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THE SAN DISCO BTORTS ARENA

QPEHATING SURLEASE

Tnis Sublezse, made as of the date of executicn herveof By
and betwesn the SAN DIEGC ARENA LEASE COiMPARY, a nonpxoflit corxrpoxatiocon

erganized under the laws of the State of California, (hereinafter

- sometimes referred to as "Leosses”), and the BSAN DIEGO ENT&RTaxNﬁEHT,

INC., a private corporation organiszed under the general corp@ratidn

lav of the State of California (hezxeinafter somefimaa referrzed to zg -,
“Ooeratex®), ‘
| WITNESSETH: |

IWEEREAS, City of San Diégo (he:einafter somatimes referred
to as "City"™) is-the owner of ecertain real proPaﬁty in the City 6£
fan Diago, located in the City of Son Diago,ACoﬁnty of San Disgo,
State of California (hareinaféer gometimes referxed o a2 the ®Eits”),
more partiqulaxly_deacribed in Exhibit "I attached to Thes San Diego
Epoxts Arén; Ground Leasze Agzeemané hereinafter refoezred to; énd

| WHEREAS, City has conterad into a lease entitleﬂz‘ |

| THE SAR DIEGO 3PORTS ARENA o -

‘ | GROUND LEASE AGREE&@HT
(herainafter eSQetimes referred to as “"Ground Leése') undef the pro-
visions of which an indoor sgcrﬁs arena aﬁd parking facility and |
related faéilities (hareihafter soﬁ@timﬁs referred to as “facilitiesn®)
have bsen constructad on‘said sita and'will e leazed to Gpnrator;-hnﬁ
| WHEREAS, City has ﬁpﬁrove& flans and spacifications for ~

the aonatruétian of saild facilitias on said Sita {said Zacilicies
and szid Site baing hezeinafter ﬂcmatimesrrefexxed to a2z "Projeon™); aand

WHEREAS, it is the intentlon of the Cilty that the Project
bz operated so that the citinﬁﬁs of the City ﬁhﬁll‘have tha bonefiy
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£ ¢the filnest of athletic contestn, conventicns, egh@bits &nd oither o
typas of parformancas and sventt essantial te tha educational, za- i
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creational, cormmercial and cuituzal devalopiant ¢f the conmunity; and




WHEREAS, the operation and management of the Project in a

manner which will produce the desixed reBults present unusual and

difficﬁlt probloms dewanding extraozdinary knowledge and experience,
and the Board of Directoxs of Operator is composed of percons
having experience in corporate management and special axpexia#cé,
compatgnée ana knowlédge in the nanagement of cqrpoxations engaged
in the operation and management of the activitiéé_contampi&ted here-
undex; and . | ‘

‘ WHEREAB, City and L@aeee entered into a Fizst Amandmant to
the Ground Leass dated nugust 10, 1957 proviaing fox the sublease by
Lessee of approximately 11.23 acxes of the propsrty desczibed in the

Ground Leass for use as commerclal prépezty and the leasing by Lesszes

-of an equal area coentiguous to tha parking lot for the Sports Arena

constructed on the property deacxibad in ths Grounﬁjnaaae, such area
€0 also bs used for parking; and
WHEREAS, City and Lassee have entered into a Second Awend-

" ment to the Gzound Lease dated /7Qyéaéf%/” /7  in which
* /

. the legal dascription in ths Ground Leasa correctly daﬂcribas the

property actually being used by Lesses for the Sports Arena and ra-

“lated parking and thua enablea tha dz2termination of Lassea s status

as a sublesseés of a portion of such u&oymxtvy and

WHEREAS, sald new dascrintion iz deacribed and dapicted

- as Exhibits *A® and "B° of this Aqreemant.

NOW, THEREFORE, in ccnsideration of the paymant of rental

and tha pe*form@nce of the mutual . premisaes herein contaznea at tba

time and in the mennex specified, the parties hereto agres as followss

Soction 1. The Proijsct
The Ptoject, aublaased-hareundef, conslsta of the Site as
improved by the consztruction of sald facilities, &nd is nore parti-

culariy described on Exnibit “A°; atiachad hereto and incorporxatad




by reference, and depicted on Exhilbit “B", attached hersto and incor-
poratad by reference.

Section 2. Sublease of The Project

Lesaea hereby éubleaaes to Operator énd Cpexratoz hereby
acce?tsvand rernts from Lessee gaid Project. Operator hereby agfeas.
to uee the Project for ﬁh@ public purposes for which the same w@ré
bailt, to-wit: as & cports arcna, éonvention center, exhibit hall or
other type of center. Such use shall include, without limitation
thereto, the preaentat lon of aﬁhletic contests, conventiona, exhibits
and other types of similar performances and all othax incidental and
related uses including cff-streat parkihg for motor vehicles. The
term of this Sublease shall commence on august'"ﬁémn, 1871, ard shall
expire at 12:00 midnight Kovember 7, 2015, For purposes of this
Operating Sublease the leasa year shall be defined as commenting on

November 8 of each yoar.

Section 3. Title to Property
" Pitle to the Site and ths facilitles shall ba controlled

: _by the Groupu Lease as it presontly exista or ls hercafter emended,
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Titla to all pPersonal property placed in the Project by Cperatoer

-ghall remsin in Operatox. Title to'all personal property and fixturss
‘placed in the Project by Lessee shall remain in iesges. Title to all
£ixturea placed in the Project by Operator shall zemain in Cperator
uwnless such fixtures replace fix*ures owned by Lesses or City, in
which event they chall belong to lessee ox City.. Title to perscnal
properéy and fixtures p;aced in the Project by Opesrator's sublessaes
or concesaiénairea shall be controlled by the sublease to Cperatoxr's
sublessee or by concessicon contract, as the case may be.

_ It may bscoms &asi#able from tima to time for Operator
to transfer ownership of soma of its said personal property and fix-
tures placed in the Project to City or Lessee. 7C1ty and/or lLessea

agrees to accept said tranzfer of ownetship when tendered by Operator,
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Leszsee agrees tha£ al) fixtures and improvements installed
by Operator in accordance with the provisions provided hereln, and-
not being a replacement or repair of or for any improvement ox
iﬁv roverents existing and balonging to Lessee opr City, shall be and
xemain the property of Oparator. Operator shall have the right ta’
ramove sald £ixtuzes and impr rovements prior to the termination of

thlis agrecment at¢ Operator's qwn expensze, provided that any damzge to

‘onjaet shall be repaired and the Project left in as good order and

condition as whan Operator took possession of the Project. In the

event Cperator dees not 8o remove sald fixtures and improvenments

prior to the expiration of this agresment, Lescse may remove, o aall,'

or destroy. the same at the eﬁpanae of Operator, and Operator shall
pay t0 lLeossea the ze&éonable cogt of anpy such remcval; pale or deg~
tructicon together with the reasonable cost of repalr of damnges to
#zojeat regulting from such removal, sale ox dastructicne At tha

option of lesseca, any property, xeal or parsonal, not co rewoved by

. Opgratox may bz deemed abandoned,

Ssotion 4. Manaqamenﬁ Policy

Lassee and Operétox hereby agree that the Project shall ba
ranzged go as to furnish the ma#imum educational, racr@ational,

conmexrcial mnd cultural benefits to the community without burden to

'eaxnayefs of City. City hereby agreaes that tha controls hereinafter

provided for shall not be exercised in such & manner which will opra-
vent Oparator from complying with Section 8 heraof, accunulating |
reasonzble resezves and providing a reasonable rate of return to

Operator on its investment in the Project.

Ssction S, Dutles of Operator
Operator shall operate and manage the Project for the public
purposes for which the same were built in accozdance with the stan-

dards and subject %o the controls set forth herein.

[

A T 2o P | 2 Y R e e et 14




in the event of destruction of the Project or any part there-~
of Opafatsr ehsll have no obligation to repair oxr raplaca the sama.
The Project will be operated and managed in an -efficient
L////’and econouical mannexr and maintained and presexved in good repair
and working ordar, inciuvding, without limication, tha raking of
. ¥eplacements whon necessary.

‘Boecticn 6, General Standaxds of Performance

Operator shall obscrve and comply with the following sepa~
rata, dﬁshinct and cunulaziva standaxds:
_ . (a) Ope*ator ghall duly and punutually pay 0L cauee
to be paid all o2 its obligations, including, without limitation those
which it has heraunder. Time is of the essence of this Sublease,

(b) Opexator shall discharge ox pxovide for the dis-
charge of all claims which it has authorized or incuxred for labor,
materials and supplies in connection with tha Pr roject and pay ail
taxes, assessments or othar govermnental charg@s dawfully levied oy
assessed upon or in xespact oZ the Projest ox &ny part thereof or
upon any of the ravenuess therefrom.

| {c) Oparator 8hall onarata and manage the facilitics
without unlawful diserimination as to race, crecd or color.
g%ka¢L3 ' '(d) Cparator shall enforce the rules and regulations -
. which shall ba established govarning the use and oparation of the
facilities. _
| (e) Operator shall duly observe, confoxm to and ccrply
wath all valid requirements of any. governmental authority relative
to the Project and shall require all-pexsons using the same or attending
events therein to cocnform to and conply with all such requirements.
(£) 211 zalaries, fees, wages and compensation paid
_by Operator in connection with the Project ahali ba rzasonahle and no

m2rG persons shall be employed than are necessary.

&y
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(g)' All porformances end even»a in the facilities shall
be high class in calibre and cast no reflection upon ctty nor mar the
reputation of the facilitiea. ‘

‘ (h) Cpazator chall not paxmit tha facilitiea to ke
uzed without naking a reusonable rental chargc theraefor, '

Sect¢on 7. Controls ¢o be Fxercised by Citx

Oparefor shall ebserve and comply with the following spa~
rate, distinc an@ cunulative controls:
.{@) Any contract or sublease for the prasentation of
<=IR . .

events at the sports arena, whieh ip for a term loager than 3 years,

- or which contemplates the pregentation of an event 3 yoars or more

£ron the date of axecution thereof shall:
(1) be filea with City for its approval, and _
(2) shall not be valid unless approved by City, and

(3) shall not excesd 7 years, and _ -

{4} shall state the prices to ba'cha;ggd the t;i
public Eor.admiasiqp; which eald prices may be ptated in general h

————

. terms by maximums and minimuma. by reference to prices charged in //’
bty - Lo InEnTONE B0 prace

R e e,

other gities of egual or Jdargez _size, or by any othez ob;activa

_svandard,

» T(bf Any contract ox sudblease in connection with the
Project foxr a tewrm of moxe than 3 ysars, or for a concession, ox for
restaurant opﬁr&ticn, or fox parking opuration, shall be filad with
theo City for 4{ts approval, No .such contract shall be valid unless
approvad by City. o | -
| (c) All contracts ox subleaces fox the preaentatmon

of events at the eports arena or for using any of the facilities

which do not £ali within subsactioa 7(a} or 7(b) above ghall be

hereinafter referred to as "short tern® subleasas, ag to such shox

term cubloases Operator shall compile and maintainx




é;g&gﬁ% 3 _ (1} A schedule of the classes and types of evgnté
vhich may be presented. Operator shall not enter into a short tezm
sublease for or otherwise pernit the prasentation of any class or
type of event not included in s2id echedula.
{2) A schedule of standard short term eublease

@Dt;un <- .3
. forma fex varicus types of events and tenants which forms shell be

.

used exclusively.
| (3) A schedule of maximum and minimum pricas to

-

be charged to the public for admiosion to the various typaes of avents,
———

Gnedeige

(4) A echedule of maximam end mininum reatals to
2. ‘ . _
e it be charged paraons and organizations preseating events at or using
~any of tha-faciliﬁias.

