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CITY OF SAN DIEGO

CONSENT TO ARTICLES OF MERGER OF PACIFIC BELL WIRELESS, LLC AND
PACIFIC BELL MOBILE SERVICES

The City of San Diego ("City") consents to the Articles of Merger of Pacific Bell Wireless, LLC
("PB Wireless") and Pacific Bell Mobile Services ("PB Mobile") dated July 31, 1999 ("Articles
of Merger"), attached as Exhibit "A".

RECITALS

This Consent to Articles of Merger is made with regard to the following facts:

A. City and PB Mobile have entered into the following Right of Entry Permits ("Permits"):

i, CitylPacific Bell Mobile Services for City-owned property at Spring Canyon Road and .
Reisling, APN 319-211~35, dated October 1, 1996. [pB Mobile Site SD-21Q]

ii. CitylPacific Bell Mobile Services for City-owned property at 3020 Coronado Avenue,
San Diego, CA, dated November 23,1998. [pB Mobile Site SD-294] .

ui. CitylPacific Bell Mobile Services for City-owned property at 1521 Statton Court, San
Diego, CA, dated November 23, 1998. [pB Mobile Site SD-326-01]

iv, CitylPacific Bell Mobile Services for City-owned property San Ysidro View Park, San
Diego, CA, dated December 11, 1998. [PB Mobile Site SD-361-0l]

v, City/Pacific Bell Mobile Services for City-owned property at 10056, Scripps Poway
Parkway, San Diego, CA, dated December 1,1999. [pB Mobile Site SD-345-01]

B. City has consented to Sublease Agreements ("Consent to Sublease") with PB Mobile as a
sub-tenant of the master lessee in the following leases and operating agreements ("Master

Lease"):

i. Master Lease _CityfWave House Belmont Park LLC, dated June 1,1988, filed as
Document RR-266064 in the Office of the City Clerk of City. Consent to Sublease a
portion of City property at 3146 Mission Blvd., dated February 10,1997. [PB Mobile
Site SO 162-03]

11. Master Lease _City/Arena Group 2000 L.P., dated March 29,1993, filed as Document
RR-281708-3 in the Office of the City Clerk of City. Consent to Sublease a portion of
City property at 3500 Sports Arena Boulevard dated November II, 1998. [PB Mobile
Site SD-320-02] . . .



...

iii. Master Lease _City/Zoological Society of San Diego, dated July 23, 1979, filed as
Document 767195 in the Office of the City Clerk of City. Consent to Sublease a
portion of City property at San Diego Zoo, dated August 24, 2000. [pB Mobile Sites
SD-002-27 and SD-198-02]

C. PB Wireless desires to obtain City's consent to the Articles of Merger and City is willing to
consent to the Articles of Merger on the following terms and conditions.

NOW THEREFORE, in consideration of the mutual covenants contained in this Consent to
Articles of Merger, and for valuable consideration, the receipt and sufficiency of which are
acknowledged by the parties, the parties agree as follows:

1. Assumption. PB Wireless expressly assumes and agrees for the benefit of the
City to be bound by, and to conform and comply with, every obligation ofPB
Mobile under the Permits, Sublease Agreements, and Consent to Subleases.

2. Subsequent Assignments. This Consent to Articles of Merger does not constitute ..
a consent to any PB Wireless subletting or assignment and does not relieve,PH '
Wireless or any person claiming under or through PB Wireless of the obligation
to obtain the consent of the City to any assignment of Permits and Sublease
Agreements.

3. .Holdover. PB Wireless acknowledges that for those Permits that are currently on
holdover this Consent to Articles of Merger does not, in any way, grant PB
Wireless any extension of the term of the Permits.

4. Default Under the Permits, Sublease Agreements, and Consent to Subleases. In
the event of breach by PB Wireless of any terms of any Permit or Consent to
Sublease, such Permit or Consent to Sublease shall be subject to immediate
termination by City. In event of breach by PB Wireless of any tenus of any
Sublease Agreements under the Master Leases or any inconsistencybetween
Master Leases and Sublease Agreements, the terms of Consent to Subleases and
Master Leases shall prevail. City may proceed directly against PB Wireless, any
guarantors, or anyone else liable under the Permits or Consent to Subleases .
without first exhausting City's remedies against any other person or entity liable
under the Permits or Consent to Subleases.

5. Hold Harmless. PB Wireless shall assume the defense of, indemnify, and hold
harmless City, its elected officials, officers, representatives, agents, and
employees 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 premises leased under the Master Lease and subleased under Sublease
Agreements, or pursuant to a Right of Entry Permit, the condition of the
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premises or from any act or omission ofPB Wireless, its agents, and invitees;
provided, however, PB Wireless'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.

