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VerilOn Wireless
180 Washington Valley Road
Bedminster. NJ 07921

March 30, 2005

Arena Group 2000, LP
Attn: Ernest W. Hahn, m
San Diego Sports Arena
3500 Sports Arena Boulevard
San Diego, CA 92110

RE: SublcaseAgreementDatedMay IS, 1995

Dear Mr. Hahn:

On the 15th day of May 1995, Airtouch Cellular d/b/a Verizon Wireless entered into a Sublease
Agreement with Arena Group 2000, LP for the usc of the property located at 3500 Sports Arena
Boulevard, San Diego, CA.

Pursuant to Paragraph 3 of the Amendment to the above Agreement this letter will serve as notification
to exercise our option to extend this Agreement for an additional term of five (5) years from August 1,
2005 through July 31, 2010.

Certified Mail/Return Receipt Requested
Certified # 700425IOO0013522.-'-3_47.....:4_~~ _

I trust the foregoing is clear, but should you have any questions regarding this renewal, please contact
me at (908) 607·8830.· For all other inquiries regarding this site, pl_e.!1sc:£alltoll free (866) 862-4404.
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. Specialist-Network Real Estate

Site: SCA Sports Arena
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. • Cornple\B items 1, 2. and 3. Also cOmplete.
Item 4 If Reslricmd OuIively Is. desll8d ..

. • Print your nama and address On thal'9llllTSe
sa that we can ~ the Cllrc!to you.

• AtllIch this card to tha back of the mallpiece,
or on the fftlnt If space pennlts.

ONO



·/ .

AMENDMENT NO. 1 TO SUBLEASE AGREEMENT

This AMENDMENT NO.1 TO SUBLEASE AGREEMENT ("Amendment") is
made this 1st day of December 1996, by and among ARENA GROUP
2000, L.P., a California limited partnership ("Lessor"), AIRTOUCH
CELLULAR, a California corporation ("Lessee"), and the CITY OF SAN
DIEGO, a municipal corporation ("City") with reference to the
facts set forth in the Recitals below:

RECITALS
IA.Lessor and Lessee are parties to a Sublease Agreement

dated May 15, 1995 ("SUblease") for the use of certain real
property, together with access and utility rights-of-way
~collectively, "Premises") for the installation and operation of
a communications facility.

B. City has agreed to consent to the terms and conditions
of the Sublease as herein amended. Lessor and Lessee have agreed
to modify the Sublease Agreement, as more fully provided below.

NOW, THEREFORE, in consideration of the facts contained in
the Recitals above, the mutual covenants and conditions below, and
other good and valuable consideration, the receipt and sufficiency
of which are hereby acknowledged, the parties agree as follows:

AMENDMENT

1. Consent to Sublease. City hereby consents to and
approves the Sublease subject only to the terms and conditions of
this Amendment. The Sublease, as modified by this Amendment,
shall be subject and subordinate to the Operating Sublease and the
Arena Group 2000' Sublease (as defined in the Sublease). The
City's address for notices pursuant to the Sublease and this
Amendment shall be the City of San Diego, Real Estate Assets
Department, 1200 Third Avenue, Suite 1700, San Diego, CA 92101
Attn: Property Agent.

,
2. Rent. Effective upon execution of this Amendment, the

Annual Rent payable pursuant to Section 3.A. of the Sublease shall
be adjusted to provide additional annual rent ("Additional Rent")
payable to the City as the owner of the property containing the
Premises. ,AirTouch Cellular shall pay to the City, Additional
Rent equal to the sum of Four Thousand Two Hundred and no/100
Dollars ($4,200.00) payable in equal monthly installments of Three
Hundred Fifty and 00/100 Dollars ($350.00) per month, in'advance
on or before the first day of each calendar month. ~ Additional
Rent shall be subject to annual adjustments pursuant to Section
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3.C, of the Sublease Agreement. Additional Rent, as adjusted,
shall be payable retroactively to the effective date of the
Sublease (i.e., May 15, 1995) on the date this Amendment is fully
executed and delivered by the parties. In addition to the
foregoing, Additional Rent shall be increased on the first day of
each five (5) year option term (as provided in Section 3 below) by
an amount equal· to ten percent (10%) of the Additional Rent
payable for the last twelve (12) month period of the prece9ing
five (5) year term. Such adjustment to Additional Rent shall be
made in lieu of an adjustment made pursuant to Section 3.C. of the
Sublease Agreement for the first year of the applicable five (5)
year option term (it being. understood and agreed that annual
adjustments to Additional Rent shall be made pursuant to
Section 3.C. of the Sublease Agreement beginning on the second
year of each applicable five (5) year option term). All
installments of Additional Rent shall 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, California 92112-4165, or
delivered to the Office of the City Treasurer, City Operations
Building, 1222 First Avenue, Third Floor, San Diego, California.

3. Term. Section 3.B. of the Sublease is deleted in its
entirety and is replaced by the following:

/
,.

Lessee is hereby granted options to extend this Lease on the
same terms and conditions (except as provided in Section 2 above)
for three (3) additional five (5) year period(s) after the
original term expires by giving Lessor written notice of its
intention to do so at least ninety (90) days before the date the
term would otherwise end; provided, however, that the term of this
Lease shall not extend past .the Operating Sublease ·Expiration
Date, unless such date is extended pursuant to the terms of the
Operating Sublease and the Arena Group 2000 Sublease.
Notwithstanding the foregoing, however, City shall have the right ~
to terminate the Sublease at any time after the date which is five ~l ~
(5) years after the date of this Amendment provided that (i) the
Sublease is terminated pursuant· tolact~on by the C~ty Council for d
the City of San Diego; (ii) the City provides written notice to
Lessee and Lessor (at the addresses set forth in Section 12 of the
Sublease) not less than nine (9) months prior to the effective
date of termination; (iii) City shall provide an alternative site
on the Sports Arena Property (as defined in the Sublease),
provided such space is available, for the relocation of Lessee's
equipment (at Lessee's expense); and (iv) City shall enter into a
direct lease with Lessee on the same terms and conditions
contained in the Sublease for the use and operation of Lessee's
equipment at such relocation site. This sect~'o sha~l. t~~
to termination under default by Lessee. rl\LO ~

. 4. Assignment and Subletting. Lessee s all not a' ~ the
Sublease or sublet the Premises or any part thereof without the
prior written consent of Lessor and the City. Any such assignment
or subletting without such consent shall be void and shall
constitute an event of default under the Sublease. Notwithstanding
the foregoing, however, Lessee shall not require Lessor and/or
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City's consent in order to assign all of its interest in the
Sublease, and the rights under the Sublease, to any "affiliate" of
Lessee or to any partnership in which Lessee or any "affiliate" of
Lessee participates. As· used herein an "affiliate" of Lessee
shall mean any entity which controls, is controlled by, or is
under common control with Lessee .. Lessee shall give notice in
writing, to Lessor and City within thirty (30) days of any change
in Lessee name or address.

5. Use of the Property. Section 4.A. of the Sublease is
deleted in its entirety and is replaced by the following:

Lessee may use the Premises for the purpose of constructing,
maintaining, securing and operating a communications facility
including fifteen (15) panel-type antennas and one (1) equipment
building, as shown on Exhibit "A2" and for no other purpose.
Lessee shall have the right to modify and/or substitute its
antennas and antenna configuration from t i.me to time during the
term of the Sublease, without the consent of Lessor or the City,
provided that (i) such modifications and/or substitutions shall
not materially change the appearance of the antenna configuration
and/or support structure or extend beyond the boundaries of the
Premises as depicted on Exhibit "A2"; and (ii) Lessee shall obtain
any and all permits and approvals for such modification and/or
substitution required by governmental agencies having jurisdiction
over the Premises. Notwithstanding the foregoing, City shall have
the right to approve any increase in the number of antennas
located on the Premises by Lessee. Such apprOval shall not be
pnreasonably withheld conditioned or delayed. Improvements of
the Premises to meet Lessee's needs shall be at Lessee's sole
expense, and Lessee shall maintain the Premises in good condition
throughout the term. .

6. Termination. Section 4.B. of the Sublease is deleted in
its entirety and is replaced by the following:

Lessee's ability to use the Premises is dependent upon Lessee
obtaining all of the certificates; permits and other approvals
which may be required from any federal, state or local authority
and/or any easements which Lessee determines are required from any
third parties. Lessor shall cooperate with Lessee from time to
time, but at no expense to Lessor in its efforts to obtain such
approvals and/or easements as may be required for the Premises as
initially configured or as substantially modified, and Lessor
shall take no action which will adversely affect the status of the
Premises with respect to Lessee's proposed uses. If any
application by Lessee for any such approval is finally denied or
rejected, or if any such certificate, permit, license approval
and/or easement is canceled. expires, lapses or is otherwise
withdrawn or terminated or if, due to technological changes or for
any other reason, Lessee, in its sole discretion, determines that
it will be unable to use the Premises .Eor Lessee's intended
purposes, then Lessee shall have the right to immediately
terminate this Lease, subject to Section 5 of the Sublease.

20956368 -3-
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7.. Hold Harmless. Lessee shall assume the defense of,

indemnify and save harmless City from all claims, expenses and
liability of every nature to the extent any such claim, expense
and/or liability arises from, or is alleged to have arisen from,
the operations conducted on the Premises or from any act or
omission of Lessee, its agents and invitees.

8. Insurance. A copy of all policies of insurance required
to be carried by Lessee pursuant to Sections 9 and 10 of the
Sublease shall be filed with City and shall designate City as an
additional insured. Each policy shall specify that the same may
not be terminated, altered, or canceled without 30 days prior
written notice to City by the insurance company. Sublessor and
Sublessee hereby release each other from and against any and all
claims for damages or losses covered by insurance required to be
carried by the Sublease, the Arena Group 2000 Sublease and the
Operating Sublease.

9. On Air Compatibility Test. Lessee shall observe each of
the requirements of the Test Instructions and Procedures set forth
in the attached Exhibit "C."

10. Continued Effect. Except as specifically modified by
this Amendment, all of the terms and conditions of the Sublease
shall remain in full force and effect. In the event of a conflict
between any term or provision of the Sublease and of this
Amendment, the terms and provisions of this Amendment shall
control.

IN WITNESS WHEREOF, Lessor, Lessee, and City have caused
this Amendment No. 1 to Sublease Agreement to be executed by each
party's duly authorized representative effective as of the date
first above written.

"Lessor" "Lessee"

ARENA GROUP 2000, L.P., a
California Limited
Partners ~p

AIRTOUCH CELLULAR, a
California corporation

By: W~...Ac/J.
Robert F. Sampson,
Network Director

By: By:
Wilson,
Secretary

20956368 -4-
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"City"

Approved as to Form:CITY OF SAN DIEGO,
a municipal corporation

By: City Manager By:

20956368 -5-

City Attorney

BY:~
Name:IJ:.~

Deputy City
Attorney
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USER COMMITTEE ELECTRONIC LAND USE

"ON THE AIR" TEST INSTRUCTIONS AND PROCEDURES

1. Explanation

Prior to the LESSOR'S approval of an application for a new radio-electronic
use authorization or modification of an existing authorization, pre-installation
or pre-use tests will be required. Such tests will determine whether or not
radio frequency interference or degraded performance will result to the -
existing authorized radio electronic type uses at the facility. -

Should the interference problems result, it will be the responsibility of the
user implementing the new installation to initiate mutually agreeable actions
of the parties involved to settle the problem among themselves.

LESSORS may recognize the right of prior authorizes and withhold approval
of a radio-electronic authorization application or authorization modification
pending settlement of interference problems between the applicant and other
authorizees.

2. Pre-installation or pre-use Testing

A. It will be the responsibility of the applicant to make the complete
arrangements and conduct all tests in a technically sound manner.

(1 T A listing of all radio-electronic land use authorizees operating at
the facility will be obtained from the users committee.

B. It will be the responsibility of the applicant to notify all radio electronic
authorizees at the facility of the tests and details thereof, at least 14
days in advance of the tests.

(1) The notification shall be in the form of letter to each listed
authorizee giving a technical summary of the test and shall
specify the date and hour the test will start. The letter of
notification shall request the authorizees to have a qualified
representative present for the test to observe for possible
interference problems and with authority to sign an interference
or noninterference certification on behalf of the authorizees.