-{5) A schsdule of naxt mum and mindmum prices te

be ehargad foxr non admiasion sarvzcas, includiaw, without limitatxaa,

£ a T

maals, rafxeﬁhmwnts anﬁ parhing.

‘()ﬁ—c /cM - 3
cowarning the opex&tion and uze of the facilitias,

(@) As uged in this S$cﬁion of this Subleaaa *schedule®
,ahail noan file, rell, outline, catalogue, inventory or any other

appropriata list. Each such schedulae shall be filed with the City

for its approval. Any change shall be submitted to the City for its
L : .
approval from tims to time as nacessary. Lesses shall po conduct its

cperations as to comply with the limitn establishad by zuch gchedules,

S i (6) A schadule of reasonable rules and regulations .

The City may ordex changes in any items set foxth in this Section 7 from

ox other agreement contersd into by Leasee and any third party undex

a previcus contract, subleass or schadule which had been approved

by City.

{a} VWhonsvar in this Saction the approval of City is

required for any proposed contract, sublease or schedule or other
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time to tize, but no such changs shall affoct any cubleasg, contract
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proposed document, Lessca shall file the aforesaid éitq tha City ‘/ '
Clerk in agcordance with Section 12 horeof, b_“»; '__! ﬁ'_. '-‘ | .
{(£) Operator ohall Reop propér books of recoxds and
accounts in which complete and corxrect entries shall be made of all
trangacticns ralating to the Project. Said Eooka of recofds and. -
accounts shall bs avallable at-zéasonable tiwmes foz inspection by
| City or Leqseé and shall b& aundited at such times and in sush mannes
as City or Lessea shall determinam. '
| _’ (o) Cperatorx nay. perfoxm any obligations or dmiies set
-forth in this Sublease, by. itgelf throuvgh its own parsonnel, or bj '
contxa@ting or subleaaing for the parfoxmance thereaf by othera. If
Oporater contragts or sublaases for the performance of any or all
.0f the items and duties set forth in this 5ecti§n by‘oéﬁaré,,aacﬁ éuch |
.- --gublezse shalls . - .-"‘ N ‘
- {-" . y . (1) be submitted to City for its appréval and
- ghall ﬁqt.be valid unless and uatil approved by City.
| (2) requira et leaat the gane standards and pre-
~__aexve to.. tha. City at least the samns cOﬂtrols that Operator wculd ba
~required to obaserve and comply with, plus any others thgt the City
; Ay requzre as a condition of its appraval. ‘;,; _,- ) _
L  (h)» Any contract or sublease approvad by tha City priox
. to ox concuxrant with the execution hareof shall ba excepted from this

ZSaction Te -

Sectien 80 Rates nnd Cbarg

Lo
F

gt s _ Ths Opsrator. ﬁh&ll and hexraby covmnanta that eommancirg
with the texm of thia subleass it shall preacribe, revise and collest
, such rates, ronts and charges 2o tho use of the Eacilitiea which, .
aﬁter making allowancas for contingenciss and error in the eatimateé,
_ shall ba at least sufficlent to pay the follicwing amounis: |
| " {a) The intexest on, sinking accouﬁﬁ paymenés fcr,'

and any othsr obligations(%nc;uding-Reserve Pund payments) croated

’Bﬁ




H

by the outstanding bonds of.Lessea es set fﬁrtﬁ in the Indenture re-
- coxded in the Official Records of the County of Sen Disgo, State of
Califoénia, on November 8, 1965 as Document Ko. 203054, hereafter re-
ferred to as "the Indenture,” securing said bonds, including any pay~
ments required under Section 4 of the Deficliency and Subordination
ragroosment att&chéd thereto as they become due and payabla, exdaptm
as follows: - | » |
(1) So long as the rent paid by Operaéq;.to
Lesse2 shall ba sufficient to aatisfv all paynents of interast dues on
the outstanding bonds of Leasee, all sinking account paynmente on such
bonds, and al) reasonable adrinistrative expenaes of Lessse (including ¢
submecé%ggg8(§3'gf this Operating Sublemsa, Oporator shall not be re=-.

L/,quired to establish or collect rates, rents or chaxges for ths purpose

i/ fees and expenses/pf Trustee) as are set forth in the Indenture and

of building or maintaining funde in any of the special &¢rust funds
éggéa establiched and defined under Sections 501 and 502 of thz Indeanture,
g,@&- subjeot to the provisiona of subsectlon (2), following.

_ (2) Oporator shall not be required to eatablish

or collect xates, rents or charges for the puxposerf making eny pay-
ments required under the Deficliency and Subordination Agreoment, or
for the purposge of 5uilding or maintaining‘funds in the Subordination
Agreement'Accoﬁht ggtabliahed by Segtions 501 and 502 of the Indenture,
ﬁntil all princi#éi, interest, premiums and administrative expenses
due or owing on tho bonds, and all liabilities axising out of or con-
nectad with the aﬂministratipn or enforcement of the Indenture ghall
have bean paid in full, This provision shall not 1imit the obligation
of OPerator'to provide for the-payment of any &dditional sums which
may_becomevdue under the terms of thea Deficiency and Subordination
Agresment afiter August __éi_, 1971 as a result of a default by Opexator
under this Sublease, nor the obligation of Operator to provide funds

for the payment of sums due under the terms of thz Deficianey and
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Subetaination Agrecmant as of Rugust ¢ L. 1971 once all other indebtes.
' noe of this subparagraph has been paid,

- (b} A1l pavmenta required to Pay the following expenaes

of Lessoe:

(1)' all taxes chargeable

_ to Lessee of any natuzre
whatsoever@; including,

but not limited ¢o,- excisa taxes, aqd valorenm

taxes and gross Yecaipts taxcs levieq upon Site ox upon said facilities

- OF upon lessee's intezrest therein, or vpon the operation thorcof or the

_ rental incoms dexived therefrom excepting State and Federal income taxes;

' (2) ad valorem and specific lien special acgesg-
i ments, if any; and

(3) administrative‘expenses including fnsurance

. pramiuma and fees and expenses of thse Trustee ag budgeted yearly by

“,the Lessae:

(c) A1l payments required to meet any obligationsz of
- the. Operatox which are charges,

liens, encurbrancas upon or payable
from the

revendas of(tﬁ? facilitiesn including th

2 moneys payable to
city under Section 9 (k) hereo“:

() A1l curren: expenses for the necessary and ra&son«z__,uf*

of the facilitias, i o
(e} All expenses necessary for

able maintanance and operation costs

the enforcemant of tha
subaeaee by Lessea or Trusice.

JL . (£} withoug limiting Oparatoy's ocbligatione to make

the cbavgas prescribed under the Provisions of subgsaectiona (a) thxough'

(e), above, Operatar fuxther coVenants that such rates, rents and

charges to ba prescribed, revised ang collected b

¥ it shall be at least
equml to 125% of thm anmpunts

reguired under subsection (a). 2 failure

on ths part of Oparator to prescribs, revise and eolloct rates, rents

" and chazges squlcieat to egual 125% of the amounts required under ‘ -

subsection (2) Bh2ll not¢ constitute a default under this eublease,




 Section 9. Rent
Lo ‘Operator shall pay the following rents commencing August
£+ 19714 o |
' (e} Thé rent which Operatoxr shall bay éha Lessee
_shall be a sum sufficient to pay the items apecifiéd.in Section 8(a),
{(b) and (¢) above. Eo long as any 1ﬁdebtedness on or arising out of
the Laaseﬂold Mortgage Bonds issusd by Lessaa_is unpaid Opexator shall
.pay annual rent of not less than $430,000.00, which shall be payazble
not less than $15,000.00 per month, in advance, on the eighth day of
each month, andlnot less than $215,000.00 during cach six-moath '
) pericd. ¥For purposes of ﬁhis subparagraph, the six-month poriocds
referred to hereln shall end with the paynenis due on the elghth day
of each January and each July,

It {8 understood and agraed thaf Opérator is abligated td
pay to Lessee as rental such sums 28 are needed from year to year to
$eplenigh.;he deficiencies, including those existing as of the date
hereof, if any, in those certain accounts (Debt Service Fund, Adminig-
trative Expernse Account, M & O Regssrve Account, and Rental Reserve
Account} established purnﬁant to Article V of the Indenture (collec-
'g1VQ1y called fIndenture Funds Renﬁal" herein); but that payment by
Operator to Lessee of eaid-Indenturg Funds Rental shall be poztponed
8o long as Opefator is not in default under this Oparating Sublease
and qﬁarantor is not in default under the Guaranty and Pledge Agreoment
qnﬁered into as of this Qate between Graymont, Ltd. as Guarantor,
Iessee and Trustees.

L -+ {b) For each of the sublease fears commeneing Novenber
8 of 1971, 1972, 1973, 1974 end 1375 Cperatox shall'pay Lessee addi-~
tional xent of $20,000,00, all of which, howsvar, shall be paid
concu:renély with the exacution of this Subleaza,

{¢) 5o long as any indebtedness cn or azisiné out of

the Leasehold Mortgage Bonds issusd by Lesses {s unpaid, Operator shall




pay to iessse'25& of the Net Recelpts of Operator, if any,”for the

. fiscal year ended on the next preceding September 30 as additional
rent for the purposé of accelerating bond redsmption. Such-additional
rent shall be pald on March ) of the year succecding the fiscal yoay ro
which attributable. Neot Receipgs of Opmratox ara'defined as gross xra-
cgiptﬂ cf Opsrator lésa the cmounts sét forth in Saction 8(a) té 8(a),
inclusive, of this Operating Sublease. Should tha additiqnal rent'to‘
ba paid pursuant to this subsecticn not oxceed $10,000.00 for any
fiscal year, no such additional rent shall be paild during that y2ar.