6. Insurance. PB Wireless shall be insured by an insurance carrier acceptable to
the City against loss from public liability arising from the use or condition of or
operation conducted on or from the lease premises under the Master Lease and
subleased premises' under the Sublease Agreements or the premises pursuant to
Permits. Minimum coverage shall be Two Million Dollars ($2,000,000)
COMBINED SINGLE LIMIT LIABILITY. PB Wireless shall name "The City
of San Diego, its elected officials, officers, representatives, agents, and
employees" as additional insureds and PB Wireless shall provide City with a
certificate of insurance confirming such and showing the policy limits. The
certificate of insurance shall specify that the above-coverage may not be
terminated, altered or canceled without thirtY (30) days prior written notice by
PB Wireless to the City.

7. General Provisions.

1. Controlling Law. The terms and provisions of this Consent to Articles of
Merger will be construed in accordance with and will be governed by the
laws of the State of Califomia. .

ii. Captions. Captions to the sections in this Consent to Articles of Merger are
included for convenience only and do not modify any of the terms of this
Consent to Articles of Merger.

111. Capitalized Terms. All terms spelled with initial capital letters in this
Consent to Articles of Merger that are not expressly defined in this Consent
to Articles of Merger will have the same respective meaning given such
terms in the Permit and Consent to Subleases.

1V. Entire Agreement: Waiver. This Consent to Articles of Merger constitutes
the final, complete, and exclusive statement between the parties to this

. Consent to Articles of Merger pertaining to the terms of the City'S consent
to the merger ofPB Wireless and PB Mobile pursuant to Articles of
Merger, supercedes all prior and contemporaneous understandings or
agreements of the parties, and is binding on and inures to the benefit of
their respective heirs, representatives, successors or assigns. No party has
been induced to enter into this Consent to Articles of Merger by, nor is any
party relying on, any representation or warranty outside those expressly set
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forth in this Consent to Articles of Merger. Any agreement made after the
date of this Consent to Articles of Merger is ineffective to modify, waive or
terminate this Consent to Articles of Merger, in· whole or in part, unless that
agreement is in writing, is signed by the parties to this Consent, and .
specifically states that agreement modifies this Consent to Articles of

Merger.

v, Attorney Fees. If any party commences litigation against any other party
for the specific performance, for damages for the breach or for the
enforcement of any remedy pursuant to this Consent to Articles of Merger,
the prevailing party shall be entitled to recover from the applicable party
such costs and reasonable attorney fees as have been incurred.

vi. Waiver. Nothing contained in this Consent to Articles of Merger will be
deemed or construed to modify, waive, impair, or affect any of the
covenants, agreements, terms, provisions, or conditions contained in the
Permits, Sublease Agreements, and Consent to Subleases. In the event of
any conflict or inconsistency between the covenants, agreement, terms,
provisions, or.conditions contained in this Consent to Articles of Merger
and those contained in the Permits, Sublease Agreements, and Consent to
Subleases, then the covenants, agreement, terms, provisions, or conditions
contained in the Consent to Articles of Merger will govern and control.

vii. Notice. Any. notice that mayor must be given by any party under this
Consent to Articles of Merger will be delivered (i) personally, (ii) by
certified mail, return receipt requested, or (iii) by a nationally recognized
overnight courier, addressed to the party to whom it is intended. Any
notice given to City or. PB Wireless shall be sent to the respective address
set forth on the signature page below, or such other address as that party
may designate for service of notice by a notice given in accordance with the
provisions of this Section 7.vii. A notice sent pursuant to the terms of this
Section 7.vii shall be deemed delivered (A) when delivery is attempted, if
delivered personally, (B) three (3) business days after deposit into the
United States mail, or (C) the day following deposit with a nationally
recognized overnight courier.

viii. Numbers.· All words in the singular number shall include the plural, when
the tense requires.
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City and PB Wireless have executed this Consent to Articles of Merger as of the date shown.