EXHIBIT C
Page 1 of 2
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(2) A copy of these instructions, "City of San Diego Radio-
Electronic Land Use On- The-Air Test Instructions and
Procedures" shall be attached to each notification and it shall be
so noted in the notification letter.

(3) Notification to Permittees shall be sent via U.S. Mail or hand
delivered.

(4) The notification letter to the City Communications Enqineer shall
include a list of all Permittees notified.

C. It will be the applicant's responsibility to submit to the City
Communications Engineer following the' completion of the tests, a
letter stating test results obtained from each PERMITTEE participating
in the test anda list of those Permittees who did not respond.

D. In the event a notified PERMITTEE fails to send a qualified
representative to observe and participate in the tests, it will be
assumed by the City that the PERMITTEE has assured himself that his
operations will not be affected. •

I

3. On-The-Air Tests - Technical Details

Pre-installation or pre-use on-the-air tests shall be conducted by the applicant
under the following technical conditions:

A. The applicant's transmitting and receiving equipment shall be of the
type planned for final use at the site.

(1) The transmitted RF power shall be the maximum to be used and
authorized at the location.

(2) On-the-air transmitter tests shall include the use of full
allowable modulation.

(3) Antenna heiqhtls}, location(s) and type(s) shall be the same as
the final installation plan.

B. Tests shall include on-the-air operation of all participating
transmitter(s) and receiver(s) in all possible combinations with the
applicant's electronic equipment.

C. All tests will include testing with all frequencies planned for use by the
applicant at the location.

-2 -
EXHIBIT C

Page 2 of 2
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MKT:·SAN DIEGO

SITE #: 890C RosecraDsISports Arena

COMMUNlCATIONS SITE SUBLEASE AGREEMENTCBUILDINGl

This Communications Site Sublease Agreement ("Agreement") is entered into this26thday
of March 1999, between AT & T Wreless I?cs dba ATT V'v1relessServices, Inc., a Delaware CorporaUon, ("Sublessee'), and ARENA

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

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

1. Premises.

(a) Sublessor is the groUnd Sublessor of a parcel ofland (the ."Land") and Sublessor of a
bplding (the "Building") located inthe CitY of San Diego, County of San Diego, State of
California. commonly known as The San Diego Sports Arena, 3500 Sports Arena Boulevard
(the Building and the Land are collectively, the "Property"). The Land is more particularly
described in Exlu'bit A annexed hereto. Sublessor hereby subleases to Sublessee
approximately three hundred (JOO ) square feet. of exterior space adjacent to the Building and
space OD the roof of the Building for the placement of antennas and all access and utility
easements, ifany, (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 attached as Exhibit "a", Sublessor agrees ~ cooperate with Sublessee, at Sublessee's.
expense, inmaking 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 filcility require prior City approval

3. Tests and Construction.

(a) Sublessee shall have the right at any time following the full execution of this Agreement
to enter upon the Property fur 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
P .....m...." "h<a1l be ftl1>jeot to the cappo",,1 oftluc- S!l1bJe,c,,,,,,.urith ~ fn flu. 1'Ii".hP.ftnlP.nf 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 fur changes
within ten (10) working business days of Sublessor's receipt of Sublessee's plans. If Sublessor
does not provide such approval or request for changes within such ten (l0) business day period, it
shall be deemed to have approved the plans. Sublessor shall not be entitled to receive any
additional consideration in exchange forgiving its approval of Sublessee's plans.

D:lRinCDtl To-.lSporlJ Arcna\Anm Group u....doc
02123199
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MIcr:SAN DIEGO

SITE #: 890C Rmec:raDsJSpons .Arena

(e) 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 comt:ruction. Sublessor sball notify Sublessee within
twenty-four (24) hours of Sublessee's notice to Sublessor as to whetbet 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 Commcrcialliability insurance, including direct contractual and
contingent liability coverages. with limits of not less than $1,000,000 per occurrence for bodily
injory,'property damage and personal injmy, aad $2,000,000 general policy aggregate. Such
policy sball (i) name ~lessor as an additimw insore4 party With respect to the Property,Cn)
provide that it cannot be ~~ ~ or terminated without at Jeast 30 days prior written
notice to Sublessor (except that only ten days prior ~ notice sball be required for
termination due to DOnpayment ofpremium),-8Jld ew) 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 barmless from an claims, damages, losses, liabilities, costs and expenses. including
attorneys' fees. arising out acts or.activities of Sublessee or its agents.·reptesentatives and .
consultants on or about the Property during testUlg and/or construction.

4. Thrm.. The term of this Agreement sball be three (3) years commencing on the date Sublessee
.begins construction of Sublessee's Facilities (as defined. in Paragraph 6(a) below) or no later than
ten (10) months following the full execution of this Agreement, whichever first occurs
("Commencement D.ate") 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 sball automatically be
extended for each successive Renewal Term unless Sublessee notifies Sublessor of its intention
not to renew prior to commencement of the succeeding Renewal Term. Notwithstanding the term
as stated above, 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 (SSOO)Dollars and
the City of San Diego as rent Five Hundred (SSoo) Dollars per morith ("Rent"). Rent for any
fractional month at the beginning or at the end of the Term or Renewal Term shall be prorated.
Rent sball 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:IlliDCOIl Towas\'i:porU Arcaa\Atcaa O.-p Leuc.doc 2
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MKT: SAN DIEGO

SITE ##: 890C RosecraasISpor1 ~

6. FaciUties: Utilities Aec:ess.

(a) Sublessee has the right to erect. maintain and operate on the Premises radio
• • - ....... .......... ...... ..... I .. ••.• • .. .

adjacent to the Building, utility lines, transmission lines. electronic equipment, radio transmitting
and receiving antennas and supporting equipment and structures thereto ("Sublessee Facilitiesj~

. Inconnection therewith, Sublessee has the right to do all work necessary to prepare, maintain and
alter the Premises for Sublessee's ~Jsinf:ss operations and to install transmission lines connecting
the antC1D'18S to the transmitters and receivers. All of Sublessee's coostruction and instaJlation
work shall be perfurmed at·Sublessee's sole cost and expense and in a good andworkmanlike
manna~ Any rooftoP. antennaes attached to the building an~ visible from the ground will be painted the same color

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

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

(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. 10 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 shaIl maintain all access to roadways nom the nearest public roadway to the
Premises in a manna sufficient to allow pedestrian and vehicular access at all times UDder normal
weather conditions. Sublessor sball be responsible for maintBining and repairing such roadways,
at its sole expense, except for damage caused by Sublessee's negligence or Sublessee's use of such
road~s. . .

., .._ ..........._--.
(a) Sublessee shall operate the Sublessee Facilities ina manoa that will not cause

D:1RiDcoa TDwas'Spor1S Anav.r- GlDup ( ale cIDc 3
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interfurence 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, ifsuch equipment is likely to cause interference with
Sublessee's operations. Such interference sball be deemed a material breach of'Sublessor, In the
event interference occurs, Sublessor agrees to take all action necessary to eliminate such
interference, ina reasonable time period. In the event Sublessor 1iills to comply with this
paragraph, Sublessee may terminate this Agreement and/or pursue any other remedies available
under this Agreement

8. ~. Ifpersooal property taxes are assessed, Sublessee sh8Ii Pay any portion of such
taxes directly attributable to the Sublessee Facilities. Except as provided immediately below,
Sublessor shall pay all real property taxes attn'butable 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 docmnentation 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. TermlnatioD. This Agreement may be terminated without further liability on thirty (30)
days' prior written notice as follows: (i) by either party upon a default or any covenant or term
hereofby the other party, which default is not cured within sixty (60) days of receipt of written
notice of default, provided that the grace period for any monetary demult is ten (10) days from
receipt of notice; or (n) 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 fiwlt 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, includinz without limitation, a take back of channels
or chanze in freouencies: or (v) bv Sublessee at Lessee's sole discrimination
ifSublessee determines that the Premises are not . . ..
appropriate for its operations fur 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 resuh of the demolition of the arena through redevelopment of the arena
Premises; or (vil) 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:IRiJlco" TowenISporIS A:ctIa\Araaa Group Lcasc.cIoc
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II. Destruction or Condemnation. Ifthe 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 demo Iition. IfSublessee
chooses not to terminate this Agreement, Rent sball be reduced or abated in proportion to the
actual reduction or abatement ofuse of the Premises.

12. Insuranee. 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 combiIied single limit of at least One Million and 00/100 Dollars
($~OOO,OOO.OO) per occurrence. Such insurance shall insure, on an occurrence basis, against
liability of Sublessee, its employees, agents, and contractors aiiSmgout of or in connection with
Sublessee's use of the Premises, all as provided for herein. Sublessor, at Sublessor's sole cost and
expense, shall procure and maintain on the property bodily injury, personal injury, death, and
property damage insurance with a combined single limit of at least One Million and 00/100
Dollars ($1,000,000.00) per occurrence. Such insurance shall insure, on an occurrence basis,
against liability of Sublessor, its employees, agents, and contractors arising out of or in
connection with Sublessor's use, occupancy and maintenance of the Property. Each party shall
be named as an additional insured on the other's policy. Each party shall provide to the other a
certificate of insurance evidencing the coverage required by this paragraph within thirty (30) days
of the Commencement Date. All certificates shall expressly provide that not less than thirty (30)
days prior written notice sball be given to the other party in the event of any material alteration
to or cancellation of the coverage evidenced by such certificates. A copy of the policy of
insurance sball be filed with the City at-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 De 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 inthe 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 thencurrent Rent (pursuant to Paragraph 5 above) received by Sublessee

O:\Rincon To-:n\SporU Area""- Gronp Leue.doc
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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 I10t operate to release
Sublessee of its liabilities and obligations arising hereunder after the date of such assignment.

15. Warranty of Title and Quiet En'oymeut Sublessor warrants that: (i) Sublessor bas full
right to make and perform tIWl 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. Repain. Sublessee shall not be required to make any repairs to the Premises or Property
unless such repairs shall be necessitated by reason of the defillilt orDeglect of Sublessee. Except
as set forth inParagraph 6(a) above, upon expiration or termination hereof Sublessee sball
restore the Premises to the condition inwhich it existed upon execution hereof reasonable wear
and tear and loss by casualty or other causes beyond Sublessee's control excepted.

17. HazardoDs 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, watrants and agrees (I) that neither Sublessor nor, to Sublessor's actual.
knowledge, any third party has used, generated, stored or disposed ot; or permitted the use,
generation, storage or disposal ot: any Hazardous Material on, under, about or within the Land in
violation of any law or regulation, and (2) that Sublessor will not knowingly, and will not permit
any third party to use, generate store or dispose of any Hazardous Material on, under, about or
within the Land inviolation of any law or regulation. Sublessor and Subiessee each agree to
defend, indemnify aild hold harmless the other and the other's partners, affiliates, agents and
employees against any and all losses, liabilities, claims and/or costs (meluding 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 inwhich 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 sball 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 I10t in compliance and, should the responsible party filii to cure the conditions of .
noncompliance, the responsible may either terminate this Agreement or proceed to cure the
conditions of'noncompllance at the responsible party's reasonable expense, which amounts may
be added to or deducted from the Rent, as the case may be.

D:1IWtoo1l ToW<nlSpona Arem\Anm GnJapLcue.doc
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19. Miscellaneous.
(a) This Agreement constitutes the entire agreement and understanding between the parties,

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

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

(c) This Agree~ shall be binding Oii and inure to the benefit oftJie successors and
permitted assignees of the respective parties. - .

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

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

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

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

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

(t) Sublessor acknowledges that a Memorandum of Agreement in the form annexed hereto as
Exhibit C will be recorded by Sublessee in the Official Records 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 instnunent evidencing the termination of Sublessee's interest in
the Property or Land. Inthe 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 cf'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) Inany case where the approval or consent of one party hereto is required, requested or
otherwise to be given under this Agreement, such party shall not unreasonably delay or withhold
its approval or consent,

D:\Riucoo Towen\SporlI AmlalAreoa Group Lcase.doc
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(i) All Riders and Exhibits annexed hereto form material parts of this Agreement.

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

(k) Arty 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 inany court having
jurisdiction thereof The arbitration shall be conducted in the county where the Property is
located. The arbitrator may award the prevailing party reasonable attorney, accountant and other
professional fees, costs and expenses in addition to any other reliefto which such prevailing party
may be entitled.

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

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

SUBLESSEE
AT& T Wireless pes

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

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

:~~ ~ :~.~:~~~

=~~ Date: ---,l-;.,.a:~,4-,<~-----
By: .....,.