, ' (d) In the event that the*a is any subordinated indebt-
edness created subsequent to Avgust __/ , 1971, on July 1 of each
year in which any such subordinated indebtedness shall be outstanding,
Operetor shal; maka‘a'paymsnt on the principal amount of the subordi-
nated indebteﬁness at the time ocutstanding inlan amount equal to 500
of Adjusted.Net Receipte of Operator for the fiscal year ended on

| the next preccding Septembar 30, sﬁch bayment Lo ba made to Lesszzae.
‘ , ' For the purposes of this Operating Subleass, Adjusted Net Reczipts of
‘ - Opexator axre defined as gross receipts of Operator less tha amounts
- set forth in Scction s(a) through e(e}. inclusive, of this Operxrating
Sublease; provided that the amounts to be paid on the principal
amount of Subordinated Indebtedness pursuant to Section 8{(a) of this
Operating Sublease aﬁd €018ection 4 (b) of the Deficiency and Subordi-
‘ natiop Agreeﬁaﬁt shall not be deductea from gross recelpts. As to
all subordinatsd indebtedness exlsting on August _& s 1971, Opsrator
shall-have-no obligation to make any paymsnts to Lessee on account
of prinecipal or interest on such indebtedness unéil.all principal,
intérest, pramjung and administrative expanges attributadle to'or
conneﬂtﬁd with the bonds secuxed by the Indenture have basn fully
satisfied. At such time Operater shall commence meking payments on.
all suboxdinated irdabtudiass as provided in the pzuccding porticnse
of this subparagraph (d), and shall coatinue until alil subordinated
indebtedness, prineipal and interest, shall have been paid.
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(e} The rent which Operatox shall pay to City &4 re-
guired by Articles sz,'subséction 2 of the Grzound Lease, and whi¢ﬁ 
‘ghall ba pald at the office of the Treasurer of The City of San Qiégo
for that portion of tha leased pranises utilized as and'for a parking
lot, as monthly rent shall be a sum computed as follows: |

(1) Until lovember 8, 1990, the sum of $2 145.00
pér ronth, éayabla monthly in'agrears on the eighth day of each
, mﬁnth. |

' (2) From Hovamﬁer 8, 1590 to ﬁovamber 8, 2060, the

" mindmum mcnﬁhly rent for the paerking area shall be'éedeﬁermined in
the panner provided in subsection {e) (5) hereof, and the rent shall

be that sum as redet erwined, payable monthly {n arrears on the eighth

day of each month.
(3) From November 8, 2000 to the sxpiration of '

.thls sublease, the minimum rponthly rent shall be zagain radaternined
in the manner provided in subsecticn (e) (5) hereof, &nd the rent shall

ba that sum as redotezmined payable monthly in arrears on the eighth

day of each month. |
(4) Commencing on August _ & _ 1971 the rent

épecified above shall ko supplemented by:
{i) 5% of the first $100,000.00 of qrogs

income derived annually fron the onexation cf the parking lot; plus

(ii) 10% of the next $100,000.00 of gross

incoma daerived annuully from the operation of said parking lot; pluﬂ

(111) 15% of all greoas income derived annually

from the operation of sald parking lot above $200,000.00.

(iv) For purposes of ccmpﬁting the gross
income dorived annually from tne opnration of the parking lot, thm
annual year shall commence on August é 1971, and extend fron that

éate to August ;f' , 1972, and shall be considered to ba fronm
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:fﬂf of the following year for

~

—

August /£ of any year to August
ench year thezeaftes.
'(5) The methed that shall bo atilized to redoter-

mine ths rent due tha_City on November 8, 1920 and chembai g8, 2000

ghall be aa'followas

Each party hozete sﬁall salect a real proparty appr&iaax,A

B IR S T

and the two appraiaars shall then solect a third appraiger. Citcy

11 constitute one party and Operator the other psriy.

4 and lLesace gha
appraisev the szlaction

If Ccity and Lessos AX9 urable to agrae upcn an

of the City chall be controlling. Al} appraisers shall bs qualified

independent fee appraisers who havo been awarded the professional

g R YR TP TRt ie, s i ¢ he 7 ey

dusignation"M.A.I.,“ or its eguivalent, 1f the M.h.I. designation

The appralsers shall‘m&he one appraisal of

iz no longer in existence.

the fair market value of the 1ond &3 vacant land within an 9Mfl? zone

classification, taking 1n§o account the utilization thexoof as of the

The yearly ninicun rent for the acxeaga

2 anil two~tenths per

tive of the appraisal.

utilizad fox parking lot purpoaea ghall be on

cent (1.2%) per annum of the fair ma.ket valug as datermined by the

gingle eppraisel of the £hree independent fee appraigers. The cost of |

¢ Operator and City.

"the appraisal nhnll be shared egually betwoea th

City, acting through its City Manager, and Operator may,

-~ as an alternative to the foxegoing, mutually agree on ghe falr market

value of the 1and as aforesaid so as o nvo id the neceasity of incurro 3

‘but in the absence of thmir voluntary

‘the expange of said appraisal,
cle shall

agrecmant, the provisions of the firnt paragraph of this artl
be applicabla.
| {6) ®Grosg {ncowa” as used in this Sublease to

detornins rent payabie to City shall include all inconme reculting

from autoﬁobile pazking operaticns, Gross incoma, however, shall not

1 taxazs collected from the CON3UR2Y

&
"8 v Y 7§ ¥
ol Y

' 4nclude federal, state O &unicsr=
of whethsx the amount thereof ia piated toO

as such taxes (regardless




the consumer as a sgparate charge) and paid over periodiqally by
Opsxator to a governmental agency accompanied by & tax retura state~
ment, but the amount of such taxzes shall be showa on the books and
records elsevhere herein requested to be maintained. Whenever the
rent hereunder is dependent on parxcentage calculation of gross income
accruing from Cperator, Oporator shsll keep or cause té bg kept trﬁa,
accurate énd complate zecords from which Ciﬁy and Lessee can at all
tinves dotermine the natuxo and anounts of incema wubjact to rental .’
parcentage from the operation of the parking loto Operatoxr shall
iszue serially ntmbezed tickets or use other mutually acceptable ac-
eounting systems for cach paid parking charge and shall keep adequate
‘records of said serial numbezs issucd and of those unused. Not later
than the fifteenth day of each month, Oparator shall render to Cliy
and Lessce & detailed statement es to the source of tho rocelpisn
showing all mroney accrued and salee made during the preceding month,
toéethe: with the amount payablé to City as hexein previded, and shzall
accompany same with a remittange of the ancunt 60 shewn to ba due
City. City and Lassee shall, through its duly autﬁorized agents or
ropresentatives, have the right to at any and all reasonakle times
"examine Q&d audit-suid recoxds fof the purposs of redetormining the
accuracy thercof, . ’ '

_ In no event shall the City roceive less than tha rental
pxo%idéd for in subsection 9(3),heréo£, and the failure of Operator
td.ﬁay.the rental shall conctitute a default by 6pezator.

Section 10. Insurance Risks

Operator shall not use, or permit the Project, or any part
thercof to ba used, for any pucpose or purposes other than the pur-

pose or purproses for which the sald Project is hereby leased. Unless

irncluded within ths said purpcses or necessarily incidsnt thereto,

no use shsll be made or permitted to ba mede of the Projoct, nor acts

'done.vwhich will inorease the‘exiating rate of insurance upon the




f&cil;tiés, or cause a cancellation of any insuzaace pelicy.covaring
said f£acilities, or any pazt tﬁereof, nor ghall any article which
may be prohibited by the atanda:a forn of fire insurancae policy be or
bes permitted to bs kept, used, or sold in or about said facilities,
6o, 1971 Oparat§r shall, at hiz sole cout and.

Conmancing August

_expanse oomply with any and-all reguirements pertaining to facilitlss

of any insurance organization or company nocessary for the maintenaase
of reascnable fire and public liability insurahce covering said
buildings and appurtenances, and shall comply with and perform the

cbligations of Lessge imposed by Article VII of the Ground Leasac,

Section 11; Asgignmant
Operator shall not assign this Sublease without written

conzsnt of City and Lessae.

Section 12. Notices, City Anproval
_ ,,«Aay‘notica required to be given chall be serwved in the
following manner:s Upon City by gorving the QEEX_EEEEE'Of tha City
personally or by ragiata;ed‘mnil addressed to the City Clerk of the

City, City Hall, San Diego, California, or such other place as may

hereafter be designated in writing by City, and upen Operatox by

sexrving tha Sccretary thexsof (or such other officer aa Oporater

'may diract) personally or by registered mail addressed to said

Secretary (or other office:)Aat such place 23 Oporator shall hereaftex
designate in writing. - i

| vharever in tﬁis Sublaeage the appfoval of City is required
for any propossed subleass, contract or sehedﬁle provided for in or
requived by Section 7 heréoﬁ,oz for any other px0969ed document . undex

this Sublesse Lossce shall file the aforesaid with the City Council.
N ™

with notice of the action propossd to ba taken in connection therewith,

‘and unless said City Council disapproves the aforesaid within tﬁirty'

PRI

Gays of the £iling thereof the scme shall be deemed approved; providsd,

~16~ -
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howaver, that saild Council may approve a shorter time within which to
50 disapprove. |

“Section 13. Operating Memoranda

It i3 recognized that a close degree of cooperation will be
reguired to that management, operation.:mainfeﬁance and répair of tho
. Project can be well conducted. It is further realized that experience
will demonstrate éhangea thag will be required in the methods of
management, operation, maintenance and repair and that a cartain degrea
of flexibility will be required; snd it is to preserve such flexi~ |
bility that certain items have been covered in this Sublease in
general terms only with the understanding that details weras to be éet
forth in ”6perating meﬁoranda“ or havae been referred to in this
Sublcase as being set fqrth in an “operating memorxandum.” Eaéh
cperating memorandum which relates to the matter of contrcl in Section
7 hereof shall ke appro#ed by City and shall Lo attached hereto as an
addendum and becone a part hereof and maj he changed and amended f{rom
time to time as necessary with further approval by the City. Any
other operating.méﬁo:anduﬁ may be entered into by the Leaseé (or
) the‘Trustee in place of the Lessce if applicable) and Operatoxr |
- without the consent of City. -

Section l4. Financial Requirements

Operator agrees that it will observe the following conditions:
o (a) Opsrator shall have and maintain at all) times during.
this Suﬁlease minimum working capitél of not less than $50,000.00,
{b) In the event éhag Operator has nét complied with
the minimum working.capL;al restrictions set forth in subparagraph {a},
above, or this Operating Sublease has becen declared to be in default
by Lessee and the default shall nct have Leen remedicd by Oparator,i
Operater shall not, without the writien consent of Lessgee:
{i) Deciare of pay any dividend or make any

distribution on its stock or to its stockholders (other than



dividends or dietributions éayable in sﬁéres of stock of
0peratqr),, |
. (2) Purchase, redeem or otherwise acquire or
retire for value any-shares of its.stock, ox. ; _
-{3) 1Increase the salaries,; bonuses or othexr
foxns of compénsatlon paid to the principal officers of Opaxator.
. (¢} Operator will not create or asswie &Ry mortgags
6n real property {including, without limitation, the Oécrating Suba‘
lease), its personal property, asaets, effggts, undertakings or good
will. Ig ie agreed between Lessée ana Oparatorféﬁéﬁ any advances nade
by‘persons holding concegsion contracts, Sub;egsés or other types of
agreements shall nof constitute long~torm debt for the.pﬁrpoae of
this paragraph. | ‘
. (d) Operator may create long-term debt in an amount
not-to exceed $500,000.00, provided that such long-term debt shall
ba subordinate to Operator's obligation to pay rent to Lessee.
. (e) Operator may create short-term debt fxom banks oxr
othﬂr types of finaneial institutions in amounts not to exceed
$500,000,00. '

Section 15. Financial Statements

Operator agrees that it will annually, within 120 days
-after the closa of i{ts annual accounting pariod, proviﬂe Lesses and.
-City with audiced financial statements of its booka and accounts for
fthe preceding year, prepared by & natiqna;;y knqu gnd_xecognizod iirm
iof certified public accountanta. \ _ ‘ '
e Doy Oparatoa furthcrfaareea that it will provide Lesgac and
City quartsrly financial_statementS'of its bocks and:accounts, pro=
pared without audit, withianS days after the closc of thé quarterxly

accounting peried.