Date __ ,,=,€,l..(_i b~t~rp_~__ , 2005

PACIFIC BELL WIRELESS, LLC

By, .~-----
Name: l;).<Ie r-.:((~-

Title: C~/~
Address ofPB Wireless: --,-1.;...d-,-1 ,-')<J~S.;....E-"-. -=3~t_cf--,",-~=''=-+f-,C~~===-'f-'!:::W~,4~.-If:...,:,!,-=d..::;.().=......{,

CITY OF SAN DIEGO

Date _-'Y'it....J'-=r:....,)>ol.-----', 2005

APPROVED AS TO FORM AND LEGALITY:

MICHAEL J. AGUIRRE, City Attorney

Date _----tC(+.1.L.1 -" 2005
I

By:GlJ!~ ()L~
Deputy City Attorney

VEB/cb
8/05/05
L~WP0\200S\llALOTSKY\CONSENT.PACIF1C BElL WIRELESS.wpd
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ARTIcLES OF MERGER
OF

PACIFIC BELL WIRELESS, LLC
AND

PACIFIC BELL MOBILE SERVICES

~EXHIBIT· iA
The undersigned manager of the surviving domestic .collSlituent entity and officers of the

foreign constituent enti\)' to a plllll of merger submit the following Anicles of Merger pUISUalltto
the provisions of Chapter 92A of the Nevada Revised S lIllutes.

ARTICLE I
Nall1e

The nlllTle and jurisdiction of organizatiOl1 of eueh constituen! entity is:

A. PACIFIC'BELL WIRELESS, LLC, a limited liability company organized pursuant to "
Nevada law (the ·Surviving Endty").

B. PAClFIC BELL MOBILE SERVIcES, a corporation organized JlIlI'1IIllIt to califomia ~
law ("PBMS" or the "Disappearing Corporation").

ARTICLEll
Adoption and Owners' Approval

uribe Plan of Merger
/

A. Surviving Entity. The managers of the Surviving Entity have WWlimously adopted a
Plan of Merger and Merger Agreement dated effective as of July 31, 1999 (the "Plan ofMerger"). .
The Plan of Merger was duly submitted to the sole member of the Surviving Entity, PllI'Suant to
Nevada Revised Statutes Chapter 92A, and approved by the sole Member of the surviving Entity,
which approval is sufficient for the approval of the Plan of Merger by the owner of the Surviving
Entity.

B. Disappearing Corporation. The Board ofD~ors ofPBMS bas duly and validly
adopted the Plan of Merger. Approval of the Plan of Mergei by the ownerS of the parent of' .
PBMS is not required. The Plan of Merger was duly submilted to the sole stockholder of PBMS.
pursuant to the Nevada Revised Statutes and approved by written consent of the sole stockholder
ofPBMS. which approval is sufficient for the approval of the Plan of Merger by the owner of
PBMS.

ARTICLElli
Amendments to the Artlc1e.tof Ofglliliution

of the Surviving Entity

,
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The Articles of Organizmion of the Swviving Entity 113 in effect Immediately prior to the
Merger sha1I continue ll3lho Articles ofOrganizationofthe Surviving Entity,

ARTICLE IV
Plaa of Merger

The complete executed Plan of Merger is on file at the SuMVing Entity's registered office.

ARTICLE V
Effecth'a Date of Merger

The effective date of1he merger of the Disappearing Corporation with lll1d info the S1Irviving
Emity isJuly 31,1999 (the ..Efi'ective Datej, which Efi'ectiYe Date is not more than Pinety (90) days
after the filing of these Articles ofMergcr,

IN WfINESS WHEREOF, the Surviving Entity and the Disappearing CorporatiOQ have
Ollused these Articles orMergel' to be sign~ by, in the ~ of tile Surviving Entity, a Manager,lIIId,
in the CIISC of each of the Disappearing Corporations, their Presidents and Secretaries cft'ecti.vcOIl

tho 31" of1uly.1999 .

SURVIVING ENTITY: . DISAPPEARING CORPORATION:

PACIFIC BELL WIRELESS, LLC, PACIFIC BELL MOBILE SERVICES, B

California corporatiO!l

B,,~.D~j
TItle: SecreName:::: Quist, Jr.V
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STATE OF TEXAS )
) ss,
)COUNTY OF PEXf.R

~O, 3336 P. 15

. ".:... .;",1'''::";" ~...
,
).

\
\...
.,'

This instrument was acknowledged before me on July ~ 1999, by Stan T. Sigman lI.S a
Manager of Pacific Bell Wutless, LLC, a Nevada limited liabUity company.

STATEOFCALlFORNlA )
)ss.

COUNTY OF ALAMEDA )
"

(My commission expires: WI11Jl#> )

This instrunlent was acknowledged before me on July JL \999, by Robert W. Shaner
President of Pacific Bell Mobile Services, a Calitbrnla corporation.