Name: _

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

O:lRiacon Towon\SpartI AJe=\Anma Group Leasc.cIoc 8
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EXHIBIT A

DESCRIPTION OF LAND

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

" The Land isdescribed and/or depicted as follows:

or otherwise known as: The San Diego Sports Arena, 3500 Sports Arena Boulevard, San Diego,
Califomia92110-4919 .

APN: 441-59O-<l4-e11 00

D:\RinCODTowtrSlSports ArcOII~ O-p Lcuc.doc 9
02123/99



• •
MKT: SAN DIEGO

SITE #: 890C RoseenmsISpons Arena

EXHIBITB

DESCRIPTION OF PREMISES

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

The Premises are described andIor depicted as follows:

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

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

Sublessee.

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

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

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

D:\RInexmTo-.lSparta An:aa\Arma GlOIIp Lc:uc.doc
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35ClOSports Arena Blvd.
San Diego CA92110-4919

AT&T typical
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~
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AT&T

Equipment
location
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THE CITY OF SAN DIEGO

Date: August 31, 199'

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

Permit No.: 99-0464-18 Telecommunication Administration Review
Sports Arena, Site No. SD.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 amajor telecommunication facility and therefore will not be required to proceed
with the Conditional Use Pewit process 4. This decision is based on the City of San Diego's
Telecommunication Antenna Policy, City Council Policy 600-43. This proposal has been
reviewed with the California Environmental Quality Act (CEQA) and has been determined to be
exempt per Section 15061 (b)(3).

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

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

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

~~
~'P"

DIVERSITY
~LG.A1':'-::"""

Planning and DevelopmentRevie~
1222 FIlS!Avenue, MS 501. San Diego, CA92101·4155··

Tel (619) 23H460
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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
OperatingSublease 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 & TWIRELESS 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. ~. Prior to making any modifications to the subleased premises, SUBLESSOR shall
submit to CITY any contemplated modifications for CITY approval as described in Article
2, ~ of the SUBLEASE. SUBLESSOR and SUBLESSEE shall ensure that the design .
and construction of any improvements allowed under the SUBLEASE complements the
design andlor color scheme of the existing improvements.

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

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

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



•
SUBLEASE.

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

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

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

2
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Date: _

Date: 10-1' -"lei)

Date: \0 - d.-\:9. q

Date: (/-~--c;<9
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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

THE CITY OF SAN DIEGO

By: d'(\\\h p M,9
Supervising Property Agent
for the City Manager

APPROVED AS TO FORM:

CASEY GWINN, City Attorney

3



THE CITY OF SAN DIEGO

November 8. 1999

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

Reference: Consent to Sublease - Arena Group 2000/ AT&T WHeless 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. Gibson. Property Agent
Asset Management and Marketing Division

CWG:jmj

Enclosure

1:IWPOII999IGIBSONIL-GIANNLwpd

Real Estate Assets
1200 ThUdAYeIIUB,Suite 1700, MS 51A. Son Diego, CA92101-1199

Tel (619) 23~020 Fox (619) 236-6706
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SUBLEASE AGREEMENT

This SUBLEASE AGREEMENT ("Lease") is entered into as of this 15th day of
__ M..:c·ay , 1995, by and between ARENA GROUP 2000, L.P., a California limited
partnership ("LESSOR"), and AIRTOUCH CELLULAR, a California corporation ("LESSEE").

WHEREAS, the City of San Diego, a municipal corporation ("City") has leased to
the San Diego Arena Lease Company, a California nonprofit corporation ("SDALC") certain real
property and improvements commonly known as the San Diego Sports Arena located at 3500 Sports
Arena Boulevard, San Diego, California ("Sports Arena Property") pursuant to a certain Ground
Lease Agreement dated August 10, 1967 filed in the Office of the City Clerk of San Diego as
Document No. 714702;

WHEREAS, SDALC has leased to San Diego Entertainment, Inc. a California
corporation ("Operator") the Sports Arena Property pursuant to a certain Operating Sublease dated
August 6, 1971, recorded August 6, 1971 as Document No. 174413, Book 1971 of the Official
Records of San Diego County, California, as modified by (i) an Amendment to Operating Sublease
filed in the Office of the City Clerk of San Diego on November 30, 1987 as Document No. RR-
269856 and (ii) a Second Amendment to Operating Sublease dated March 29, 1993 (collectively,
"Operating Sublease"), the term of which is scheduled to expire on November 7, 2015 ("Operating
Sublease Expiration Date");

WHEREAS, the City has also leased to Operator certain real property and parking
lot improvements (collectively, "Parking Lot Property"), located adjacent and contiguous to the
Sports Arena Property, pursuant to a certain Agreement to Sublease dated April 1, 1976 ("Parking
Lot Lease") between Operator and the City as successor-in-interest to Union Oil Company of
California, a California corporation;

WHEREAS, LESSOR, as "Sub-Operator," and Operator entered into a certain
Sublease dated October 13, 1993 ("Arena Group 2000 Sublease") for the leasing of the Sports Arena
Property and the Parking Lot Property on all of the terms and conditions of the Operating Sublease
and the Parking Lot Lease;

WHEREAS, LESSOR and LESSEE are parties to a certain License Agreement dated
March 31, 1995 ("License") for the use of a portion of the Sports Arena Property and the Parking
Lot Property for the installation, operation and use of a communications facility, together with a
right of access and a right to install utilities (collectively, "Premises"); and

WHEREAS, LESSOR and LESSEE intend that this Lease shall supersede the License
effective on the date this Lease is fully executed by the parties ("Commencement Date");

NOW, THEREFORE, in consid ation of the recitals above and of the mutual
obligations and agreements contained below in this se, the parties agree as follows:

1. The Premises

A. The Sports Arena Property and the Parking Lot Property are described on
the attached Exhibit "AI." .

B. The Premises are contained within the Sports Arena Property, are
approximately One Thousand (1,000) square feet in area, include exterior ground level space for
the installation of LESSEE's communications equipment building and appurtenances; (ii) space on
and within the exterior walls and roof of the Sports Arena building ("Building") for the installation
of communications antennas and related equipment; and (iii) exterior ground level space and space
located on and within the Building for necessary cables, conduits and wires to connect LESSEE's
equipment at the ground level portion of the Premises to the antennas and appurtenances on and
within the Building, and are situated substantially as shown on the attached Exhibit "A2." LESSOR
and LESSEE agree that the Premises and LESSEE's improvements shall be delineated on plans

20737961 -1-
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prepared at the sale cost of LESSEE and such plans shall then replace Exhibit "A2"and shall control
to describe the Premises in the event of any discrepancy between such delineation and the
description of the Premises set forth above. LESSEE shall have the right to park its vehicles on the
Parking Lot Property when LESSEE is servicing its communications facility.

2. Lease And Irrevocable Easement

LESSOR hereby leases the Premises to LESSEE and grants to LESSEE an
irrevocable, non-exclusive easement (during the term of this Lease, as the same may be extended)
of access to the Premises (seven [7] days a week, twenty - four [24] hours a day) and the right to
install and maintain utility cables, conduits and pipes over, under and along a twenty (20) foot wide
right-of -way extending from the Premises to the nearest appropriate utility connection. If required
during the term of the Lease, LESSEE shall have the right to install a temporary power source
(including a generator) on the Premises or at an appropriate location on the Sports Arena Property
or the Parking Lot Property reasonably acceptable to LESSOR.

3. Term And Rent

A. This Lease shall be for an initial term of five (5) years beginning on the -
Commencement Date at an Annual Rent of Eleven Thousand Four Hundred and No/lOO Dollars
($11,400.00), which rent shall be paid in equal monthly installments, in advance, on the first day
of each month to LESSOR or as LESSOR may otherwise direct from time to time in writing at least
thirty (30) days prior to any rent payment date. On the Commencement Date, the License shall be
superseded by this Lease and shall terminate and be of no further force and effect.

B. LESSEE is hereby granted options to extend this Lease on the same terms
and conditions for three (3) additional five (5) year period(s) after the original term expires by
giving LESSOR written notice of its intention to do so at least ninety (90) days before the date the
term would otherwise end provided, however, that the term of this Lease shall not extend past the
Operating Sublease Expiration Date, unless such date is extended pursuant to the terms of the
Operating Sublease and the Arena Group 2000 Sublease.

C. The parties agree that Annual Rent shall be adjusted annually throughout
the term of the Lease on each anniversary of the Commencement Date (or the first day of tire
month in which such anniversary occurs) by the percentage change in the most recently published
Consumer Price Index (1982-84=100) Urban Wage Earners and Clerical Workers-Los Angeles,
Anaheim, Riverside ("Index") compared to the Index published twelve (12) months earlier. If the
Index is discontinued or changed so that it is not practical to obtain a continuous measurement of
price changes, the Index shall be replaced by a comparable governmental index.

D. If this Lease remains in effect at the conclusion of the extension periods
provided above, subject to the limitations set forth in Section 3.B. above, this Lease shall continue
in force upon the same terms and conditions for a further period of one (1) year, and for like
annual periods thereafter, until and unless terminated by either party by giving to the other written
notice of its intention to so terminate at least ninety (90) days before the end of such additional
period. Annual rent adjustments shall be made during any such additional period(s) in the manner
described above.

4. Use Of The Property

A. LESSEE may use the Premises for any lawful purpose, including, without"
limitation, to construct, maintain, secure and operate a communications facility, including required
antennas (as the same may be modified, added to and/or substituted from time to time) and antenna
support structures, and for any other uses incidental thereto. Each such antenna and/or antenna
support structure shall be configured as requested by LESSEE from time to time, provided that
LESSEE obtains, pursuant to Section 4.B. below, all permits and approvals required by applicable
jurisdictions relative to any such desired configuration. Improvement of the Premises to meet
LESSEE's needs shall be at LESSEE's sale expense, and LESSEE shall maintain the Premises in a
reasonable condition throughout the term.
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B. LESSEE's ability to use the Premises is dependent upon LESSEE obtaining

all of the certificates, permits and other approvals which may be required from any federal, state
or local authority and/or ariy easements which LESSEE determines are required from any third
parties. LESSOR shall cooperate with LESSEE from time to time, but at no expense to LESSOR,
in its efforts to obtain such approvals and/or easements as may be required for the Premises as
initially configured or as subsequently modified, and LESSOR shall take no action which will
adversely affect the status of the Premises with respect to LESSEE's proposed uses. If any
application by LESSEE for any such approval is finally denied or rejected, or if any such
certificate, permit, license approval and/or easement is canceled, expires, lapses or is otherwise
withdrawn or terminated, or if, ,due to technological changes or for any other reason, LESSEE, in
its sole discretion, determines that it will be unable to use the Premises for LESSEE's intended
purposes, then LESSEE shall have the right to immediately terminate this Lease.

C. LESSEE represents and warrants that LESSEE's intended use of the Premises
has been administratively approved by the City pursuant to City Development Services Department
Permit No. 91-0302-44 dated February 3, 1995. LESSOR represents and warrants that this Lease
has been filed with and approved by the City pursuant to Section 7(b) of the Operating Sublease.

D. In the event (i) LESSOR receives any request or requests to locate any
wireless communications transmitting/receiving equipment on the Sports Arena Property and/or
the Parking Lot Property from any third party which is in the business of wireless communications
("Carrier") or (ii) LESSEE discovers any interference with its use of the Premises after the
installation of any communications equipment on the Sports Arena Property and/or the Parking Lot
Property by any Carrier, LESSOR shall comply with all of the provisions set forth in the "Technical
Requirements for Third Party Co-location" which are attached to this Lease as Exhibit "C."
LESSEE shall have the right to disapprove any proposal for the installation and/or use of wireless
communications transmitting/receiving equipment by any carrier on the Sports Arena Property
and/or the Parking Lot Property if, in LESSEE's sole judgment, any of the permits, authorizations
and/or approvals obtained by LESSEE from governmental and/or quasi-governmental agencies for
LESSEE's use of the Premises would be adversely affected by such installation and/or use.

5. Termination

A. LESSEE shall notify LESSOR of LESSEE's exercise of its right to terminate
this Lease, and this Lease shall terminate upon LESSOR's receipt of such notice. Such termination
shall relieve both parties of any further obligations under this Lease, although each shall continue
to have remedies for any breach of a lease obligation which occurred prior to the date of
termination. Within thirty (30) days following the expiration or termination of this Lease, LESSEE
shall remove its personal property and fixtures and restore the Premises to their original condition,
reasonable wear and tear excepted. The parties agree that all of the provisions of Sections 8, 9 and
10 shall continue to apply until LESSEE has completed its removal of personal property and
fixtures and restoration of the Premises.