Section 16, Renmedias of Lessee

In the event:
~ (a) that Opsrator shall default in the performance
or fulfillment of any covenant or conditions herein con{ainéd on its
part to be pexrformad or fulfilled and shall. fail to cure .such default
within twenty—five days following the service on it of a written
notice from Lessee specifying the default or defaults cenmplained of
" and the date on which its rights hereunder will be terminsted as
horeinafter providéd if such default or defaults is or are not cured, or
(5) that Opefatox shall file a voluntary petition in
bankrﬁptcy, ox - _ |
(c) thaf'Ope:Ator shall‘ba'adjudicated a bankrunt; or
. (d) that Operator shall make a general assignment for
the benefit of creditora,
then and in either or any of said events, Lesaes may, at its opticn,
without “uxther notice 6r demand upon Operator or Upon any percon or
persons claining by, through or under Operator, immeaiately cancel and
terminate this Sublease and terminate each, every and all of the
rights of Operator and of any and all persona claining by, through or
" undez Oparator in or to the Project and in or to the further possession
thereof, and may thereupon enter into and upon the Project and zeposzes:
the same and expel Opexator and any and all porsons claiming by,
vthrough or under Opsrator. The rights and remodies of Lessee ag
hercinabove set forth are cuﬁulativa-only and shall in no wise ke
- deered tb.;imit any of the other provisionsvof this Sublease or other-
wise to deny to Lessee any right or reaady af law or in eqﬁity which
Lessee may have or assert againat Operator undex any law in effect at
the date hereof or which may hereafter be enactgd or be?ome effective,
it being the intent hereof that the rights and reredies of Lessee,
as hereinakove set forth, shall supplerent or be in additicn to or in

-19~
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aid of tha other provisicns of this Subleagse and of any right oxr remedy
at la" or in equity which Lessee may have, against said Oparator. .
lessee shall be entitled to recover from Opexator all damages

authorized under California Civil Codae Section 195).2 a= it ;ead as

of July 1, 1971. The dameges Lessee may recover include the worth at
ths time of any award of the amount by which'thé'unpaid rent for the
balance of the term after the time of awaxd, oxr for ﬁny shorter pericd
of tire specified herein, aéeeeés the amount of such rental loss for
the same pericd that Operator proves could be reasonably aveided.

In the event of any breach of this sublease and the abandon»
ment of the demised premises by Operator, Lassea-may. at its cption,
decline to terminata Oparator's right to possession, iﬁtwhiéh:eveﬁt
the subleaée shall continue in effect for so long as Leszee does not
texminate Operator's right to possession, and Lesser may enforce all
ity rights and remedies undex the sublease, including the richt to
racovey the rent as it becomes due under the sublease.A

- ‘Section 17. Miscellancous

The paragraph headings centained hereln are for conven-
1eﬂce &nd referencé'and aré not intended to define or limit the acope
.of Any provision of this Sublease.
| o I£ zny section, subsectién, senteﬁce, clause ox phiase of
“this Sublease, or the application thereof, to eithef party, or aﬁy '

. othez ‘person or circumstance is for hny reason held invalid, it shall
_be deemod sevarable and tha véiidity of the remainder of the Sublease
or the.application of such proviaioﬁ to the othex party, or to any |

person or circumstance éhall not be affected thereby.
To the extent not otherwise provided in the Ground Lease
oi the Operating Sublease Operator shall be subject to all of‘the
_pfovisions in connection with operation of the Project contained in

the Ground lLessa,




IN WITNESS WHEREOP, Lessee has caused this Sublease to ko

executed by its officers and Operator has cauced this Sublease to be

‘executed by its officers as below set forth.

Dated: CQQZ4uz¢§7 L , 1971,
. Vg

£AN DIEGO ARENA LEASE COMPANY

vy A s

(caal) o o BY g@ M/h

EAR DIEGO ENTERTAIE”ERT, INC.

| P «':f// /“’“"’.
{5anld) By C::}\:;:ji*//%(' &//41; EN
=§2<:r’7aﬂf“
APPROVBD:

CITY OF SAN DIEGO

7 /%/Q

2 A ¥ /Mdi"@f" 7 f /L/ C-/‘
ATTEST: / i adsaatd

By

City Clerk

Date of exscution

(__ aay of CLJ\'\Cﬂmk . 1971.'

,Appxoved A% to form end legality

By \—L \) 8K“-’*—L'\Ck-u\ ey

-kis City Atburnﬂy N\

-21-

e e At e 4

e




. e o e+ e e —mmimn s b e e = s -

— e bl £

wr Ealf

Portidns of Pueblo_gots 2&1 242 259 276, 3115 312, 313 and 338 of the
Pueblo Lands of San Diego, 1n the City of San Diego County of San. Diego
State of California, according to Map therecof made by James Pascoe, a copy
of which said Map was filed in the Office of the - County Recorder of .San
Diego County, and known as Miscellaneous Map No. 36, TOGETHER WITH Lot "A"
and a portion of Lot "B" of Pueblo Lot 339, according to the 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, TO-
GETHER WITH a portion of Cass and Mc Elwee Subdivision, according to Map
thereof No. 1581, filed in the Offlce of the County Recorder of San Diego
County, descrlbed as follows:

Commencing at the point of intersection of the Southeasterly line of Pueblo
Lot 312 with the Northerly line of Frontier Street, (now'Sporcs Arena Boule-
vard) as descrlbed in deed to Frontier Enterprides, 'Inc.;. recorded March 5,
1941 in Book 1143, Page 320 of Offic1a1 Records of San’ ‘Diego County; . thence
Northeasterly aloﬂg said Southeaeterly line to a point of intersection with
a line which {s 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 distance of 37lu2 feet to the TRUE POINT OF BEGINNING; thence North
12° 36' 14" -East, a distance of 476.74 feet;-thence North 36% 37' 26" East,
a distance of 246 39 feet to the Northeasterly line of said Pueblo Lot 338;
thence North.53° 27' 34" West,_a distance of 25.00 feet to t@e ‘most Northerly
corner of sald Pueblo Lot-338; thence South-36° 37' 26" West™ along the North-
westerly line of. Pueblo-Lot 338, a distance of 233,40 feet to the most Fast-
erly corner of said Lot "A"; thence North 53° 27" 44" Yest along the North-
easterly lige of said Lot “A”, a distance of 233.41 feet to the most North-
. erly corner of said Lot "A"; thence South 36° 33’ 41" West along the North-
. westerly line of said Lot "A'", a distance of 74,98 feet to a point distant
North 36° 337 41" Easty 158.40 [feet from the most Westerly corner of said
Lot "A";: thence North “§3° 27" 19" West, \233 43-Fect to a point in the
Northwasterly line of Puéblo Lot 339 dlstant South 36° 36" 21" West, 308.33
; : - feet from the most Northerly corner of said Pueblo Lot 339; thence North
L 36° 36" 21" East along the Northeasterly line of: Pueblo Lot 339, a distance
of 301.33 feet to a line which is parallel with and 7,00 feet Southwesterly
of and measured at right aqgmes to the Northerly prolongation of the North-
easterly line of said Pueblo Lot '339;-thence. along said parallel line North
53° 26' 49" West,'a distance of 786.16 fest to" d’ point in the Southeasterly
line of Kurtz Street as dedicated by Resolutlon No 1914u) of the Council of
the City of San Diego, a copy of which was- recorded July 30, 1969 as Document

é _ 137836 of Official Records;. thence along the boundary of sald Kurtz Street
as folloWS' ; . ;?.; ‘ \ -, -

i . S
-.'_ , oy

_H_ﬁ_Soutb 36° 327 31" West, a distance of 5.00 feet; Norfh 53° 26 49" dest a
dlstence -0£.307.00 feet to the beginh ng of a 300. OO\fooa radius curve, con~
cave;Southwesterly, and Westerly along the arc of said curve te and along the

e - Southerly -line of Hancock Street dedicated by said'resolution, through a central
anglé of 39° 03' 30" an arc length of 204.51 feet; thence South 26° 51' 31" West,
a distance of 393.88 feet; thence South 12° 35' 00" West, a distance of 968.25
S feet ‘to said line which™is- -parallel with and-15 .00 Feet Northerly of the North-

i ~7 o erlytline:of Frontfer Street; thence alonofsaid -parallel line South 77° 23% 46"

" AMENDED ‘East, a distance of 402,50 feet: théncé North 12° 36' 14" East, a distance of
TYPED 150.00 feet; thence South 77° 23' 46" East, a distance of 150.00 feet; thence
i 8-5-71 Soutu‘e2° °6' 14" Nest ,.a-distance of ISG.GG feet; thence South 77° ?3‘ 46"
j C-470632 East, a “diwtance of 1 ,097.11 feet to the TRUE POINT OF BEGINNING. |
% \\7 _i:i- . ‘ Sl | . ' .
A NN ' : o -
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- CLOSING MEMORANDUM -

- S L e A R

(- C T e e - = [ P - e - —— .~ . = - e

:ZETT-' : .- i The partles to this menorandum .are and have
been -cooperating ‘in the execution of certaln documents neces-'

' sary fcr the substltutlon of . San Dlego Entertalnment, -Inc., ,‘

". hereafter 1*'eferred to as."Operator,“’as the new sublessee of

. the San Diego Internatlonal Sports Arena.

— _ S _f""“ D24 740 conSummatlng'the above‘transactlon, the

-.1nstruments llsted below are belng—executed ‘ahd- delivered by

and to-the respective- parties ‘shown:: -siil --v:?f4"%‘

Szl fj %:f:% &))"’ New: operatlng suolease between San Dleco
:.Arena'iease'Companygfhereaftef referred 1o’ as "A¥ena, ™ @s

SUDlessor, and’ Operator;,” a@s sublessee. EREREEEEEE L,

b)Y Guaranty and- Pledge Agreement executed by

Graymont, Ltd., and-Arena in favor of Southern-Callfornla

:-Flrst Natlonal Baﬁk; as trustee, hereafter referrea £o° as
"trustee. '“:. '-_"‘_"..'_' frmsl TriiuTn e
(c) Subordlnatlon Agreement executed byt

trustee subordlnatlng the fhdenture ko’ the’ new operatlng

o ‘ A
_ﬁ"" i I

sublease, and* consentlng &6 the executlon of" the’ new operatlng

-—1 -
"-’"—‘"""‘-C’ - P

subleasenbymArena and-~ Gperator.f TR cr S L

= z

B A

i "?i'e;ecuted by~ ‘Union 0il’ Company of-éaiiternla,

'—0-‘)

piad

I

in ravor‘OL.Operator and Arena. /

hereafter referred.to:as.“Unlon,




e

‘J01nt Ventrue to City dated August ﬁ 1971.

"1971 consenting to execution by Arena and Operator of new

(e) ‘Letter of.July 28, 1971 from City of San

Dlego, hereafter referred to as "City," to Graymont, Ltd. = _-

' re use of certaln personal property, accepted by Operator.

(£) Second amendment to Lease Agreement be-

‘tween’City and Arena, dated August _ég_, 1971 and executed ”
by Arena and City. . | ' B
(g) Second Supplement to Indenture of Mortgage

" and Deed of Trust by and between San Dlego Arena Lease _)

. Company and First National Bank of San Dlego, trustee, exe-

" cuted by Arena and trustee, dated August £§', 1971.

(h) Second Amendment to lLease Agreement be-

tween Clty and Union-Breitbard J01nt Venture, dated August - .

: 42‘ 1971 and executed by Unlon Breltbard Joint Venture

and City.

(i)' Quitclaim deed executed by Union—Breitbard

N

(j) Letter dated August 2, 1971 from Arena to o

" Enterprises requesting surrender and subordlnatlon.

(k) Surrender and.Subordination Agreement dated

o August _£& , 1971 executed by Enterprises and‘Arena.

(1)’ Letter from City to Arena dated August 2,

[

operating sublease.