STATE OF CALIFORNIA

., COUNTY OF ALAMEDA

(My commiSsion expires: 14/0/40 )

)
) as,
)

This inslXUtl1cntwas acknowledged before me on July4 1999, by Richard 1. Q\!jsl, Jr.,
Secretary of Pacific Bell Mobile Services, a California corporation.

otaty

(My commission expires: 10 14/0 0 )
I I

..~.
.. . ..... -. (

:

!
\.
,
I

·..·...
•

•
I



CONSENT TO SUBLEASE AGREEMENT

The City of San Diego (CIIY). as LESSORunder that certain Operating Agreement
dated August 6, 1971, as amended (Master Lease) entered into with

SAN DIEGO ENTERTAINMENT, INC.

(LESSEE)for the San Diego Sports Arena, whose operations are conducted under
an operating sublease with

ARENA GROUP 2000, L.P.

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

PACIFIC BELLMOBILE SERVICES

(SUBLESSEE)dated September 10, 1998. Said Sublease shall be subordinate to
the Master Lease in all respects. The CITY is merely approving the SUBLESSEEand
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: NONE

THE CITY OF SAN DIEGO

Dated \\ - \C-C\B By 'ch)".~p.-'r\\~,
Supervising Property Agent
for the City Manager

APPROVED AS TO FORM:

CWG:csn
10/29/98
I;\WPO\ 1998\GIBSON\SA-SD_EN.TER

CASEY GWINN, City Attorney

BY~Sl, \
Deputy City Uey



ADDENDUM A

MINIMUM STANDARD SUBLEASECONDITIONS

ASSIGNMENT ANP SUBLEASING: SUBLESSEEshall not assign the sublease or
sublet the premises or any part thereof without the prior written consent of LESSEE
and The City of San Diego, hereinafter, "CITY". An assignment by operation of law
shall automatically terminate this lease.

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

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

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

SUBORPINATION: This agreement is in effect a Sublease of a portion of the
premises covered by that certain Operating Agreement dated August 6, 1971, as
amended between the LESSEEherein and the City of San Diego. This sublease is
subject and subordinate to the covenants and conditions of said Operating
Agreement notwithstanding any provision hereof contrary to or in conflict with said
agreement.

1:\WPO\1998\GIBSON\SA-SD EN.TER
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SITE #: 890C Rosecrans/Sports Arena

COMMUNICATIONS SITE SUBI,EASE AGREEMENT lBUll.DING)

This Communications Site Sublease Agreement ("Agreement") is entered into this ....1SL-
day of S?r+Qrl'ke..e, 1998, between PACIFIC BELL MOBILE SERVICES, a California
corporation, d/b/a! PBMS ("Sublessee"), and ARENA GROUP 2000, L.P., a California limited
partnership ("Sublessor").

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

1. Premises.

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

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

3. Tests and Construction.

(a) Sublessee shall have the right at any time following the full execution of this Agreement to
enter upon the Property for the purpose of making appropriate engineering and boundary
surveys, inspections, soil testing borings, other reasonably necessary tests and constructing the
Sublessee Facilities (as defined in Paragraph 6(a) below).

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

..~ ...... __ ..~_ ..I" A .. _



·'., ,. • MKT: SAN DIEGO
SITE #: 890C Rosecrans/Sports Arena

(c) Prior to commencing construction, Sublessee shall notify Sublessor as to the scheduled
date of commencement of construction and installation of Sublessee Facilities not less than five
(5) business days prior to commencing construction.

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

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

5. lkW. Within fifteen (15) business days of the Commencement Date and on the first day of
each month thereafter, Sublessee shall pay to Sublessor as rent Five Hundred ($500)Dollars and
the City of San Diego as rent Five Hundred ($500) Dollars per month ("Rent"). Rent for any
fractional month at the beginning or at the end of the Term or Renewal Term shall be prorated.
Rent shall be increased on each annual anniversary of the Commencement Date by an amount
equal to Three percent (3%) of the Rent for the previous year. Rent shall be payable to Sublessor
at the San Diego Sports Arena, 3500 Sports Arena Boulevard, San Diego, CA 92110-4919;
Attention: Accounts Receivable. Rent shall also be payable to the City of San Diego at the City
Treasurer, Office of the City Treasurer, City of San Diego, P.O. Box 22909, San Diego, CA
92112-4165.

6. Facilities; Utilities; Access•

................ _ ... j:;_ .. IA ~ ....
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SITE #: 890C Rosecrans/Sports Arena

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

Upon completion of the construction, Sublessee will return landscaping around the equipment
room to a good condition, provided that maintenance of such landscaping will thereafter be the
responsibility of Sublessor.