6. Taxes

LESSEE shall pay as additional rent any increases in real property taxes levied
against the Sports Arena Property and/or the Parking Lot as a direct result of the improvements
constructed by LESSEE on the property. LESSEE will not be responsible for any increases in real
property taxes which are a result of a reassessment of the Sports Arena Property and/or the Parking
Lot due to any sale or transfer of ownership thereof.

7. Utilities

LESSEE shall be responsible directly to the serving entities for all utilities required
for LESSEE's use of the Premises. Should electric power be provided by LESSOR, LESSEE shall
install an electric meter and LESSEE's usage shall be read by LESSOR or, at LESSOR's option, by
LESSEE, on a regular basis and the cost of electricity used by LESSEE shall be paid by LESSEE
to LESSOR as a payment separate from Annual Rent and shall be computed at the then-current
public utility rate. Should water be provided by LESSOR, LESSEE will, on a monthly basis,
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reimburse LESSOR for water used by LESSEE as a payment separate from rent and computed at
the then-current public utility rate.

8. Indemnification

Each party hereby indemnifies the other and the other's partners, affiliates, agents
and employees against and holds the other and all such persons and entities harmless from any and
all costs (including reasonable attorneys' fees and costs) and claims of liability for or loss from
personal injury and/or property damage to the extent such claims result from or arise out of the
use and/or occupancy of the Sports Arena Property and/or the Parking Lot Property by such
indemnifying party. Notwithstanding the preceding, the provisions of this Section 8 shall not apply
to any claim arising from or in connection with any negligent or intentional conduct of the
indemnified party or of any agent or employee, contractor or invitee of such party.

9. Personal Property Insurance

LESSEE shall provide LESSOR satisfactory evidence of personal property insurance
in an amount sufficient to fully protect all personal property owned or controlled by LESSEE, on
and within the Premises, from theft, fire, or other loss or damage while upon the Premises.

10. Public Liability Insurance

Beginning on the Commencement Date and throughout the term of this Lease, as
the same may be extended, each party shall, at its sole cost and expense, keep or cause to be kept
in force, commercial general liability insurance coverage against claims and liability for personal
injury, death or property damage arising from the use, occupancy, disuse or condition of the Sports
Arena Property and/or the Parking Lot Property or the Premises, as the case may be, and
improvements thereon, providing protection of at least One Million and 00/100 Dollars
($1,000,000.00). Each party shall deliver to the other party, not later than thirty (30) days after the
Commencement Date, certificates of insurance evidencing the coverage required pursuant to
Sections 6, 7 and 9. 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.

11. LESSEE Defaults

A. The occurrence of anyone or more of the following events shall constitute
an "Event of Default" hereunder by LESSEE;

(1) The failure by LESSEE to make any payment of Annual Rent or any
other payment required to be made by LESSEE hereunder, as and when due, where such failure
shall continue for a period of ten (10) days after written notice thereof is received by LESSEE from
LESSOR.

(2) The failure by LESSEE to observe or perform any of the covenants
or provisions of this Lease to be observed or performed by LESSEE, other than as specified in
Section l1.A.(l), where such failure shall continue for a period of thirty (30) days after written
notice thereof is received by LESSEE from LESSOR; provided, however, that it shall not be
deemed an Event of Default by LESSEE if LESSEE shall commence to cure such failure within said
thirty (30) day period and thereafter diligently prosecutes such cure to completion.

B. If there occurs an Event of Default by LESSEE, in addition to any other
remedies available to LESSOR at law or in equity, LESSOR shall have the option to terminate this
Lease and all rights of LESSEE hereunder.

C. If there occurs an Event of Default by LESSEE, LESSOR shall not have the
right, prior to the termination of this Lease pursuant to Section 13 below, to re-enter the Premises
and/or remove persons or property from the Premises.
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12. Notices

All notices hereunder must be in writing and, unless otherwise provided herein, shall be
deemed validly given if sent by certified mail, return receipt request, addressed as follows (or to
any other mailing address which the party to be notified may designate to the other party by such
notice). Should LESSOR or LESSEE have a change of address, the other party shall immediately
be notified as provided in this Section 12 of such change. Unless LESSOR otherwise specifies in
writing, rent checks from LESSEE shall be made payable to the person listed below to whom
notices are sent.

LESSEE: LESSOR:

AirTouch Cellular
5355 Mira Sorrento Pl., Ste. 500
San Diego, CA 92121
Attn: Real Estate Dept.
with a copy to:

Arena Group 2000, L.P.
c/o San Diego Sports Arena
3500 Sports Arena Boulevard
San Diego, CA 92110
Attn: Mr. Ernest W. Hahn, II

AirTouch Cellular
P.O. Box 19707
Irvine, CA 92713-9704
Attn: Legal Dept.

13. Resolution Of Disputes

A. Except as set forth in Section 13.D. below, all controversies or claims arising
out of or relating to this Lease or any agreements or instruments relating thereto, or their
enforcement or interpretation, or arising out of or relating to any alleged breach, default, or
misrepresentation in connection with any of the provisions under this Lease, or any agreements or
instruments relating thereto, shall be resolved by submission to final and binding arbitration at the
offices of Judicial Arbitration & Mediation Services, Inc. ("JAMS") located in San Diego, California.
Such arbitration shall be conducted in accordance with the most recent version of the JAMS Rules
of Practice and Procedure for the Arbitration of Commercial Disputes ("JAMS Rules") as of the
date of this Lease.

B. The aggrieved party shall initiate arbitration by sending written notice of
its intention to arbitrate to the other party to this Lease at the addresses listed in Section 12 above
and to JAMS at 401 B Street, Suite 200, San Diego, California 92101 (telecopier: (619) 236-9032).
Such notice shall contain a description of the dispute, the amount in controversy, and the remedy
sought. If and when any party to this Lease shall make a demand for arbitration, the parties shall
execute any and all documents and statements required by JAMS for the arbitration or settlement
of thedispute in accordance with the JAMS rules. In no event shall any demand for arbitration be
made after the date when institution of a legal or equitable proceeding based on such claim,
dispute, or other matter in question would be barred by the applicable statute of limitations. If
there is any legal or arbitration action or proceeding between LESSOR and LESSEE to enforce any
provision of the Lease or to protect or establish any right or remedy of either LESSOR or LESSEE
hereunder, the unsuccessful party to such action or proceeding shall pay to the prevailing party all
costs and expenses, including reasonable attorneys' fees incurred by such prevailing party in such
action or proceeding, including proceedings to confirm, correct, or vacate any arbitration award,
and any appeal in connection therewith.

C. The parties may agree on an arbitrator from the JAMS panel for any
arbitration pursuant to this Section 13. If the parties are unable to agree on an arbitrator, JAMS
shall provide a list of three prospective arbitrators and each party shall strike one in accordance
with the JAMS Rules. The remaining arbitrator shall serve as the designated arbitrator during the
arbitration proceedings conducted pursuant to the JAMS Rules. The final decision of the arbitrator
shall be binding on the parties and shall not be subject to appellate review. In the event of any
conflict between this Section 13 and the JAMS Rules, this Section 13 shall control.
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D. Notwithstanding any provision of this Section 13 to the contrary, LESSOR

and LESSEE shall be entitled to obtain immediate equitable relief, such as by temporary restraining
order and inj unction, in state or federal court to prevent any violation of any of the covenants,
conditions or provisions contained in this Lease.

E. LESSOR and LESSEE agree that, in any arbitration conducted pursuant to
this Section 13, the arbitrator shall have no power or right to award punitive damages.

14. Sale Or Transfer By LESSOR

Should LESSOR, at any time during the term of this Lease, sell, lease, transfer or
otherwise convey all or any part of the Sports Arena Property and/or the Parking Lot Property to
any transferee other than LESSEE, then such transfer shall be under and subject to this Lease and
all of LESSEE's rights hereunder.

15. Hazardous Material

A. LESSOR warrants and agrees that neither LESSOR nor, to LESSOR's
knowledge, any third party has used, generated, stored or disposed of, or permitted the use,
generation, storage or disposal of, any Hazardous Material (as defined in Section 15.B.) on, under,
about or within the Sports Arena Property and/or the Parking Lot Property in violation of any law
or regulation. LESSOR and LESSEE each agree that they will not use, generate, store or dispose of
any Hazardous Material (as defined in Section 15.B.) on, under, about or. within the Sports Arena
Property and/or the Parking Lot Property in violation of any law or regulation.

B. LESSOR and LESSEE each agree to defend and indemnify 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 warranty or
agreement contained in Section 15.A. As used in Section 15.A., "Hazardous Material" shall mean any
substance, chemical or waste that is identified as hazardous, toxic or dangerous in any applicable
federal, state or local law or regulation (including petroleum and asbestos).

16. Quiet Enjoyment And LESSOR'S Non-Interference

LESSOR warrants and agrees that LESSEE, upon paying the rent and performing
the covenants herein provided, shall peaceably and quietly have and enjoy the Premises. LESSOR
shall not cause of permit any use of the Sports Arena Property and/or the Parking Lot Property
which interferes with or otherwise impairs the quality of the communications transmissions made
to and from the Premises by LESSEE. Subject only to the provisions of Section 4.C. above,
LESSOR agrees that no other antenna(s) shall be erected upon any portion of the Sports Arena
Property and/or the Parking Lot Property without LESSEE's prior written consent, which consent
may be withheld in LESSEE's sole discretion.

17. Miscellaneous Provisions

A. LESSOR warrants and agrees that LESSOR is seized of good and sufficient
title to and interest in the Premises and has full authority to enter into and execute this Lease and
that there are no undisclosed liens, judgments or impediments of title on the Premises which would
affect this Lease.

B. This Lease, including the attached exhibits, incorporates all agreements and
understandings between LESSOR and LESSEE, and no verbal agreements or understandings shall
be binding upon either LESSOR or LESSEE, and any addition, variation or modification to this
Lease shall be ineffective unless made in writing and signed by both of the parties.

C. LESSOR warrants and agrees that the Sports Arena Property and/or the
Parking Lot Property (including, without limitation, the Premises), and all improvements comply
with, and during the term of this Lease shall continue to comply with, all building, life/safety,
disability and other laws, codes and regulations made publicly known or established by any
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governmental or quasi-governmental authority. All such compliance shall be accomplished at
LESSOR's sole cost and expense.

D. This Lease and the performance hereof shall be governed, interpreted,
construed and regulated by the laws of the State of California.

E. This Lease, and each and every covenant and condition herein, is intended
to benefit the Premises and shall extend to and bind the heirs, personal representatives, successors
and assigns of the parties.

F. The parties agree that all of the provisions hereof shall be construed as both
covenants and conditions, the same as if the words importing such covenants and conditions had
been used in each separate paragraph.

G. The language of each part of this Lease shall be construed simply and
according to its fair meaning, and this Lease shall never be construed either for or against either
party.

H. If LESSOR breaches this Lease in any manner or substantially breaches any
material covenant, agreement or promise contained in any mortgage or deed of trust superior to
LESSEE's estate hereunder or contained in any lease under which LESSOR holds title to any
portion of the Sports Arena Property and/or the Parking Lot Property, and if LESSOR fails to
commence to cure such breach within thirty (30) days after receiving a written notice from LESSEE
specifying exactly the violation (or if LESSOR fails thereafter to diligently prosecute the cure to
completion), then LESSEE may enforce any and all of its rights and/or remedies hereunder or by
law provided or it may (although it shall not be obligated to do so) cure LESSOR's breach and/or
perform LESSOR's obligations (on LESSOR's behalf and at LESSOR's expense) and require
LESSOR to reimburse (or offset against Annual Rent payable under this Lease) all reasonable costs
and expenses incurred by LESSEE in connection with such cure and/or performance plus interest
(from the date that such costs and expenses are incurred until reimbursement) at ten percent (10%)
per annum.