A T
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N
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(m) Dismissal with Prejudlce of Southern

'\Callfornla First Natioﬁal Bank vs. Robert Breltbard, et al.,

- San Dlego County Superior Court No. 326266 and Southern o

" california Flrst National Bank VS. 5an Diego Sports Enterprises,

et al., San Dlego County Superlor Court No. 326231, executed_by
Gray, Cary, Ames and Frye, as attorneys for Southern Cali-
fornla First National Bank.l ‘

3, .In addition to the exeCution and aelivery .
of the documents 1ieted above, Graymont, Ltd. has heretofore
delivered to Arena for the account of San Diego Entertainment,

"$100, 1000 00, and concurrently with the execution and
dellvery of the instruments llsted above Graymont, Ltd, is

to deliver to Arena ‘the collateral required by the terms of

~ the Guaranty and Pledge Agreement.

4. Each of the under51gned acknowledges recelpt

f a copy of each of the documents 1isted above, and acknow-

- ledges that it is famlllar w1th the contents thereof.

SAN DIEGO ARENA LEASE COMPANY

A'By dz Z !: - . !

SAN DIEGO ENTEﬁgnINMENT, INC.

Ny A

/,-—7,6-—7—‘1‘ L

CITY OF SAN DIEGO

W )

: SOUTHERN CALIFORNI?;%;RST NATIONAL
BANK,

" By
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- - 'fGUARANTY AND PLEDGE AGRELMENT

II‘

ol

: _ . . - . . . E
S w*~--Thls-agreement is entered into as of the .

day of(/iggm, 1971, by and between SOUTHERN CALIFORVIA

FIRST VATIOVAL BANK (“Tluqtee" hereln), a National Bankllg
Association, ‘organized and existing under the laws of the
United States of America, with its principal place of busi-
ﬁessfiocated at 530 "B.n Street, San Diego, California, and
GRAYMONT LTD.. ("Guarantor" hereinf,'a corporation, organ-
‘ized and ex1st1ng under the laws of -Canada with its princi-

pal place of: bu51ness located at S;aﬂﬁ Gy - L13. 5’;/71Q<;¢j;/é,//

Montrcal “Province. of Quebec, Canada, and SAN DIEGO AREWA

1.EASE -COMPANY ("Lease Company" hereln), a California non-
profit corporation, with'ite principal place of business
located at-220] ©U. S. National Bank-Building, éan biego,
Cariforniay ‘with respect to the.foilowing facts:

1%} . - .

FTEINTT =TT FACTUAL BACKGROUND

-~ ;-~*53'f51Aa" Southern California Flrst Natlonal Bank is
Trustée under that certaln Indenture of Mortgage and Deed
. of Trust (ﬁIndenture" herein) dated September l 1965

CT Eé twéén Léase Company and Flrst Natlonal Bank of San Dlego.
R e ‘ . . ] ) *
it;ﬁaiiiB.3vIndenture provides security for the repay-

ment by Lease Company of leasehold mortgage bonds in the
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pr1nc1pa1 cambunt of $6 400 :000, plus 1nterest thereon and

5dm1nlstrat1ve éxpenses, as is set forth with partlcularlty
~£n~saldrbon65vand-Indenture.- Said principal amount,
ifteréest and administrative expenses shall hereinafter be

ys " referred E@'as "bonded indebtedness. ™

"7 €. As of the date hereof, Lease Company and

SéﬁfniégoTEnteftainment, Inc., a California corporation,
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“("Operator™" herein{ have entered-into an aéreement'known
;as the Sen»Diego Sports Arcna OperatingISublease ("Qperat—
-Aing Sublease" herein), wherein Operdtor is given a lease-
hold interest in the Sports Arena facilities.

D. Pursuant to the Operatlng Sublease, Operator
‘1slob11gated on terms and condltlons spec1f1ed thereln,
among other things, to pay to Lease Company as rental:

(1) such sums as'are-needed.to pay all interest
on bonded indebtedness;, sinking fund deposits, and admin—
istrative ekpenses as provided for in the Operating Sub-
lease and Indenture ("Minimum Rentai“); and

(2) a percentage of nettreceiéts as specified

in Operating'Sublease ("Percentage of Net Receipts Rental"
'herein); and | '

(3) such sums as ere needed from year to year‘to
replenish the deficiencies;‘if Eny,-in those certain
accounts.(Debt Sexrvice Fund, Administrative Expense Account,
M & O Reserve Account, and Rental Reserve—Account) estab—
lished pursuant to Article V of the Indenture (collectlvely
_called "Indenture Funds Rental" herein).

The aggregate of the Minimum Rental Percentage
of Net Receipts Rental and Indenture Funds Rental w1ll
herelnafter collectlvely be called "Rental Indebtedness.

| E. In lieu of Lease Company requlrlng Operator
to make payments necessary to replenlsh the presently
exlstlng deflclenc1es of Indenture Funds Rental, it is
_ hereby“provided thdt Guarantor will deposit and pledge
to Lease Company bonds or other securities satisfactory
tolLeese Company having-a current fair market value oflnot
less than $740,000.00 ("Collateral" herein).‘ Payment by

Operator to'Lease‘Compeny of~Indcntu£e Funds Rental shall

- be postponed so long as neither Operator nor Guarantor is



O
in default on any Qpligaéion undexr the Operdting Sublease
or this!Agreement.'n | | |
A;\\ T, Operatér has reéuired that Trustee-givexits
approval of the Oéerating Subléase as one of the condi-
tions preéedent for the-cénsummation of such leas€ agree-
ment between-OPerator and ﬁease Company. -‘Lease Company
-_and Trvestee would nét approve said Lease Agreément be tween
Leasé Company Fnd Operator but for Guarantor‘entering-into
this agreement. Lease Company Qould not enter into the
Operating Sublease but ‘for Guarantor entering into this
agreemeat. _anrantér, owning a substantial portion of the
stock of Opérator, is materially benefitted by Trustee
approviﬁg said Lease Agreement and entering into this
"Agreement andlLease Company entering into the Operafing
Sublease. -
.WHEREFORE, the parties hereto agree aé follows:
'1. Guaranty. For valuable consideréticn, and
'subjecf to the conditions set forth hereiﬁ;'Guarantor here-
by uﬁédnditionally, absolutely, and irrevdcaﬁly guarantees
the prompt and timely performance by 0pérator of each.and
every_obliggtiéh gndeftaken by Operator in the Operating
—Subléése inclﬁding the 6b1igation.to pay Rental Indebted- -
:;F o 'ne%s; provided, however, Guarantor's maximum aggregaté

) .

liability under this guaranty shall not exceed:the sum
of $740,000.00_aﬁd enforcement of ﬁhiS'guaranﬁy.shall | i
be limited to liquidatiﬁg fhe Collateral pledged pursuant‘
tolfhis Agreement. It ié understood and agreéd that pay-
ment of'the indenture Funds Rental shall be postponed so
long as neither Oberaﬁor nor Guarantor is in deféult on
any obligation under thé Operating Sublease or tﬁié Agrece-
ment. This guaranty shall remain cffective so long as

any Bonded Indebtednesé remains outstanding. Should any
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ih paragraph 15 herein.

.securities.as collateral for the guarantee of Operator's.

" such default occur ‘and not be cured in accordance with -

the terms of paragraph 14 herein, then such Indenture

\ : :
Rental Funds shall become due and payable as set forth

i

2.  Independent nature of Guarantor's obligation.

The obligations hereunder are joint and several, and in-

'dependent of the obllgatlons of Operator, and a separate

actlon or actlons may be brought and prosecuted agalnst
Guarantor whether action is brought against Operator or
whether Operator be joined in any such action or aotions;

andquarantor_waives'the benefit of eny_statute of limita-

‘tions affecting its liabilities hereunder or the enforce-

ment thereof.

v3f Application of Paymenbs. “All payﬁents
reoeived by Trustee froﬁALease Comoany shall be deposited
in such funds, applled e#pended or otherwise used, as_
Trustee shall in its absolute dlscretlon, belng advised

by legal counsel, determine to be proper pursuant to

Trustee's obligations under the Indenture.. -

4. Lease Company dealings with Operator,

~

Guarantor authorizes Lease Company without notice or demand

" and without'affectihg Guarantor's liability heteﬁnder{ fiom '

time to time to: (a) renew, extend or otherWise‘change any
of the terms of-the'dperating SubleeSe; (b} take and hold
performanoe of the Operatibg_Sublease and exchange, enforce,

waive and release any such security; (c) take and hold

" securities to ensure paymeht of any liability under this

SOURSEP. *- NS

guaranty>or the indebtedness guaranty; (d) exchange, enforce,

waive or release any security held by Lease Company for

any purpose set forth herein; (e) apply such security

" and direct the order or manner of sale thereof as Lease
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Company in its sole and absolute discretion may determine;

(£) release or substitute any one or more guarantors. .’
N & :
: o Guarantor hereby expressly waives any rights,

COo LIl u-

sLaLutory or otherw1so, to be kept informed by Lease

Company or Trustee of any change in Operator's financial

T

condltlon affectlng Guarantor s risk that- may become

known to Leasc Company or Trustee. Lease Company may with-

out notlce or consent assign its rights under this Agree-

ment in whole or in part.

5. Guarantor's Waivers. Guarantor waives any

right to require Lease Company to; (a)‘proceed.first or

at all agalnst Operator, (b) proceed first or at all against

- or to exhaust any securlty from Operator, other than the

-1-»—¢—- e oo e

‘Collateral glven by Guarantor pursuant to this Agreement-

or (c) pursue any other remedy in its power whatsoever.

Guarantor acknowledges that it has been furnished w1th and

Nt e s T e

-read Sectlons 2845, 2849 and 2850 of the Callfornla C1v11

Code and 1t hereby waives any rights that may exist at

- _..._...{.-

s any ‘time undcr said. sectlons. Guarantor waives any

defense ar1s1ng by reason of any dlsablllty or other

roooyiz

- defense of Operator .or by reason of the cessatlon from

s.\...,,_. - -

'any cause whatsoever of the llablllty of the Operator.

’ ' Untll all Rental Indebtedness of Operator to Lease Company

e FARR e Tam - e

“r‘“ shall have been pald in full, even though such 1ndebted—

&;; i:'ness nay-hemln excess of Guarantor S llabllltles hereunder,
ggarantorkshé;l have no right of Subrogatlon, and also
ya};estany—raéht to enforce any remedy which Lease Company

- now_has or.may hereafter have against Operator, and also

nGLice Lo Z L T~

walves any bcneflt of, and any rlght to participate in,

- ..

"any securlty now or hereafter held by Lease Company (other

than thc Collateral given by. Guarantor pursuant to thlS

Leiv

Agrecment) Guarantor waives all presentments, demands

-—’-\_L.. -0 - i..:._
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for performance, notices of non-performance, protests,
.notices of protest, notices of dishonor, and notices of
- acceptance of this guaranty and of the existence, creation,

or incurring of new and additional indebtedness.

