MICHAEL AGUIRRE, City Attorney

P

Deputy City Attorney’ — \
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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 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 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.




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
SUBLEASE. .

HOLD HARMIESS. 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.

INSURANCE. SUBLESSEE shall be insured by an insurance carrier acceptable to the
LESSEE and CITY against loss from publlc liability ansmg 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 spe01fy that the policy may not be terminated, altered
or canceled without thirty (30) days prior wntten notice to CITY by the insurance

company.

LEGAI, 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.



Date: fe f{{ [Tf

Date: _le/{3/99

Date: M

Date: //-5-99

CWG:jmj
10/8/99

IAWPO\I99N\GTBSON\CSA-RINCON.wpd

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

SUBLESSEE:
RINCON TOWERS, asqle proprigtorship

By: .,’
Name: Seann G. Bernshaw

-Title: Owner

THE CITY OF SAN DIEGO

By: )
Supervising Property Agent
for the City Manager

APPROVED AS TO FORM:

.. CASEY GWINN, City Attorney

4

By; %LMW IL) .u-i/ﬁ—’—(ﬂ -

Deputy City Attal@ -
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MKT: SAN DIEGO
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 of a parcel of land (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 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 “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 defined 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 Towers\Sports Arena\Arena Group Lease Revised 9-15-99.doc . |
2/23/99
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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 (iif) 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 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 automaticaily 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 Towers\Sports Arena‘\Arena Group Lease Revised 9-15-99.doc 2
2123199
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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:\Rincon Towers\Sports Arena\Arena Group Lease Revised 9-15-99.doc 3
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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
hereof by 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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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. 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 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
($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 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 orin
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
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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. 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. Warrang' of Title and gzdiet 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
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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 understandmg 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., Sublessee: RINCON TOWERS
‘a California limited partnership ' 1220 Rosecrans Street
The San Diego Sports Arena , Suite 324
3500 Sports Arena Boulevard _ San Diego, CA 92106

San Diego, CA 922204919

- 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 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.
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(1) All Riders and Exhibits annexed hereto form material parts of this Agreement.

(j) This Agreement may be executed in duplicate counterpans 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 SUBLESSEE
ARENA GROUP 2000, L P., a California RINCON TOWERS
Limited Partnership

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

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

w ek — W S (D

Name:/ L A /@M\\ Name: Seann G. Bernshaw

Title: QJ\I‘NM W Title: Owner

4

Date: Z'/L“i /'i‘] Date: > /Zg;/q?

By:
Name:
Title:
Date:

Tax ID#:
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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 Cricket Communications (“Cricket”) as Sublessee to be
effective as of March 9, 2006 (“the effective date™), upon execution of the parties and
approval by the San Diego City Attomney, 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, 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 timie 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 ight, title, and interest in the property was transferred to City,

B.  SDALCJeased the PROPERTY to Sén Diego Entertainment, Inc., a California
corporation [SDEI], pursuant to.an Operatirig Sublease dated August 6, 1971, amended
by an Amendment to Operating Sublease effective December 1, 1987, and by a Second
Amendment to Operatitig 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 May7, 2017. Prior to the Fourth Amendment, SDE]I
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:




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.

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.

SUBORDINATION: The AGREEMENT shall be subordinate to thé
OPERATING SUBLEASE in all respects, notwithstanding any provision of this
CONSENT or thée 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,

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.

CONSIDERATION: OPERATOR’s consideration under the AGREEMENT
shall be subject to rent payable to the CIT Y at the rate of fifty (50%) percent of
OPERATOR’s gross income. Current consideration undér the AGREEMENT is
Eighteen Thousand Dollars ($18,000) per year, and current rent payable to the
CITY is Nine Thousand. Dollars (89,000) per year: OPERATOR :shall notify -
CITY within thirty (30) days of any change.in the amount of consideration
received by OPERATOR tindet 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.

HOLD HARMIESS: 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.




10.

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 Miltion Dollars ($2,000,000) per occurrence.
SCAS shall file with CITY on or before the execution of this CONSENT a copy
of SCAS’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.

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
Totice.as provided below. In the event of a termination of this CONSENT, CITY

is not responsible for damages of any kind.

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,

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 Menager

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 92110
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12.

13.

14,

15.

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.

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
effect or which may hereafter be in effect, which pertain to the use of the
PROPERTY as set forth in the AGREEMENT.

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

NO DISCRIMINATION: SCAS shall not discriminate in any manner against any
Pperson or persons on account of race, color, religion, gender, sexual orientation,
medjcal status, national origin, age, marital status, or physical disability in
SCAS’s use of the PROPERTY as set forth in the AGREEMENT, including but
not limited tothe proyiding of goods, services, facilities, privileges, advantages,
and accommodations, and the obtaining and holding of employment.

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 to any other governmental agent, board, commission, or
agency with regard to any other discretionary action relating to development or
operation of the PROPERTY. Discretionary action includes but is not imited to
permits, rezonings, variances, énvironmental 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
éntitlements 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.

SITE ACCESS FEES.

In addition 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.
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17.

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.

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 Conserit 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, limited liability corpany, partnership, or other
unincorporated association in good standing.in its horne stite and that such entity
is qualified to do business in California,
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THE CITY OF SAN DIEGO

"N A [Xnistems

- . ’7&/
David A. Sandoval
Deputy Director, Real Estate Assets

ARENA GROUP 2000, L.P.

By

Cricket Commu:ﬁ'ca)ions,
T

= 1
APPROVEDM) FORM AND

LEGALITY
MICHAEL AGUIRRE, City Attorney

YOO

Deputy City Attorney \