I. At LESSOR's option, this Lease shall be subordinate to any mortgage by
LESSOR which from time to time may encumber all or any part of the Premises, provided that
every such mortgagee shall recognize, in writing and in a form acceptable to LESSEE, (i) the
validity of this Lease in the event of a foreclosure of LESSOR's interest and (ii) LESSEE's right
to remain in occupancy and have access to the Premises as long as there is not an existing Event
of Default by LESSEE with all cure periods having lapsed at the time of foreclosure. LESSEE shall
execute whatever instruments may reasonably be required to evidence any such subordination. If,
as of the date of execution of this Lease, there is any deed of trust, ground lease or other similar
encumbrance affecting the Sports Arena Property and/or the Parking Lot Property, LESSOR agrees
to use its best efforts to assist LESSEE and to cooperate with LESSEE in obtaining from the holder
of such encumbrance an agreement that LESSEE shall not be disturbed in its possession, use and
enjoyment of the Premises.

J. If any portion of this Lease is declared by a court of competent jurisdiction
(or by an arbitrator pursuant to the provisions of Section 13 above) to be invalid or unenforceable,
then such portion shall be deemed modified to the extent necessary in the opinion or the court or
arbitrator, as the case may be, to render such portion enforceable and, as so modified, such portion
and the balance of this Lease shall continue in full force and effect.

K. In addition to the other remedies provided for in this Lease, LESSOR and
LESSEE shall be entitled to immediate restraint by injunction of any violation of any of the
covenants, conditions or provisions of this Lease.

L. The captions of the paragraphs of this Lease are for convenience of reference
only and shall not affect the interpretation of this Lease.
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M. Concurrently with the execution of this Lease, LESSOR shall execute before
a notary and deliver to LESSEE for recording a "Memorandum of Sublease Agreement" in the form
of the attached Exhibit "8."

IN WITNESS WHEREOF, LESSOR and LESSEE have duly executed this Sublease
Agreement as of the day and year first-above written.

LESSOR: LESSEE:

ARENA GROUP 2000, L.P.,
a California limited partnership

AIRTOUCH CELLULAR,
a California corporation

'.--1 1-' ,
I, t-7:,
/,.- .-i/I , .. /.;, ,..~····/t',,.· /",,, ...,.By: ARENA FOUNDERS, L.P.

a California limited partnership,
Managing General Partner

By: ----..;.--,,!-S.-.-~-----

FORM APPROVED
LEGAL DEPARTMENT

BY:_"':~~E:;R:;+-C.~YO;:;u:::::Nj:;:z.,.~~~./S"~.~1S'
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The Sports Arena Property and
the Parking Lot Property

?a... oj 1:

FcrtiO'.5 of ?I.leblo IDts 241, 242, 259, 276, 311, 312, 313 end 338 of tb= Pt;eblo Lenis of
5a..'1 Diego, in t.~ City of san Diego, County of san Diego, State of CCl.i£crni.a, ac::::::::Jrdi.r'.g
to Map t.'"a.-reof l'I12de by Jares Pas:::i::e, a c:::;py of wf"I.i.ch said Map was filed in, t!'.e Office of
t.'":e COun ...Y P.e:::::n:Cer of San Diego County, ard J<ro.In as 1".:is:::el1.ar:e t-'.ap No. 36, tcget.'":ez'
with Lot "A" arrl a p::rrticn of Lot "3" of Pueblo Lot 339, aC::::IrdiD~' to Pa-..-ti ti01 Map
t.i-Je..reof01 file in t:he office of t.'":eCounty Cle....x of said County, in an ac::i01 e.'1ti tied
"Steele vs , Steele", Sut=e-~ar c...'"Urt, case No. 5620, toge~ wit.'1 a ~Ol of cess ard
~~ Sui::di".J'i-sicn, ac:::m:lirJg to Map trerdJf No. 1581, foiled in t.'":eOffice of t.'":e Counl..i
Rec:::Jr'der of san Diego Ccurrty, desc::r'..J:ed as follows:

c:mre.rx:::irJg at t:he point of inte..rsecti01 of t:he ~..erly 1'; r'.e of Pueblo Lot 312 with
t.'":e~r-.er 1y lin: of Frontier Street, (rxJ',ol Spor-..s Are!'..a Eculeva....-Q) as desc:!:'-i-l:ed in deed
ro Fra1tier Ente:qui.ses, Ire., :re:::::m::ed March 5, 1941, L'1 Ecck 1143, page 320 of Official
P.ec:JrCs of san Diego County; t.....en::e N:::lrtZ:eas'"'..erlyalcr.g said Soub.'":e"'sL.erlylire to a pain;:
of inte..~..icn w'itn a lire wru.c.'1is distEnt 15.00 feet No:c'ther1y, msesured at right
arJgles to t.'":eNortr:e:!:'ly lire of said sccrrs Arana Eouleva....-Q; i:I":e.'XEsortn 77° 23' 46" ""st,
a dis-...c.'XE of 371. 52 feet to t.'":eTrue Faint of 2egoinni."Jg; i:I":e.'XENon::.'112°36 ' 14" ;:-"st, a
distaree of 476.74 feet; t.":e.rx:eNor...h 36'37'26" East, a distaree of 246.89 feet to t.i;e
Non::.....e=s"'..e::' 1y lire of said Pueblo Lot 338; t.':e..'XE!'brt.;' 53°27 I34" West, a dis-...c.'XEof
25.CO feet to t.~ llOst NorJ:erly c:::Jrr:er of said Pueblo Lot 338; ti:en::e Sout.'1 36'37'26"
West alcnJ the Nori:L'1wes'"'...erlyline of Pueblo Lot 338, a distan::e of 233.40 feet to t.'":e rrcst
."s-..erly c::JIT'eZ' of said Lot "A"; tte.rx:e N::J:rth 53° 27' 44" West alcr.g t.~ Nort.".eas'"',.e:dy lire
of said Lot "A"; a c1:istan:e of 233.41 feet to the !!CSt NorJ:erly c::.::xcr:er of said [01: "A";
tte.rx:e South 36°33 '41" West ala:g the Nor~..erly lire of said Lo1: "A", a distaree of
74.98 feet to a point d.ist:2nt tbrth 37°33'41" East, 158.40 feet fran t.~ !!CSt westerly
c::.::xcr:er of said Lot "A"; tte.rx:e tbrth 53°27'19" West, 233.43 feet to a point in the
!'brt.~..erly lire of Pueblo Lot 339 di.st2nt South 36°36'21" West, 308.33 feet fran t.lJe
!!CSt N:Jrt.':er 1y c:::Jrr:er of said Pueblo Lot 339; tr:erx:::e tbrth 36°36 ' 21" East: ala:g the
NorJ:eas'"...erly lin: of Pueblo Lot 339, a distan::e of 301.33 feet to a lire which is
parallel wit.!) crrl 7.00 feet Sout:hwesterly to crrl rreasured at right arJgles to the Nort:h=rly
prolongation of the !'brtl:easterly lire of said Pueblo Lot 339; t.l-:en::e alcr.g said parallel
lir-.e Nor""...h 53° 26' 49" west, a distan::e of 786.16 feet to a point in the Southea.s""'...erlylire
of Kurtz Street as daiicated by Resoluticn N:l. 197563 of the Council of City of sen Die:.;;o;
a CJPY of which was rec::rded July 30, 1969 as File/Page No. 137836 of Official Rec::>rCs;
t.":eoce alcr.g the tourrlarf of said Kurtz Street as follcws:

South 36'32'31" west, a di..s""-~ of 5.CO feet; Nort:h 53°26'49" west, a distaree of 307.00
feet to t.i;e t:egi.nn:irJg of a 300.00 fcot radius curve, c:n::ave Southwes"'"...er1y;crrl ~..erly
alorx;r the a..'T"'C of said arcve to ar.d ala:g the Scuti:erly lir-.e of Haoc::x:k Street dedicated by
said Resolution, through a c:e.rttral arJgle of 39°03'30" an arc length of 204.51 feet; t.':e..rx::e
Sotr'"...h 25 ° 51 '31" West, a di.sta.rx:e of 393.88 feet; t."-.e.rx::eSouth 12 0 35 'CO" West, a ~
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of 968.25 feet to said 1.in= which is pa.-rallel with arx:l. 15.00 feet Northerly of the
Nort~ly line of Frontier Street; t:heoce alc::og said parallel liTJe South 77° 23 I46" East, a
distar.ce of 402.50 feet; t'Je.'X:e North 12°36'14" East, a di.starx:e of 150.00 feet; th=n:::e
SOuth 77°23'46" East, a d.istan::e of 150.00 feet; tl:en:::e South 12°36'14" West, a distarx::e
of 150.00 feet; IDa'X:e South 77°23'46" East, a distan::e of 1,097.11 feet to the True Paine
of Begi.nni.rg.

Parcel 2:

ThJse p::rr-..ions of Pueblo Lots 241, 242 ard 311 of The Pueblo I..arx:s of Sa'1 Diego, in the
City of san Diego, County of san Diego, State of California, ao:::ordin;i to Map t:ha-reof made
by JanES Pasc::Je, a aJPY of which said Map was filed in the Office of the County Rec::lrder
of san Diego County, ard krDwn as !"1is:ell anealS Map No. 36, de.sc:::i.l::ed as follo.;s:

came.rcing at the point of inte...-rse:::tionof t'1e Sout.'1easterly line of Pueblo Lot 312 wit'>
~ Northerly line of Sp:Jrts A.re.TJ.a B:Julevard; IDa'X:e ~..erly alcn;;j said
Southeasterly line to a point of inte...-rse:::tionwith a 1.in= which is distant 15.00 feet
Nor-JErly, rreasured at right arYJles fran the l\\:.:ll:t'lerly1.in= of said Spor-...s A..-rena
Boulevard; IDa'X:e NQr-..h 77°23 ' 46" West, a di..stan::e of 725. 59 feet to t'1e True Pain"Cof
Begi.nni.ng; IDa'X:e North 12°36'14" East, a di..stan::e of 150.00 feet; t~ Nor-..h 77°23'46"
West, a distarx:e of 150.00 feet; t:heoce Sou'"..h 12°36'14" West, a dist:arx:E of 150.00 feet;
t'Je.'X:e South 77 °23 I46" East, a di.starx:e of 150.00 feet to tT-.e True Paint of Eegi.nni.ryg.
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RECORDING REQUESTED BY )
AND WHEN RECORDED RETURN TO: )

)
AirTouch Cellular )
P. O. Box 19707 )
Irvine, California 92713-9707 )
Attn: Legal Department )
(Re: Sports Arena) )

(space above for Recordar's use)

MEMORANDUM OF SUBLEASE AGREEMENT

This MEMORANDUM OF SUBLEASE AGREEMENT is made and entered into
as of this day of 1995, by and between ARENA GROUP 2000, L.P.,
a California limited partnership ("LESSOR"), and AIRTOUCH CELLULAR, a California
corporation ("LESSEE").

1. LESSOR, on the terms and conditions set forth in an unrecorded document
dated , 1995, and entitled "Sublease Agreement" which terms and conditions are
incorporated herein by reference, and in consideration of the rent and covenants therein provided,
does hereby lease to LESSEE, and LESSEE hereby rents and accepts from LESSOR, certain real
property ("Premises") located at 3500 Sports Area Boulevard, in the City of San Diego, County of
San Diego, State of California, within certain real property and improvements defined in the
Sublease Agreement as the "Sports Arena Property" and the "Parking Lot Property" and by this
reference incorporated herein ("LESSOR's Property"), together with right of access to-and from the
Premises and to install and maintain utilities, for an initial term of five (5) years commencing on
the Commencement Date (as defined in the Sublease Agreement), which term is subject to certain
extension rights, as more fully provided in the Sublease Agreement.

2. The Sublease Agreement provides, among other things, that LESSOR shall
not cause or permit any use of the Sports Arena Property and/or the Parking Lot Property which
interferes with or otherwise impairs the quality of communications transmissions made to and from
the Premises by LESSEE. Subject only to the provisions of Section 4.D. of the Ground Lease
Agreement, LESSOR agrees that no other antenna(s) shall be erected upon any portion of the Sports
Arena Property and/or the Parking Lot without LESSEE's prior written consent, which consent may
be withheld in LESSEE's sole discretion.

•

20737961 Exhibit "B"
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IN WITNESS WHEREOF, LESSOR and LESSEE have duly executed this
Memorandum of Sublease Agreement as of the day and year first-above written.