" 6. Operator's indebtedness to Guarantor. Any | -

\

ndebtecness of Operator now or hereafter arising in .favo
/ .o

of G antor is hereby subordinated to the indebtedness of

'AOperato to Lease Company; provided, that OperatOr shall

be entitled\to repay said indebtedness to Gu&rantor on
the terms and onditions as set forth hereinafter. Operator
shali nof repay tp Guarantor any indebtednesslnow or.here--
after arlslng in favor of Guarantor udless Operator shall
first have glven Lease Company and/Trustee written notlce
of its. 1ntentlon to do se, spe01fy1ng the amount of repay—
ment contemplated ‘and the nature of the debt. Lease
Company and Trustee shall have two weeks after receipt of\
such notice within which to.make an examinatiop of the

;

I

' financial condition of Opérator, Operator shall cooperate

@gz@%' with Lease Company and frustee ;h making its pooks and
g;/l records available. If/within such' two Qeek period Lease

Q}.‘Company'o: Trustee séelllin good faith determine that

[ B ' - . )
QL -such repayments would in any way materially jeopardize the -

fingncial condition of Operator or its ‘ability to meet

¥ts obligations as_they become due, including obiigations

to Lease Company, and shall give Operator qfitten nofioe
e to that ¢ffect, Operator shall not make the proposed pay—

ments If neither Lease Company nor Trustee glves such

" notice to Operator w1th1n the two week perlod Operator

1

all be entitled to make the payments propo ed.

7. Pledge of Collate1a1 To secure the perform-

ance by Guarantor of its obligations herecunder, and to

‘guarantee the obligations of Operator as set forth in the

e et e e e e e e et e e e e o e AT e S T ! = T s
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Operatlng Sublease and thlS Agrcement Guarantor hercby

delivers Lo Lea e Company and grantc to Leaso Company, . pur-

\:E'.Z.‘. I T S e P SR [, L oo
suant to the Un1f01m Commer01al Code as adopted in the

State of Callfornla, a securlty 1nLerest in the Collatelal

EWETINT L ol WL Ln AnEores O S W Y SIS U A S

des rlbed in Exhlblt A hereto whlch 1s 1ncorporated hcreln

by this reference. Sald securlty 1nterest shall attach

to any replacement of or addltlon to the Collateral that

: may come 1nto the possess1on of Lease Company and/or

Trustee from tlme to tlme. Guarantor shall be entltled

" from time to time to replace Collateral pledged hereby

w1th other Collateral satlsfactory 1n character to the

—mns e T o e o ee R
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Lease Company._ For purposes of determlnlng “satlsfactory

< I A - - -

character" of the 1n1t1al and the replacement Collateral

-

e - . R . -

the follow1ng w1ll be satlsfactory

(l) bllls, bonds and notes of the U S Treasury

or of agenc1es of the U S Government

(2) certlflcates of deposrt from a state or

cirernT ‘¢l LTI TUr ToLfTED ‘:'.,..r;:‘.f'.'.fl i LR O

federally chartered bank whlch is among the 100 largest

banks 1n the Unlted States, prov1ded however, such certl—

G-~ L e
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ficates may be from a smaller bank up to the _amount of

-_'-...-.. ;=...-._. o e _’..-.._.~..-.. - - .-~..‘. = - e = w4 e o aw

Federal Deposrt Insurance Corporatlon coverage,

~

5'-4__—.-.'... - e e — — - L - - L LI

' (3) state and mun1c1pal bonds rated A .or, better

~ [ - I - - [ - - (. SEL AU e - N

by elther Standard & Poors, or Moodys bond ratlngs, pro—

1"" PR B po) o
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v1ded that the Trustee shall have the rlght to refuse to

o on ﬁv-»-- sem Smar amymoae s
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accept such bonds for good cause. . o ..
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. __8,_ Trustee as_Lease Company S Agent Lease

[ A LT L LTl AR Il L LOCl —.

Company agrees to dep051t the Collateral w1th Trustee and

for e} 1ong as there remains any outstandlng bonded 1ndebt—
[ . e e ~ PN

' ednoss, hereby 1rrevocably appornts Trustee as. Leasc Com-

pany s agent for the perfornance of all acLs and exercrse

of all powers, rlghts, and dlscretlon whlch Lease Comoany

is empowered to perform and exercise under this Agrecment,

-
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including, without limitdtion, receiving, holding, adminis-

terihg,’liquidatimg, and applying the Cecllateral in accoxr-

" dance with this Agreement. Trustece may perform such acts

and exercise such powers without notice to or consent from

.Lease'Company. Lease Company acknowledges that Trustee's

agency i3 coupled with an interest in the Collateral.

_Guarantcr hereby agrees to honor any such action taken by

Trustee as thopgh it were taken by Lease Company, and
Lease Company shall takKe no such action without first ob-
taining the written approval from Trustee.

* 9, . Periodic Reevaluation of Collateral. Commenc-

ing on ﬁhe'date bf this agreement and thereafter at
periodié intervals of six (6) months, Lease Company or
Trustee shall determine ﬁhe'fair market value of the
Collateral which it hés;in its possession under the terms

of this Agreement. If in Trustee's opinion the fair

- market vaiue of such Collateral is less than $740(000.0Q,

- then Lease Ceompany may demand that Guarantor deposit suffi-

cient ‘additional Collateral, satisfaétory'in character to
the Trustee, to restore the fair market value of the col-

lateral Within”thirty (30) days after written demand

“therefor. Guarantor's failure'tO'p;ovide sﬁch'additional‘*

collateral within sixty (60) dayé of such written demand
shall constitute an uncured event of default and allow
Lease Company tc exercise immediately,'at.LeasejCompény’s

sole 6ption, its rights under paragfaph 14 hereof.

10. 'Right to income ffom Collateral. All in-
terest, dividends, érofits agd other earnings from Col-
latéral shall belong to Guarantor and shall be pfomptly
deiivered to Guaranfor unless an event of default exists

by Operatbr or Guarantor under the Opcrating Sublecase or

- this Agreement. Should such. default exist, then Guarantox

s
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agrees that such'interest, dividends, profits ox other
earnings may be rchincd by Loase Company or Trqucc as

additiondl collatcral subject to the same terms,'condi-

tions and obligations imposed upqn the original Collateral’

as set forth herein. oo : ; ' .

11. HNon Respdﬁsibility. Neither Lease Company
. nor ?rustee-shall have‘anyiresponsibility or duty for |
selling or otherwise trading the Collateral, for purchas-
ing or otherwise acquiring any repiacement or.additional
Collateral, for reporting on market value changes in the
Collatera] for eollecting or receiving any interest,
diVidcnds, pro£1ts, or other earnlngs from the Collateral,
‘or for performing any other acts for the benefit of Guaran-
tor, except upon receipt and acceptance by. Trustee of |

. written instructions from Guarantor. Trustee shall not
withhold such acceptance unreasonably nor be required to

act in less than a reasonable amount of time.

12. additional Documents. Guareﬁter shall
‘execute any additional‘agreements, assignﬁents, or docu-
ments that may”be'deeﬁed necessary or advisable. by Lease
fCompany;:or Trustee, or their coﬁnsel, to effectuete.the
- purposes of this Agreemeﬂt‘ . |

.13, Prerequisites to Collection of Collateral

Lease Company shall have no obligation for effecting pre—
sentment, demand, protest or notice of nonpayment, protest
ortdishonor is connection with the Collaterel, or to

taﬁe ahy’steps to’ preserve rights against prior .parties
under any instrument, chattel paper, or other Collateral.

14. Events of Default. An "event of default”

under this Agrecement shall be any of the following: (a) the

failure of Operator or Guarantor to curc within sixty (G0)

days after written notice any default under the Operating
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Subleasé ox thisfhgreement which default is susceﬁtible
gsf being cured by the paYmehtvdf money; or (b)'the féilure
of Ope;ator or'Guarantorlﬁo-cure within a reasonably . |
.pfompt pé;iod of ﬁime (but in no event less.than'sixty>
days) after written notice any other. default ﬁndér the

Operatiay Sublease or this Agfeemént which default is not

. susceptible of being cured by the payment of money (except

_there shall be.no grace period for those events of defaults

as set forth in subsection (c¢) below); or (c¢) the occurrence

tor: (i) insolvency, {(ii) an act of bankruptey, (iii) assign-

|
|
|
|
|
of any of the following with respect to Operator or Guaran-
ment for the benefit of creditors of a substantial portion

of assets, (iv) filing of a petition, voluntarily or in-

'voluntérily, under the bankruptcy acts of the United States

of America or Canada, or (v) any material adverse change

in the financial condition of Operator or Guaranter which

. iS'not_cufed'within sixty (60) days after written nbticé

- Upon the occurrence of any such events of default, Lease

: inéluding the Indenture Funds Rental which had been post-

Lease Company or Trusteec may purchase) in such commercially

from Lease Company to Operator or Guarantor of such change.

" 15, Remedies upon Occurrence of Event of Default.

Company‘may, at its sole option and Withoﬁt further demand
‘or notice to Guarantor or Operator, exercise any one-or
more of the following rights and powers: (a) déclare all

accrued Rental Indebtedness immediately due and payable, i

pohedi (b) proceed to enforce and realize upon Lease

Companyls secﬁrity'interest in any manner permitted by

law of provided forfherein; (c) sell, lease,'ér other~_

wise dispose of any or all of the Collateral witﬁout. -
notice (other than. notice és is required b? law}; and

Collateral may be sold at public or private sale (at which

-.10 -




reasohable manner asALease Company may determine;'(d) re-
\tain thé Colla£cral in satisfaction of the Rental Indebted-
ﬁeés to the cxteﬁt of the Collateral's then current fair
mérket value, provided,lhowe?er, if.thé then -current fair
market value exceedé the Reptal IndebtedneSs,'the excess
shail be paid tovGuarantor; and (e) exercise any righté or
powérs‘of a éecured parﬁy under the Uniform Commercial Code
'aé'adopted in the State of California. In the event of
liquidation of 211 or a portion of the Collateral to

cure a éefault, the liquidatién of suéh Collateral shall

be deemed a payment of past due rent, including Indenture

~ Funds Rental, under the terms of the Operating Sublease

for the account of Operator'thereunder.

l6. Exercise of Lease Company's Rights. Any .

delay by Lease Company in liquidating the Collateral or
exercising its other rights hereunder after the occurrence

of an event of default shall not preclude Lease Company ,

" from ekercising its rights at any later time, so long as

the event of default has not been cured. Upon an event
of deféult, Lease Company shall be entitiéd to exercise
its rights hereunder with respect to all or any part of

the Collateral. e

.17. Maximum Dollar Value of Collateral. Upon the
- A - . ‘ -
exercise by Lease Company of its rights hereunder, if thg‘
actual net proceeds and value of rental Collateral from

the Collateral excéeds the amount of $740,000.00 of Rental

- Indebtedness, plus attorneys fees and costs as provided

in Secﬁion 19, such excess shall be paid to Guarantor.
Whenever the sum of $740;000.00 is used in this Agreement,
such sum §hall be deemed to be the lesscr of: (a)} $740,000.00
or (b)‘$7€0,000.00 lpss such'sums as Trustece may-receive

from Lease Company or San Diego Sports Enterprises, or

- 11 -
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for thé aécount of either of thpse parties; pfior toAfhg'
e#ecutién‘bf'this Agreemeht. At such time as the out-
.-;tanding bonded indebtedness secgred by the Indenture
géuais an amount‘less than the current fair market value
of Collateral, the éxceééAamount of Coliateral shall be
promptly forwarded to Gﬁaraﬁtor.“ Upon final redemptiéﬁ of
the outstanding bonds) the amount of Collateral then held
by the Trustee shall promptly be forwarded to Guarantor.