LESSOR: LESSEE:

ARENA GROUP 2000, L.P.,
a California limited partnership

AIR TOUCH CELLULAR,
a California corporation

By: ARENA FOUNDERS, L.P.
a California limited partnership,
Managing General Partner·

By: ---.-;,.--_..----.-.---.,- _
Nancy J. Hobbs,
Vice President and General Manager
of San Diego and Imperial Counties

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

By: ---..,----, ......,.-- _
Roger P. Downes,
Assistant Secretary

By: ~_~~~~ _
Ronald E. Hahn
President

By:
Jeffrey B. Quinn
Vice President

20737961 Exhibit "B"
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TECHNICAL REQUIREMENTS

FOR THIRD PARTY CO-LOCATION
(Section 4.0.)

1. LESSOR shall obtain preliminary plans and technical specifications for the proposed facility
from Carrier and shall submit the same to LESSEE. LESSEE shall have ten (10) business days to
respond to LESSOR in writing with preliminary comments concerning Carrier's proposed plans and
specifications and LESSEE's approval or disapproval of such plans and specifications.

2. If Carrier's plans and specifications are not approved by LESSEE, then LESSOR shall
instruct Carrier to revise its plans and specifications to meet the objections thereto set forth in
LESSEE's written disapproval. No construction, installation, testing, or operation of Carrier's
transmitting/receiving equipment shall be permitted by LESSOR unless and until LESSEE approves
Carrier's plans and specifications.

3. If Carrier's plans and specifications are approved by LESSEE, LESSOR shall notify LESSEE
in writing as to the scheduled date and time of commencement of construction and installation of
Carrier's transmitting/receiving equipment not less than five (5) business days prior to such date.

4. LESSOR shall also notify LESSEE in writing five (5) business days prior to Carrier's pre-
operation transmit test as to the date and time such test will commence. The pre-operation transmit
test will be conducted jointly by LESSEE and Carrier and shall measure:

A. The signal transmit levels at the output after the final filter stage on Carrier's
transmit line with all transmitters keyed up at maximum power.

B. Antenna isolation between the output of the final filter stage on Carrier's transmit
line and input line to LESSEE's multicoupler in LESSEE's frequency band of operation.

C. The combination of (i) worst case level measured out of Carrier's transmit line added
to (ii) worst case antenna isolation. Such value shall be no greater than -120dBm in LESSEE's
Federal Communications Commission authorized receive and transmit bands of operation. If
LESSEE determines that it is experiencing interference, LESSEE shall notify LESSOR and Carrier
to immediately cease the pre-operation transmit test and LESSOR shall cause Carrier to cease such
test. Thereafter, LESSEE shall have two (2) business days to submit its written approval,
disapproval or conditional approval of Carrier's intended equipment installation to LESSOR.

5. LESSOR and LESSEE understand and agree that it shall be Carrier's responsibility to ensure
that proper filtering and isolation are in place for the pre-operation transmit test and operation of
Carrier's antenna system. Any change to Carrier's approved antenna type and location and/or
change in transmitter types and power output shall be required to follow each of the steps set forth
in Sections 3 and 4 of this Exhibit "C."

20737961 Exhibit "C"
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AMENDMENT NO.1 TO LICENSE AGREEMENT

This AMENDMENT NO. I TO LICENSE AGREEMENT ("Amendment") is made this
18 tHay of JULY 1995, by and between ARENA GROUP 2000, L.P., a California limited
partnership ("LICENSOR"), and AIRTOUCH CELLULAR, a California corporation ("LICENSEE"),
with reference to the facts set forth in the Recitals below:

RECITALS

A. LICENSOR and LICENSEE are parties to a License Agreement dated March 31, 1995
("License") for the use of certain real property, together with access, utilities, and rights-of-way
(collectively, "Premises") for the installation and operation of a communications facility.

B. LICENSOR and LICENSEE have agreed to modify the License Agreement, as more
fully provided below.

NOW, THEREFORE, in consideration of the facts contained in the Recitals above, the
mutual covenants and conditions helow, and other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the parties agree as follows:

AMENDMENT

I. Valuable ConsideratiQn. As additional one-time consideration for the License,
LICENSEE shall deliver to LICENSOR. without warranty from LICENSEE one (I) Motorola "Micro
Tac Elite" portable cellular telephone unit serial number 21302688) S3 on or about the date this
Amendment is fully executed by LICENSOR and LICENSEE. It is understood and agreed that the
provision of such cellular telephone unit shall not include the provision of any free or discounted cellular
telephone service to LICENSOR or to any third party. It is further understood that LICENSOR may
purchase cellular service from the vendor QfLlCENSOR's choice.

2. Contjnued Effect. Except as specifically modified by this Amendment, all of the
terms and conditions of the License shall remain in full force and effect. In the event of a conflict
between any term or provision of the License and of this Amendment, the terms and provisions of this
Amendment shall control.



".- • •
IN WITNESS WHEREOF, LICENSOR and LICENSEE have caused this Amendment No.1 to

License Agreement 10 be executed by each party's duly authorized representative effective as of the date
first above written.

"LICENSOR" "LICENSEE"

By:

AIRTOUCH CELLULAR
a Califor corporation

By: I ~.,,("4.,,t'"
n . Hobbs,
ice President and General Manager of

San Diego and Imperial Counties

By:deJi---
Steven N. Wilson,
Assistant Secretary

FORM APPROVED
LEGAl DEPARTMENT
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LICENSE AGREEMENT

This LICENSE AGREEMENT("Agreement" ) is made and
entered into as of the 31st day of March 1995, by
and between Arena Group 2000, L.P., a California Limited
Partnership ("LICENSOR"), and AIRTOUCHCELLULAR, a California
corporation ("LICENSEE"), with offices at 5355 Mira Sorrento
Place, Suite 500, San Diego, California 92121.

WITNESSETHTHAT:

WHEREAS,LICENSOR is the owner of that certain real
property commonly known as 3500 Sports Arena Boulevard, San
Diego, California ("LICENSOR's Property") the legal description
of which is contained in Exhibit "A1" actached hereto and by this
reference incorporaced ~erein; and

WHEREAS, LICENSEE desires to use a portion of
LICENSOR's Property (such portion hereinafter referred to as the
"Premises" ), together with a right of access and a right to
access, connect and use utilities locaced at or about LICENSOR's
Property;

NOW, THEREFORE, in consideration of the mutual
covenants and conditions below, and other good and valuable
consideration, the receipt and suffic:iency of which are hereby
acknowledged, ~he parties agree as fol~ows:

License.

Commencing on the date of this Agreement, and subject
to the ~erms and provisions hereinafter set forth, LICENSOR
grants to LICENSEE, ics agents and its employees a license (i) to
install, ope r at;e and maintain certain communications equipment
owned by LICENSEE, including required rooftop antennas and
antenna support structures, together with wires, cables, conduits
and pipes necessary to connect the various components thereof
(collectively "LICENSEE's Equi.pment " \, within a portion of
LICENSOR's improvements constructed on LICENSORI S Property
("Structure"), all situated substantially as shown on Exhibit
"A2" attached hereto and by this reference incorporated herein;
(ii) for a non-exclusive r iqht; (during t ne ~erm~f this
Agreement, as the same maybe extended) :0 access the Premises and
LICENSEEI s Equipment (seven (7) days a week, twenty- four (24)

LICENSE. DOC
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hours a day); and (iii) to install and maintain utility wires,
cables, conduits and pipes among the components of LICENSEE's
Equipment and from LICENSEEI s Equipment to the utility sources
now or hereafter existing in or about the Structure and/or
LICENSOR's Property. Should LICENSEEbe unable to secure utility
services via the electric power source provided to LICENSEEby
LICENSORpursuant to Section 5 hereof, or should ingress and
egress be limited for any reason as determined by LICENSEE"
LICENSORagrees to grant to LICENSEE additional licenses for
utility and/or access rights-of-way as reasonably required to
make LICENSEE's Equipment usable for the purposes described
herein. The parties agree that this is a license coupled with an
interest.

The term of ::his .;;greement shall commence as of the
date hereof and may be terminated at will by either party upon
the delivery of not less ::han six (6) months prior written
notice. Beginning on the Commencement Date, as hereinafter
defined, LICENSEEshall pay to LICENSORa fee in the amount of
Nine Hundred ?ifty and nollOO Dollars ($950.00) per month
("License ?ee"), in advance, on the first day of each calendar
month. If this Agreement commences or terminates on a day other
than the first or last day of a calendar month, then the License
Fee for that month shall be pro-rated based on a thirty (30) day
month. For' purposes this .u.greement the "Commencement Date"
shall be :~e earlier c~i! ::he date whic~ is cne hundred twenty
(120) days after :he'':'ate o f this Agreement:, or (i i ) the dat.e
LICENSEE commences communications ::ransmissions from the
Premises.

3. :)se or rhe D~omises' T,ICENSOR"e: Non--;"nterference

.;.. LICENSEEshall have the ::-ight :::J use the Premises
for any pur pose related to communications transmissions,
including without limitation the purpose of constructing,
maintaining, securing and operating a communications equipment
facility, including required rooftop antennas and antenna support
structures. and for any other uses which are incidental thereto.
LICENSEE's improvements to the Premises :0 meet LICENSEE's needs
shall be at LICENSEE's sale expense and ~ICENSEEshall maintain
the Premises in a reasonable condition throughout the term of
this Agreement.

LICENSB.DOC
3126/94 -2-



• •
B. It is understood and agreed that LICENSEE's

ability to use and/or protect its interest in the Premises is
dependent upon LICENSEE's obtaining all of the certificates,
permits and other approvals which may be required from any
federal, state or local authority or any third parties. LICENSOR
shall cooperate with LICENSEE, but at ~o expense to LICENSOR, in
its efforts to obtain such approvals. If any approval is denied,
rejected and/or terminated, then LICENSEE shall have the right to
terminate this Agreement without penalty, which termination shall
be effective upon delivery of written notice to LICENSOR by
LICENSEE.

C. LICENSOR :::-epresents,covenants and warrants that
LICENSEE, upon payir.g the ~lcense ?ee and performing the
covenants herein proviced, shall peaceably and quietly have, ~old
and enjoy the Premises. LICENSOR agrees that no commercial or
government antenna structure(s) will be erected upon any portion
of LICENSOR's Property without LICENSEE's prior written consent,
which consent shall not be unreasonably withheld, conditioned or
delayed. LICENSOR further agrees that neither LICENSOR nor any
other licensee, lessee or permittee of LICENSOR shall conflict or
interfere with or otherwise obstruct LICENSEE's Equipment, the
area upon which LICENSEE's Equipment is installed or with
LICENSEE's use and/or maintenance of LICENSEE's Equipment.

D. In the event (i) LICENSOR receives any request or
=equests :0 locate any Nireless communicat~ons
transmit:i~g/receivins equipment en LICENSOR's 2roperty f:::-omany
third party which is in the business of wireless communications
("Carrier") or (ii) LICENSEE discovers any interference wit~ its
use of the Premises after the installation of any communications
equipment on LICENSOR's Property by any Carrier, LICENSOR shall
comply with all of t he provisions set forth in the "Technical
Requirements for T'hi rd Party Co-Location" which are attached to
this License as Exhioi t; "3." NotwicI:standing the foregoing,
LICENSEE shall have the =ight to disapprove any proposal for the
installation and/or use of wireless communications
transmitting/receiving equipment by any Carrier on LICENSOR's
Property in the event any of the permits, authorizations and/or
approvals obtained by LICENSEE from governmental and/or quasi-
governmental agencies for LICENSEE's use of :he P=emises would be
adversely affected by such installation and/or use in LICENSEE's
sole judgment.

LICENSE.DOC
B/26/~4 -3-



• •
4. Termination c~ocedure.

A. Either party desiring to terminate this Agreement
shall notify the other party of its election of to terminate this
Agreement, and this Agreement shall terminate in accordance with
the terms herein. Termination of this Agreement shall relieve
both parties of any further obligations hereunder, although each
shall continue to have any and all remedies for any breach of an
obligation which occurred prior to the date of termination.

B. For thirty (30) days following the expiration or
termination of this Agreement, LICENSEE shall have the right to
enter LICENSOR's Property to remove L~CENSEE's Equipment and its
personal property and :::ixtClres and restore t rie Premises to its
origi~al condition, reasonable wear ~nd tear excepted. The
parties agree that, ~otwithstanding any provision to the contrary
contained in this Agreement, all of the provisions of Sections
7.A., 7.D., 8 and 9 below shall continue to apply until LICENSEE
has completed the removal of its personal property and fixtures
and restoration of the Premises in accordance with this Section
4.B.