18. Lease Company as Guarantor's Attorney-in-Fact.

Lease Company is hereby irrevocably appointed-Guarantor's
attorney-in-fact to prépare, sign; file and record, in‘
Guarantorfslnéme, all papers necessary or desirable to

Apérfect the security interests of Lease Company hereunder
'and_tdlenforce dr obtain. payment for loss of or damage to
Collateral and to regisﬁer or transfexr any right, title or
interest in or to Collatéréi and.to'perform any ébligation
of Guarantor, at Guarantor's expense, but Lease Compény.has
no 6biigation to do so.

19. Cost of Enforcement. In the event of any

"litigation bétweeﬁlthe parties hereto, or.any other legal
'pioceedings“for exercising, enforcing, or éollecting on,
ény rights, power, or remedy_conférred by this_Aéféement,‘
or under the law, the pfevaiiing party in such-litigééion

- . s ., ' e i ¢
or proceeding shall be entitled to recover from the other
party its costs, expenses, and reasonable attorneys' fees
therein incurred.

20. Return of Collateral. Lease Company may, with

Trustee's written consent, at any time, deliver the Cecllateral
or any part thereof, and any endorsements in blank, assign-
ments and othcor documents relating thereto, to Guarantor,

and the receipt of such by Guarantor shall be a complete

acquittance for the Collateral and documents so delivered,

- 12 -
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iand Lease Company and Trustee shall thercafter be discharged

Jrom all liability and responsibility therefor; provided,
however, that Lease Company in ite discretion may require
a lecelpt from Guarantor before dellvernng the Collateral

or any such documents.

21. ‘Transfer by Lease Conpany . 'Upon the trans-

" fer of all orx any part ef the obligations guaranteed here-
'uﬂder, Lease Company may transfer all or any part of the
Collatezar and its rlGhtS hereunder, and Lease Company and
Trustee shall be fully dlschargeo thereafter from any

'rliability and-responeibilitf with respect to sech Collaterai

so transferred; and the transferee;shall be vested with all

the rights and powers ef Lease Company hereunder Qith
respect to.such Collateral so transferred; but with reebect
to any Collateral not so transferred, Lease Company sﬁail
retain all rights and powers hereby given.

22. Continuving Obligations. Until all Rental ,

Indebtedness is pald all rights, powers, and remedies
granted to Lease Company hereunder or by law shall contlnue
to ehlst and may be exerc1sed-by Lease Compeny at any time
.and from time to time, irrespective of»the fact.thet said
ﬁental Indebtednéss or any part thereof‘may haVe teebme
barred by the statute of limitations, or that the personal

11ab111ty of Guarantor or Operator may have ce ased.

23. Third Party Beneficiaries. This Agreement

isﬁmade for the express benefit of Lease Company,bTrustee,

; and ail present and future holders of the Sports Arena Bonds.
24, Notices. All notices, deﬁands; or other

communications pursuant to this Agreement shail be deemed

~to have been given when received, or when dcéosited in

the mails of the United Statés of America or Canada, airmqil

postage prepaid, return'receipt_requested, and properly

- 13 -
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addresded. All matters for.Guarantor shall be delivered

\et the address set forth at the beginning of this Agrcement.

All matters- for: Léase Company- and Trustee shall be delivered

to Trustee at the address sct forth at the boglnnlng of

Ehis-Agreéments o o LF eiins

25. Miscellaneous. Tire and each of the terms,

covenants,fahd conditions therecoZ, are of the essence of
this Agreement, and acceptapce by-Leaee Cempany;of any
paymente hereunder after the same is due, shall not con-
étituté a waiver by Lease Company of this or any otherl

prov1510n of this Agreement. No waiver of any existing

default._ Sﬁall be deemed. to waive any subsequent default.

.No delay or fallure on . the part of Lease Company in the

exercise of dny rlghts or powers hereunder shall operate
as a waiver thereof. All rights and powers of Lease
Company hereunder are cumulative and not alternative and

are in addition to those. otherwise available. No waivep

of a right or power of Lease Company, or ceﬁsent by it,

shall be valid unless in writing..

26. Successors. This Agreement shall be binding

~upon and inure to the benefit of the successors and a581gns

of all- partles, 1nclud1ng any substxtute Trustee.

_27. Jurlsdlctlon and Venue. This Agreement has

been entercd 1nto in the Clty and County of San Dlego,

State of California, and is to be performed in said City

and County. The Agreement shall be construed and inter-

preted in the light of and in accordance with the law of

the State of Callfornla as such law shall from time to
time be in effect. Such law shall also govern in the
settlement of any and all disputes which may arise here-

under. Should litigation arise hersunder, the parties

‘hereto agree that the proper venue for such action is before



the. appropriate court having lelodlCthn in San DngO
County, bao 1t a State or Pedoral Court.

T ?. »- Zé. Captlons.‘ Thc capticns in this Agrccm”nt
aré for convenience of rcfcrcnce and shall not affect the
meaning, construction or effect of’this.substance of this
Agreement.

| IN wiTNESS ﬁHEREdF,.fhe ﬁarties have-executed

this Agreement as of the day and-year set forth. above.

GRAYMO‘\'T LTD.

By /iﬁ‘“@’;ﬁ\, « By QQW

Ll et 2, P A

Byv _ A ‘ - By' ‘QKQ_M@,»WS@M.)

JUWARAWTOR) ~ SAN DIEGO ARENA LEASE COMPANY
(LEASP COMPANY)

(Séal) S SOUTHERN CALIFORMNIA FIRST
' ' ' NATIONAL BANK (TRUSTEE)
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CALIFORNIA CANADIAN BANK  No = 353
_ o August 6, ) 1071 o ‘ NO.
THERE HAS BEEN - CALIFORN A ‘ i '
DEPOSITED N THIS BANK CARRDIAN E’:ﬂh‘;{ / q O O O O Q}.S O O G'ts poiLars 5 740,000.00
PAYABLE TO THE ORCER OF Peter Graham o on September 5, 371
UPON PRESENTATION AND SURRENDER OF THIS CERTIFICATE AT ABOVE OF FICE OF THIS BANK, PROPERLY ENDORSED, WITH INTEREST COMPUTED FOR
ACTUAL DAYS ON A 360-DAY YEAR BASIS, FROM DATE AT THE RATE OF 5 5/8 PER CENT PER ANNUM. NO INTEREST ALLOWED AFTER MATURITY.
'NEGOTIABLE CERTIFICATE OF DEPOSIT J17 1/
. NOT SUBJECT TO CHECK AUTHORIZED SIGNATURE
1011 REV, 9.66
. i
¢
Schedule "A" 1 e
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SUBORDINATION AGREEMENT

.- In éoﬁsideratioﬁlof the'execution.concurréntly‘-
herewith by San Diego Entertéihment, Inc.,,a.California
corpbration, hereaftef referred to as "Operator“, of the
Operating Sublease with San Diego Arena Lease.Company, dated
Apgﬁét:;;ﬂi_;’197l, and the execution by Graymont, itd. con-
cufrently herewith'of the Guaranty ahd.Plédge Agreement in
favor of Southern California'Fi;st National Bank, and for
other valuable consideratibn;\redeipt of which 'is hereby
acknowledged, Southérn California_First‘National Bank, as
trusteé under the Indenture of Mortgage and Deed of Trust,

recorded in the Official Records of the County of San Diego,

State of California on November 8, 1965 as File/Page No.

;203054, hereby agrees as follows:

1. The lien and cha#ge of the Indenture referred

to above shall be and is hereby subordinated in all respects

to the estate of Operator in said Operating Sublease.

.2 Truéteefcohsents to'the exécution of said

- Operating Sublease by Operator and San Diego Arena Lease

Company.
3. This Subordination Agreement shall be binding

upon and shall inure to the benefit of, the heirs, devisees,




S U SR
i

representatives,lsuccessors,_transferées and assigns of
the parties. - .

- ‘ > . " 'SOUTHERN CALIFORNIA FIRST NATIONAL
: . .BANK, Trustee

STATE OF CALIFORNIA' )
. 1) ss..
COUNTY OF SAN DIEGO' )

%' ' c:xz%[ /@ =/ , before me, the

under51gned, a Notary Public in and for said County and State,

personally appeared --5?%;*4/{s-- LNy - e

- that executed the within Instrument, known to me to be the
persons who executed the within Instrument on.hehalf of the
corporatién therein named, and acknowledged to me that such
corporatlon executed the within instrument pursuant to its
by-laws or a resolutlon of its board of directors. |

Witness my hand and official seal.

mwM“’“ﬁ%WMW* t
. Iy ‘"FFICML SEAL T AL S 1 4 oo .
gv._.' FrRY - :..“ C ué A

Notary Public in ‘and for
said County and State

My Cemzizzizn Expics Mavem

- S p '
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WAIVER OF RIGHTS AND CONSENT

thereas; Union 0il Compény of Califofnia, a
- California co;poration, héreinafter feferred to as "Union"; on ‘
ﬁovember 8, 1965 entered int6 an agreement with San Diego
Arena Lease Coméany, a California non-profit coppofation,
‘hereinafter referred to as fLeaSe‘Company“, which agreement
was entitled "AdvertisingvAgreemént“ﬁ and
Whereas, by said Agreement Lease Company agreéd that
Union would have the exclusive right and license to erect
advertising signs inside and outside the San Diego International
Sports Arena owﬁed by Léase Company and constructed én land
llleaéediby iease Compaﬁy from the City of San Diego, and
Whereas, said Agreement also provided that Lease
;Company would insert>iﬁ all leases and licenses a contract
qlause prohibiting sponsorship on fadio or television by any
fifﬁ_epgaged in the sale of petroleum products, tirés, batteries-
ox automotive-accessories without the prior written consent of
Union, with certain exceptions, and
Whereas, said Advertising Agreement cqntinues in"
effecf'for the full term of the_g:éund lease-fo Lease Company
'from the City of San Diego, and
| Whereas, Lease Company executed an Operating Sublease
of the Sports Arena with San Diego Sports EnferpfiSes, a |

" Ccalifornia corporation, hereinafter referred to as "Enterprises"

e P [ . » . . .-
oS penfufnaii it S - . ———— - . - - D e i [, [ S,




on November 8, 1965 whereby Enterprises became Operator of the
Sports Arena, and Enterprises has terminated its interest in
said Operating Sublease, and

Whereas, Lease Company, desires to execute a new

_Operatlng Sublease to San Diego- Entertalnment, Inc., a

4

California corporatlon, hereinafter referred to as "Entertalnment“l
and

| Whereas, the approval of Union is reéuired for the
appointment of any successor Operator to Enterprises uhder an
Agreeﬁent to Appoint Sdccessor Operator between Lease Company

and Unlon dated November 8, 1965,

" Whexeas, Union recognizes that Entertalnment would

- not execute the new Operating Sublease without the execution

by Union of this Waiver and Consent;
' Now, Therefore, for valuable consideration:

1. Union hereby consents to the'appointment of

" Entertainment as Operator.

2. Subject to the conditions hereafter set forth,
Uhion waives its exclusive right to erect and maintain adver-
tising signs inside and outside the Sports Arena,'except'es
specifically reserved'below, and‘its right to.consent to the
radlo and television sponsorshlp of events held 1n the Sports

Arena by firms engaged in the sale of petroleum products, tlres,

batteries or automotive accessories for so 1ong as Entertalnment

is the Operator and is not in default under any of the terms

-2-
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of the Operating Sublease to be executed by Lease Compahy and
Entertalnment, a copy of whlch is attached hereto as Exhlblt
"A", and is hereby 1ncorporated herein by reference, In the
event that Entertainmeﬁt ceases to be'dperator of theASpcrts
Arena cr defaults in its perfcrmance'under the Operatipé
Sublease to whichfit becomes a party, the waiver'contained .
herein shall terminate and all of.the terms of the Aduertising
Agreement between Lease Company and Union shail become effec—'
tive again. In the event the waiver granted herein shail be
.terminated by a default of" Entertalnment, the curlng of such
default by Entertainment shall fully relnstate the waiver.

. The waiver contalned hereln-shall not apply to per-
manent or leased display advertising of petroleum products by
any competitor of Union, but shall permit the use of teﬁporary
displays or sigus advertising such products auring anylevent'
‘taking place within the'Séorts'Arena. ' |

Unlon further waives its rlght to consent to the
__grantlng to others of the rlght to erect and malntaln adver-
tising outside the Sports Arena, subject to'the 1im1tat10n that
such advertising sigus shall not ocscure either tﬁeiElecttical
Mechanical-Outdoor Attraction Board presentiy installed on the
Spotts Arena property, or the Union 0il service staticn |
situated immediately adjacent to the propefty,‘and subject also

. to the limitations expressed in the preceding paragraph.

T e b o B =i e mive At srmEemi s B = me
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Union is'party to an agreement with the Operator'

of the Sports Arena providing for adveftising in connection

ﬁifhti%%*Eleéfrical’MééhaniéﬁllOhtdobilhtt}aétiéhtBoérd fbr B
an” Initiil period of ten' yéars frém {hé date of the initial
operation of such board, together with an option fér’ ekténded
use‘of the board after‘such ten-year period expifes. Uhion

shali-bé -entitled-t6 maintain its board puréuant to the

terms of that agreement for..the initial ten-year-period.  If

LN G R

Union is unable to reach agreement with the Operator of . the

Sports Arena at the time of. the expiration of such ten-year

period, Union will then remove its: advertising from such

' board and waive all further outdoor advertising privileges,

provided Entertainment is not in default under the terms

-of the Operating Sublease.

. The obligation of Lease Company uhder Paragréph 2

“of the Advertising Agreement to maintain and illuminate

Union's trademark and othef illuminated signs erected by
Union is waived. . i
- Union waives its right to erect ana maintain an
illuminated messagé board pursuant to Paragraph 5 of the
Adveftisipg Agreement. |
Union waives its rigﬁt'to require Lease Compény‘to

dinsert a clause in all contracts for the construction and

- e T et R LI T )

[ . . . . ” . . . - . MR 1 saluy




- oo s

1

-

v

“ 4

\
¢ ¢ |
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maintenance of the parking area and Arena requiring the use of
‘Union's products in connection therewith. a - L
In witness Whereof the undersigned has executed this
. Walver of nghts and Consent agreement this ~_5th déy of
"August"i“”' 1971.
UNION OIL COMPANY OF C.ALIFORNIA
) k." __.»—'./ l/% L
"By ')/}"\;/J N Fszmmsind - b
{
- Vice Pres1dent
-5-




~ OFFICE OF THE
CITY MANAGER

59, - bre sTHECITY OF,

Lo

SAN DIEGO

- PRI S : -

Graymont, Ltd.

t/o Scales, Patton, Ellsworth
& Corbett

Attorneys at Law :

2150 Southern California First

~ National Bank Building

Sah Diego, California 92101

Gent1emen:

San Diego InternatioHET“SbEffE“Arena“'“

On or about February 28, 1969 San Diego Sports
Enterprises, operator of the San Diego International ™
Sports Arena under an Operating Sublease between
-San Diego Arena Lease Company and San Diego Sports
Enterprises, transferred certain personal property to
The City of San Diego pursuant to the provisions of
Section 3 of that Operating Sublease. A copy of the
Bi11 of Sale accemplishing that transfer is attached

hereto. , ,

~ pursuant to the provisions of The City of San
Diego Resclution No. 203241 of July 22, 1971, The City
of San Diego has consented to the -appointment of -
Graymont, Ltd., or its nominee, as operator of the
International Sports Arena under the terms and condi-

- tjons of certain documents referred to in that reso-

Tution.

This letter authorizés Graymont, Ltd., or its
nominee, to utilize those items of personal properiy
jtemized and described on Exhibit A attached to the
Bill of Sale referred to above, provided that Graymont,
Ltd., or its nominee, accepts this authorization under
all the terms and conditions of that Bill of Sale.

<+ :CITY ADMINISTRATION BUILDING « 202C STREET « SAN DIEGO, CALIFE. 92101

B LT p—



.. Graymont, Ltd. - -2 July 28, 1971

This authorization is also subject to'a receipt by the
City of an appropriate release from San Diego Sports
Enterprises of any interest in or to those items of

. property described in the Bill of Sale.

Very truly yours,

‘ ‘ : ' S Walter Hahn, Jr.
¢ . : - ' i: ‘ City Manager

Enc

| | 74
- Accepted under—kthese terms and cond1t1ons this & ~ 7 day

of _ s st LA P A T e P s
* g | / »—/M-J//
P r‘eg%:; 7’

» : ' ;;;1/bb/214¢; '
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BILL OF SALE e

Company, a California non—profié cor-
and the City of San Diego, a municipal
ly entered into The San Diego Sports
ated August 10, 1965, (Ground Lease).
¢ Exhibit III is The San Diego
tered into between Lease Company
a California corporation (Sports

The Operating Sublease was

Since the execution of the

: _ " san Diego Arena Lease
P poration (Lease Company),

_ éorporation; have previous
Arena Ground Lease Agreement d
Attached to the Ground Lease a

- Sporfs Arena Operating Sublease en
and San Diego Sports Enterprises,

s . .Enterprises) (Operating Sublease)..
I - entered into on November 8, 1965.
Operating Sublease, Sports Enterprises has constructed or acquiﬁed

P - various items of personal property jtemized and described on
" Exhibit "A" to this Bill of Sale. Sports Enterprises desires to

le to these various items of personal property to the .
visions of Section 3

L " transfer tit
{ .~ City of San Diego in accordance with the pro
. of the Operating Sublease. » i

" Ppursuant to Section 3 of the Operating Sublease, ‘Sports

. Enterprises gives, contributes, transfers and assigns to the City

_of San Diego all of the jtems of personal property itemized and

 *:. described on Exhibit np" attached to this Bill of Sale. The per-

| ‘1 'sonal property shall ¢ontinue to be located at the San Diego Inter-
national Sports Arena and used by.Spofts Enterprises. The City of
San Diego shall have nq obligation to maiﬁtain,'repair or replacé'

- the personal property, which obligation shall remain: that of Sports
Enterprises at its sole cost and expense. | |

s hereby that it owns all right,

1 the items listed and described

d and ﬁn?estricted right to

‘Sports Enterprises warrant
title and interest in and to al
on Exhibit "A'" and has the unencumbere

: L make this sale. e | B

f
1 S -
t
1
!
{
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Sports Enterprlses hereby COvenants to protect and hold

city free and harmless from. liability of any kind, whether contractual,

ontractual or in tort'”ar151ng from or which is alleged to’.
operation,

nonuse, condition, posse551on,
t of the 1tems 1isted and described -
set forth

- . quasic
have arisen from any use,
maintenance, ‘repair ar replacemen
on Exhibit "A". This covenant to protect and indemnify,
herein, shall 1nc1ude but is not 11mlt€d to liability arising from

uries or death sustalned by any person including employees or

r of City of its agents Or employees,

nonuse, con-

inj
agents of Sports Enterprlses K
' . which is alleged 1n any manner to grow out of the use,

f': © dition, posse351on 0perat10n, malntenance repalr or
of the items. 1lsted and descrlbed on Exhlblt nAY,  Sports Enterprises

3 .. covenants that 1t w111 defend .any 1awsu1t claim, action, pxoceedlng
:  .or any other demand agalnst Clty based on any of the causes, con-
ces llsted above. =

replacement

“ditions or c1rcumstan

. I I (ESS WHEREOF, sports Enterprises has executed this Bill of

on February 28, 1969

\\ Sale at San Dleco,Callfornla
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Arena Equipment

;Compressér #15398
Spray Gun #15612

Power Edger #85643

U s. Flag--12' x 18' Nylon

12" Radial Arm Saw #2950
Hammond Organ, B3

~ Hammond Speaker, JR20 o
" §tring Bass Unit & Organ Mate Reverb '

Fire Extinguishers :
Utility Table - First Aid Room

| ' Walkie Talkies (4) Ly e L
. 8kil Impact Wrench - o _:5'!‘f”lu‘;kqﬂfﬁlfilﬁﬁfl,5;fﬁu

Hb¢key Goals (2) : .‘”";“-};.14; SRR

.Grey Water Urns (22)
. Elder Resuscitator

Steel Storage Building

" 'Wall Racks .'f:i,m ”ff;fff[;5;Ji; ;§ﬁ V'"'”

Plastic Sheet for Bbxing Ring
Mike Stand | '

qruck #HT-72

Boxing Ring B «*5'i?ffﬂ?ggﬁﬁﬁ?ﬁfjiT:y?.f?:ffiﬁ,j
Dressing Room Racks ;jﬁ"L“ o
Boxing Ring Covers & Paddlng ”Mfi;f“iij':'--

o Progeetlon Screen

Grey Urns with Base

52AW1123KK Eve Phones (2)

5300 Mil Roto Hammer #342-17592

(2) 10' (1) 25' Racks (Glaro, Inc.)

12 Mitchell #A-5 Fold-O-Leg Tables"
get 30-24-10 Sec. Timers. Ser. “#r-9-66

- Exhibit "A"
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305" & 145' Control Cables fotr Timers
'(16) lockers 15" W x 18" d x 72" h
3 G 6115N Cabinet
- o Key Cabinet MC240A S
... .145" 30 Cond. Cable for 30- 24-10 Sec. Timer
SR ' Cue Phones w/Plug in adapters (4) '
52 AW 1123 KKs (5) |
" . Accessories for above
. Stand by Amplifier for Q System S
. PA-20 Electronlc Siren with CJ-24 Speaker
Wilton Vise - : -
" ML-5 (1510) Moto Lift _ P
Battery Chargers : '}}',ifa‘["ﬂ".fzﬁf.};f;'Qf
Conductor Control Calbe o R
Thomsen Ice Edger w/Attachments
" Dearborn Paint Striper - Mod. 500
1 - 11 Lap Indoor track A
-1 Shot Put mat
‘Hockey Dasher Boards
" Basketball Equipment
- Ice Desurfacer :
"’ Portable folding chairs

~ Crawler Tractor "a;@uxiygﬁg;jgg;a LT
Zamboni o el
Misc; equipment el
Power -Sweeper . , .
Forklift S R

653A E.V. Mike and Stand

- , . Office Furnlture Machinery and Equipment: o i? -
o R " Interest in 1ift truck (1eased from Clark '

Leaszng Corporatlon)

£ e

Exhibit "A" (2)
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Goal lights, equipment and conduits .‘ o - o o
Illuminators . ' EEE T
"Interest in sound system U -
Sony Video Tape Recorder R “"'ff
Jacuzzi Bath - _5-,.i1};:}gl o
Portable seating risers fh__ifg;_jj *T;'””3 .
' Ten (10) gates for Dasher Boards - i?*§f1{ft§,j§ . _
3 - ST  ¥:;-'uuf'fT_ —.
: .‘- N ..--‘-.‘- .j.-‘ _' . oo . , .
. S o |
|

Exhibit "A" (3) . - .ot
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