5. Oti1 it ies.

A. LICENSEE shall be responsible directly to the
serving entities fer all ~tilities rea~ired fcr ~~CENSEE's use of
the ?rew:.ses. Should electric oower ce crcv i ded by L~CENSOR,
LICENSEE shall inst aI", an electric ~et.er and LICENSEE's usage
shall be read by LICENSOR or at LICENSOR's option, by LICENSEE,
on a regular basis and the cost of elect.ricicy used by LICENSEE
shall be paid by LICENSEE to LICENSOR as a payment separate from
License Fee and shall be computed at the t herr-current; public
utility rate. Should wat er be provided by LICENSOR, LICENSEE
will, on a monthly oasis, reimburse LICENSOR for water used by
LICENSEE as a payment. ~eparate from t~e License Fee and computed
at the then-current public utility rate.

B. If there is any stoppage, reduction and/or
interruption of electric power service to the ?remises, LICENSEE
shall have the right to provide a temporary power source to the
Premises (vi.egenerator or otherwise), criL~CENSOR's Property at
LICENSEE's sole cost and expense. To the extent known by
LICENSOR, LICENSOR shall notify LICENSEE at least twenty- four

LICENSE.DOC
8/26/94 -4 -
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(24) hours prior to the time that electric power will be
stopped, reduced or interrupted at the Premises and shall
otherwise reasonably cooperate with LICENSEE in installing :'ts
alternative power source on LICENSOR's Property.

6. Assignment and Subletting.

LICENSEE shall not voluntar':'lyassign this Agreement
without LICENSOR's prior written consent, which consent shall not
be unreasonably withheld or delayed. Notwithstanding the
foregoing, however, LICENSEE shall not require LICENSOR's consent
in order to assign this Agreement, or to sublease all or any
portion of the Premises, to any "affiliate" of LICENSEE, or to
any partnership in which LICENSEE or any "affiliate" of LICENSEE
participates. As us ed he r e in , an "af::'liatell of LICENSEEshall
mean any ent at y which controLs. is ccnt roLled by, or is under
common control with LICENSEE.

7. Property Tnsurance' Fire or ~ther rasualty.

throughout
extended,

A. LICENSOR shall
the term of this
all-risk insurance,

maintain in full force and effect
Agreement, as the same may be

incl~a~ng sprinkler leakage
in an amount equal to the full replacement cost of all

improvements :10W or hereafter located on LICENseR's
coverage,
LICENSOR's
Property.

3. ":'"F :he St:-:.:c,:"....:re, or ac c e s s t c i:., is c.amaged c r
destroyed by fire or ceher casualey covered ~y the fQrm of all-
risk coverage insurance required to be carried by ~ICENSOR,
LICENSOR shall deliver written :1otice tQ LICENSEE, within twenty
(20) days after the occurrence of the casualty, of LICENSOR's
election (il not to repair, restore and/or reconstruct the
Structure but :0 designate a site on which LICENSEE may relocate
in accordance with Section 7.C. below, or (iil to repair, restore
and/or reconst ruct the :::tructure. If, as a resuLt of any such
casualty, LICENSEE is unable to use the Premises in the same
manner and to the same extent as it was used prior to the date of
damage or destruction, the I...icenseFee shall abate during the
period of repair or reconstruction.

of repa~r,
construct

C. I..ICENSORexpressly agrees that during any peri cd
restoration or reconstruction LICENSEE may use and/or
a replacement communicat:'ons facility including

LICENSE. DOC
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antennas and other antenna support structures, upon an
alternative portion of LICENSOR's Property which is equally
suitable for LICENSEE's purposes, provided such space is
available. The exact site to which LICENSEE may relocate will be
determined by LICENSOR, and it may be within another portion of
the Structure or may be upon any portion of LICENSOR's Property
(or of any adjoining property owned or controlled by LICENSOR),
provided that LICENSEE reasonably approves the site as equally
suitable for LICENSEE's intended uses. Within five (5) days of
the date of occurrence of any casualty, LICENSOR will designate a
temporary site to which LICENSEE may relocate and it will
designate a permanent site to which LICENSEE may relocate in any
notice to LICENSEE that it does not ~ntend to repair, restore or
reconstruct the Structure.

D. LICENSOR ~ereby releases ~ICENSEE and its
partners, affiliates, agents and employees from liability or
responsibility for any loss or damage to t he extent resulting
from any cause or hazard with respect to which insurance is
required to be carried pursuant to this Section 7 and from any
loss or damage resulting from any loss of the use of any
property. This release shall apply between the parties, and
shall also apply to any claims under or through LICENSOR as a
result of any asserted right of subrogation. Any policy of
insurance obtained pursuant co this Section 7 shall include a
clause or endorsement ~aiving the insurer's right of subrogation
against LICENSEE.

3. :Jub''c T.iabi'i,..y isu'""ance.

A. Beginni~g on the date of chis Agreement and
throughout its term or any extension :.hereof, each party shall,
at its sole cost and expense, keep or cause :0 be kept in force,
comprehensive broad form general ?ublic ~iability insurance
against ~laims and ~~ability for ~ersona~ ~njury, death or
property damage arisi~g from the ~se, occupancy, disuse or
condition of LICENSOR's Property or the Premises, as the case may
be, and ~mprovements t hereori, providing protection of at least
One Million and no/100 Dollars ($1,000,000.00).

B.
later than
certificates
pursuant to

Each party shall deliver to the other party, not
t hi rty ,30) days after the ::::ommencement8ate,
of insurance evidencing the coverage required

Sect~ons and 8 with limits not; less than :.hose

~ICENSE.DOC
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specified above. All certificates shall expressly provide that
not less than thirty (30) days I prior written notice shall be
given to the other party in the event cf any material alteration
to or cancellation of the coverage evidenced by such
certificates.

9. Indemnit;es· ~imitations of Liability.

A. Subject; to Section 7.D. above and Section 9.B .
below, LICENSOR and LICENSEE shall defend, indemnify and hold the
other and the other's partners, affiliates, agents and employees
harmless from and against any and all cost:s (including reasonable
attorneys' fees and costs) and claims of liability for or loss
from personal injury and/or propert:y damage to the extent such
claims ~esult :~om ~~ arise out: of ~~e ~erformance of the
indemnifying party's cDligat~ons under ~~is Agreement and the use
and/or occupancy of :"ICENSOR's Property by such indemnifying
party; provided that this indemnity shall not: apply to any claim
to the extent arising :rom or in connec~ion with any negligent or
intentional conduct of the indemnified party or its agents,
servants or employees.

B. NEITHER PARTY SHALL BE :"IABLE TO
UNDER ANY CIRCUMSTANCES FOR ANY :NDIRECT,
CONSEQUENTIAL DAMAGES, :NCL0DING LOST ~EVENUE OR

THE OTHER PARTY
INCIDENTAL, OR

PROFITS.

L.ICENSB. DOC
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10. Notices.

All notices hereunder must be in writing and, unless
otherwise provided herein, shall be deemed validly given if sent
by certified mail, return receipt requested, or via recognized
overnight courier service, addressed as follows (or to any other
mailing address which the party to be notified may designate to
the other party by such notice). All notices properly given as
provided for in this section shall be deemed to be given on the
date when sent. Should LICENSOR or LICENSEE have a change of
address, the other party shall immediately be notified as
provided in this Section 10 of such change.

LICENSEE: LICENSOR:

AirTouch Cellular
5355 Mira Sorrento Place,
Suite 500
San Diego, California 92121
Attn: Real Estate Department

Arena Group 2000
c/o San Diego Sports Arena
3500 Sports Arena Boulevard
San Diego, California 92110
Attn: Ernest W. Hahn, II

with a copy to:

AirTouch Cellular
P.O. Box 19707
Irvine, California ~2713-9704
Attn: ~egal ~epartment

11. Hazardous Mater;als.

A. LICENSOR represents, warrants and agrees that (i) neither
LICENSOR nor, to LICENSOR's knowledge, any third party has used,
generated, stored or disposed of, or permitted the ·.1se,
generation, storage cr disposal of, any Hazardous Material ,:as
defined below) on, under, about or wit~in LICENSOR's Propert~· in
violation of any law cr regulation, and (ii) LICENSOR shall not,
and shall not permit any third party to, use, generate, store or
dispose of any Hazardous Material on, under, about or within
LICENSOR's Property in violation of any law or regulation.
LICENSEE agrees that it shall not use, generate, store or dispose
of any Hazardous Material on, under, about or within LICENSOR's
Property in violation of any law or requLat aon . "Hazardous

LICENSE.DOC
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Material" shall mean petroleum or any petroleum product,
asbestos, any substance known by the Stace of California to cause
cancer and/or reproductive toxicity, and/or any substance,
chemical or waste t hat; is identified as hazardous, toxic or
dangerous in any applicable federal, stace or local law or
regulation.

B. Subject to ~he limitations of Seccion 9.B. above,
LICENSOR and LICENSEE each agree to defend, indemnify and hold
harmless the other and the ocher's part.nez-s. affiliates, agencs
and employees againsc any and all losses, :!.iabilities,claims
and/or costs (including reasonable actorneys' fees and cost s)
arising from any breach of any represencacion, warrancy or
agreement concained i~ Seccion II.A. above.

12. Resolucion of ~'s~uce~.

A. All controversies or claims arising out of or relating to
this Agreement or any agreements or inscruments relacing thereto,
or their enforcement or interpretation, or arising out of or
relating to any alleged breach, default, or misrepresentation in
connection with any .of t he provisions under chis Agreement, or
any agreemencs or inscrumencs relating ::~ereto, shall be resolved
by submission to final and binding arbicration at the offices of
Judicial Arbitration .:< Mediation Services, Inc. ("JAMS") located
in San Diego, Califor~ia. Such arbitrat~on shall be conducted ~n
accordance with t he most; recent versi cn of t he .JAMS Rules of
?ractice and Procedure f~r the Arbitra-c~::nof :::mmercialDiscuces
{II JAMS Rules ") as of zne date of this .:"'o::-eemer1":.

B. The aggrieved ~arcy shall inic~a"Cearbitration by sending
written notice of i::s intention to arbi::race to the other ~arcy
to this Agreemenc at the addresses lisced in Section 10 above and
to JAMS at 401 3 Streec, Suite 200, San Diego, California ?2101
(telecopier: (619) :36-9032). Such not i ce shall contain a
descripcion of the di sput.e, t he amount; in cont r-oversy , and t he
remedy sought. If and when any party to chis Agreement shall
make a demand for arbitration, the par1:~es shall execute any and
all documents and sta1:ements required by JAMS for the arbitration
or settlement of the dispute in accordance with the JAMS Rules.
In no event shall any demand for arbitration be made after the
date when inscitution of a legal or equit.ab~e proceeding based on
such claim, dispute, or other matter in question would be barred
by the applicable stacute of limitations. If there is any legal

LICENSE. DOC
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or arbitration action or proceeding between LICENSOR and LICENSEE
to enforce any provision of this Agreement or to protect or
establish any right or remedy of ei cher LICENSOR or LICENSEE
hereunder, the unsuccessful part.y to such act.ion or proceeding
will pay to the prevailing part.y all costs and expenses,
including reasonable at.t.orneys'fees incurred by such prevailing
party in such act.ion or proceeding, including proceedings to
confirm, correct.,or vacate any arbitration award, and any appeal
in connection therewit~.

(

C. The parties may agree on an arbitrator from the JAMS
panel for any arbitration pursuant to t hi s Sect.ion 12. If the
parties are unable to agree on an arbit~ator, JAMS shall provide
a list of three prospective arbitratc~s and each party shall
strike one in accordance '....it h t he JA.."!SRuLes . The remaining
arbitrator shall serve 3.S the designaced a.roi rracor during the
arbitration proceedings conducted pursuant to the JAMS Rules.
The final decision of the arbitrator shall be binding on the
parties and shall not. be subject to appellate review. In the
event of any conflict bet.ween this Section 12 and the JAMS Rules,
this Section 12 shall control.

13. Miscellaneous Droyisions.

A. LICENSOR represents,
LICENSEE, upon paying t~e rent.
provided, shall peaceably and
D ..rem~ses.

covenants and warrants that
and perfc~ming the covenant herein.
quietly r.ave. hoLd and enjoy che

B. If any portion of chis Agreement. is declared by binding
authority co be invalid or unenforceable. t~en such portion shall
be deemed modified to the extent necessary to ~ender such portion
enforceable and, as so modified, such ~ortion and che balance of
this Agreement shall cont.inue in f~ll fo~ce and effect..

C. This Agreement. cont.ains all ag~eement.s, promises and
understandings between LICENSOR and LICENSEE, and no verbal or
oral agreement, promises or understandings shall or will be
binding upon either ~ICENSOR or LICENSEE, and any addition,
variation or modificat.ion to this Agreement shall be ineffective
unless made in writ.ingand signed by t~e parties hereto.

~ICEIISB.COC
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D. This Agreement and the perfarmance hereof shall be

governed, interpreted, construed and regulated by the laws of the
State of California.

(

E. The language of each part
construed simply and according t o
Agreement shall never be construed
party.

of chis Agreement shall be
its Eair meaning, and this

either Eor or against either

IN WITNESS WHEREOF,
executed this Agreement as
written.

LICENSOR
of the

and C-.iCENSEE
day and year

have duly
Eirst-above

LICENSOR: LICENSEE:

Arena Group 2000, ~.P ..
a California Limited Partnership

AIRTCUCH CEL~uLAR,
a California corporation

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

Nancy J. Hobbs,
Vice President and General
Manager of San Diego and
Imperial Counties

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

By:
Name:
Title:

By:
".oger ?
As s i s c an c

:Jownes.
Secrec::ary

By

I.ICENSB. DOC
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?arc:el 1:

?a~ians of ?ueblo Lots 241. 242. 259. 276. 311. 312. 313 and 338 of w~ Pueblo Lands of
san Diego, i..." tre City of San Diego. Ccunt:y of san Diego, State of C3l.ifornia, acx:::lrding
to I-ap &ereof made by JaITES Pascoe . a copy of whic."1 said ~ was filed in tre Office of
::..~ COun~! Ra::order of San Diego Ccurrty , and kn::wn as Misc:el.lareous I-ap No. 36, t:l::getl'er
'Hith lot "A" ard a portion of LDt "S" of Pueblo Lot 339, ao::crdi..rq to Parti ten M'3p
t.~f an file in t.~ office of t.~ Ccun1:'{ Clerk of said Ccunty, in an actien entitled '
"Steele vs. Steele", Superior Co..1r"::. case No. 5620, -:cgetl'er 'Him a p:l~ic:n of cass and
:·t:Elwee Sutx1.ivis~cn, ec=rding to :--'ap t.'"ereof~. :'::31. :iled in ::.....e Office of t.~ c...-un1:'!
?eccrder of san Qiec;o Ccuntry, Cesc:::r:..beci as :cllcws:

Ccmrerci.ng at: t."e poarrc of intersecl:ion of t.~ Sout::-ea.sterly l.i.n:! of Pueblo Lot" 312 'Him
::he !'brtl'erly 1i..'"eof Frontier St:::"eet:, (rc:M S~ Arena 8culevard 1 as de=ibed. i..."dee::i
-:0 Frcntier Ent:er;irises. :n::.. =eco:::'ded Marco': 5, 1941, in!3cck 1143. page 320 of Official
Records of san Diego County; t..'-erx:e Non:..'least:erly alc.rq said Southeasterly line to a poarr;
.,f int:erseet:ion 'Hith a l.in! whic."1 is distant 15.00 feet Non:..~ly, rrea.sured at right
..rqles to tie Norn-erly line of said Sp:lrts Arena Boulevard: "d"erce South 77° 23' 46" =t
a dist:an::e of 371. 52 feet to tl'e T::-..:e Point of Begi.r~; ::..'-erx:e !'brth 12° 36 '14" Sast. d

dist:an::e of 476.74 feet:; ~ 1'i::lrth 36" 37' 26" East:. a distanee of 246.89 feet to tre
:-Jort:teasterly li..'"e of said Pueblo Lot 338; t.>-erx:e ~ 53"27'34" 'Nest, a dis-....arx:::eof
25.00 feet: to t."e lTOSt:~lortl'er 1 Y c:or:rer of said Pueblo lot 338; t.'"erce Sout.."136" 37' 26"
west: alc::rq tie :-<lr...hl..est:erly lire of Pueblo lot: 338, a dist:an::e of 233.40 feet ~ ::..~ rros:
Saster1 Y cor:-er cf said lot "A"; '::..'"erce 1'i::lrt.': 53° 27 ' ~" 'Nest alc::rq w~ !'lon:..'"least:e.rl.y 1i ne
of said lot: ",;"; a distaree of 2.33.41 feet to the !rest: ~lor':.~ly cor:rer of said Lot "X';
-_"s'ce Sam:.': 26':33'·n" '..ies-:: alcng ::..~~1Qrt.'":'...est:er1.':'li..r-e cf ~d :..:Jt ",;", a distaree of
:"4. '?8 feet to a ;:X::::in'!:dis1:an1: ~.oi-::."137° 33' 41" :::a.st:, :'58.40 fee1: :=::rn t.~ !rest: ~..es-::erl.y
c:or:-er of ~d Lot ",;'''; ~ 1'i::lrth 53° 27' 19" 'Nest. 233.43 fee1: to a p:lin'!: .:..n tl'e
~rtl'.west:erly li...'"eof ?ueblo Lot 339 distant South 36"36'21" 'Nes'!:. 308.33 fee'!: fron'the
fl'OS1: ~lortl'erly ccr:-er of said Pueblo Lot: 339: t..'"erce 1'i::lrt."136' 36' 21" East: alcrq t.~
~lor-=..~ly 1i..'"eof Pueblo Lot 339, a distarce of 301.33 fee1: to a line whic."1 is
parallel with and 7.00 feet Sout:h'west:erly to and rreasured at :::-igh1:angles to tie !'brt.'1erl::
;::rolcn;;atian of ":.~ Northeasterly line of said Pueblo lo1: 339; t.'"erce alc::rq said parallel
l.ire t'.Orth 53' 25 ' 49" West: , a d.:ist:an::::e of 786. 16 fee'!: -:0 a roin'!: i.." w~ Soutl"east:er 1y l.i..Na
of Kur::= St:::"ee1:as dedica1:ed bv Pesoluton !'la. 197563 of t.~ c...--u.rcil of Ci.'::".f of san ::iego.
a c:cpy of 'Nh.ic.'1'..;as recorded J~y 30, 1969 as File/Page !'b. ::..37836of Official :<ecorr'.-s;
t.~ alorq t.~ t:oundary of said Kurtz St:ree'!: as follcws:

South 36'32'31" 'Nest:. a distance of 5.00 fee1:; Nort."1 53"26'49" 'Nest, a distan::e of 307.00
fee1: to the begi..~.ni.n:.;J of a 300.00 fact: radius ='-Ie. =-cave SOUt:h'west:erly; and Westerly
alcrq t:.~ arc: of said C.ln'e to and alorq tie Sout::i"erly l.in! of Hano:x:k Street dedi.ca1:ed by
said Resolution. through a central. angle of 39"03'30" an arc: length of 204.51 feet; ":.'-er1cE
South 25'51'31" ilest:, a distance of 393.88 feet; t.'"len:e Sout."1 12'35'00" west, a d.is--.an::e

t
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at 968.25 feet: to said lire which is ~lel 'Hith ani 15.00 feet: Nartl"erly of the
~lQrt:Mr"ly lire of Frontier St:r:eet; t:ren:::e alcn:1 said parallel ~ Sa.Jth n" 23' 46" East:
distance at 402.50 feet; t:."erce Norm 12"36'14" East, a di.starc:e of 150.00 feet; ti'e"ce
Sa.Jt:h 17°23'46" East: , a distance of 150.00 feet:; ~ SOUth 12°36'14" West, a d1starx::
of 150.00 feet:; tl"enc:E South 77"23'46" East: , a d.1.st:an::::e of l.097.11 feet: to the True Po:
of 5egi.nn:irq.

Pa.rc:e.l 2:

nose p:lrtions of Pueblo LDt:s 241, 242 and 311 of TI"e Pueblo Lards of San Diego, in t.'"le
City of San Diego, County of san Diego. Stat:e of califOI:ni.a. ao::crdi..ng 'to Map thereof me
by Janes Pascoe. a copy of whic:.'1 said Map was filed in the Office of the Ca.znty ~
of San Diego County, arrl krown as :-ti.sce.llareaJS M3p :'<l. 36, c::esc:::rtl::e as follows:

C:::mrerci.rq at: t.'"e poarrt; of im:erseC'"..icn of -::.'"e Sout:.'"leaster':' Y :'':'-"''le of Pueblo Lo't: 3"-2 ·...i ~
&e N::lrt:Mr"ly lire of Sp:lrt:s Arena Boulevard: t:herce ~'1eas1:erly alcrq said
Southeas't:erly lire to a poarrt; of int:erseetion with a lire wh:ic.'"l is di..st:an't: 15.00 feet:
~rt:Mr"ly, rreasured ac righ't: an;les fran t.'"e /'brt.'"lerly lire of said Sr;ort:s Arena
aoulevard; o:.'"erce!'lOrtl1 77"23'46" ',-.lest:. a dist:arce of 725.59 feet: to t.'"le True Point: of
8egi..nni..rq; t:rerce Nort:h 12°36 ' 14" East: , a dist:arce of 150. 00 fee't:; therx:e Nort:h n° 23 ' 4,
West. a d.istaree of 150.00 fee't:; t:ren:::e SaJth 12"36' 14" Wes1:. a distanc:e of 150.00 fpe>t::
therx:e South 17°23'46" East: , a dist:arcf! of 150.00 fee't: 'to the True Poin't: of l3eginnid
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TECHNICAL REQUIREMENTS
=OR THIRP P~RTv <O-LQCATIGN

(Section 3.0.)

1. LICENSOR shall obtain prelimi~ary ~lans and technical
specifications Eor the proposed Eaci~itf from Carrier and shall
submit the same to LICENSEE. LICENSEE snail have ten (10)
~usiness days to respond to LICENSOR i~ writ:~g with preliminary
comments concerning Carrier's proposed pLans and specifications
and LICENSEE's approval or disapproval of such plans and
specifications.

:2. If Carrier's plans and speci f i caci.ons are not approved by
:"ICENSEE, then L:i:C:ENSORsriaLl. i:1str''':::::Carrier co revise its
plans and specifications to meet the objections thereto set forth
in LICENSEE's written disapproval. No construction,
installation, testing, or operation of Carrier's
transmitting/receiving equipment shall ~e permitted by LICENSOR
unless and until LICENSEE approves Carrier's plans and
specifications.

3. If Carrier's plans and spec~z~cations are approved by
LICENSEE, LICENSOR shall notify LICENSEE in ·....riting as to the
scheduled date and time of commencement oz construction and
installation of C:arrier's cransmitti~g/receiving equipment :lot
~ess t~an five (5) ~usi~ess days ~ricr ::~suc~ ~ate.

LICENSOR shall also notify LICENSEE ..n writing five (5)
bu~iness days prior to Carrier's pre-cperaticn transmit test as
to the date and time such test will commence. The pre-operation
transmit test will be conducted jointly by L:CENSEE and Carrier.
and shall measure:

A. The signal transmit levels at the outpuc after the :inal
filter stage on Carrier's transmit :i:le with all transmitters
keyed up at maximum power.

B. Antenna isolation between the oucpuc of the final filter
stage on Carrier's transmit line and i~put line to LICENSEE's
multicoupler in LICENSEE's frequency ~and of operation.

(

~ICENSB.OOC
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(
C. The combination of (i) worst case Le veL measured out of
Carrier's transmit l~ne ~dded to ~ii) worst case antenna
isolation. Such value shall be no greater than -120dBm. If
~ICENSEE determines that it is experiencing interference,
LICENSEE shall notify LICENSOR and Carrier to immediately
cease the pre-operation transmit test and LICENSOR shall
cause Carrier to cease such test. T~ereafter, LICENSEE shall
have two (2) business days to submi:: its wr i t t en approval,
disapproval or conditional approval of Carrier's intended
equipment installation to LICENSOR.

5. LICENSOR and LICENSEE understand and agree that it shall be
Carrier's responsibility to ensure that proper filtering and
isolation are in place for the pre-operation z.zanami c t esc and
8peration of Car:::-ier'sant:enna syst:em. Any c~ange to Carrie:::-'s
approved antenna type and location and/or change in transmitter
types and power output shall be requi:::-edto follow each of the
steps set forth in paragraphs 3 and 4 of this Exhibit "9".

~ICENSB.COC
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