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

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

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

7. Interference .

. (a) Sublessee shall operate the Sublessee Facilities in a manner that will not cause interference
to Sublessor and other Sublessees or licensees of the Property, provided that their installations

................. __ .. 1: .... 1,4 ~ ......
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predate that of the Sublessee Facilities, All operations by Sublessee shall be in compliance with
all Federal Communications Commission ("FCC") requirements,

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

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

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

10. Termination. This Agreement may be terminated without further liability on thirty (30)
days prior written notice as follows: (i) by either party upon a default of any covenant or term
hereof by the other party, which default is not cured within sixty (60) days of receipt of written
notice of default, provided that the grace period for any monetary default is ten (10) days from
receipt of notice; or (ii) by Sublessee for any reason or for no reason, provided Sublessee delivers
written notice of early termination to Sublessor no later than thirty (30) days prior to the
Commencement Date; or (iii) by Sublessee if it does not obtain or maintain, through no fault of
Sublessee or failure of Sublessee to diligently pursue, any license, permit or other approval
necessary for the construction and operation of the Sublessee Facilities; or (iv) by Sublessee if
Sublessee is unable to occupy and utilize the Premises due to an action of the FCC, not caused
by or the result of any action of Sublessee, including without limitation, a take back of channels
or change in frequencies; or (v) by Sublessee if Sublessee determines that the Premises are not
appropriate for its operations for economic or technological reasons, including without limitation,
signal interference (vi) by Sublessor should the Lease with the City of San Diego and Arena
Group 2000 expire as a result of the demolition of the arena through redevelopment of the arena
Premises.

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

12. Insurance. Sublessee, at Sublessee's sole cost and expense, shall procure and maintain on the
Premises and on the Sublessee Facilities, bodily injury, personal injury, death, and property
damage insurance with a combined single limit of at least One Million and 00/100 Dollars
($1,000,000.00) per occurrence. Such insurance shall insure, on an occurrence basis, against
liability of Sublessee, its employees, agents, and contractors arising out of or in connection with
Sublessee's use of the Premises, all as provided for herein. Sublessor, at Sublessor's sole cost and
expense, shall procure and maintain on the property bodily injury, personal injury, death, and
property damage insurance with a combined single limit of at least One Million and 00/100
Dollars ($1,000,000.00) per occurrence. Such insurance shall insure, on an occurrence basis,
against liability of Sublessor, its employees, agents, and contractors arising out of or in
connection with Sublessor's use, occupancy and maintenance of the Property. Each party shall
be named as an additional insured on the other's policy. Each party shall provide to the other a
certificate of insurance evidencing the coverage required by this paragraph within thirty (30) days
of the Commencement Date, All certificates shall expressly provide that not less than thirty (30)
days prior written notice shall be given to the other party in the event of any material alteration
to or cancellation of the coverage evidenced by such certificates. A copy of the policy of
insurance shall be filed with the City of San Diego Real Estate Assets Department and shall name
"The City of San Diego" as an additional insured. Said policy shall specify that the policy may
not be terminated or altered without thirty (30) days prior written notice to City by the
insurance company.

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

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

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

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

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

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

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

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

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

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

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

. Sublessor:ARENA GROUP 2000, L.P.,
a California limited partnership
The San Diego Sports Arena
3500 Sports Arena Boulevard
San Diego, CA 92220-4919

Sublessee: PACIFIC BELL MOBILE SERVICES
4420 Rosewood Drive, Building 2, 4thFloor

Pleasanton, CA 94588
Attn: Property Management

With a copy to: PACIFIC BELL MOBILE SERVICES
6170 Cornerstone Court, Suite 180
San Diego, CA 92121
Attn.: Agnes Thompson

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

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

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

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

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

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

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

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

[Signature Page Follows]

..
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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
PACIFIC BELL MOBILE SERVICES

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

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

By:

Name: +-'--':....::....--'..----=-"'...:....:..- _.:...I'qJ..:.:...:..R::iI-:::::=- __

I
I.By: --f*"lf--1I;1'C--:----:---t---

Name: #:r--'h-=..----;.;..L.:.:....:....---
Title' PI~L1i::e-, ~\>~ ~ ~ c~~>
Date: \0 ~ "\e.

Name: ------------
Title: _

Date: _

Tax ID#: _

sportsarenatina13 9
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EXHIBIT A

DESCRIPTION OF LAND

to the Agreement dated , 1998, by and between ARENA GROUP 2000,
L.P., a California limited partnership, as Sublessor, and PACIFIC BELL MOBILE SERVICES,
as Sublessee.

The Land is described and/or depicted as follows:

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

APN: 441-590-04-00

..-.. ....... _ .... I:_ .. IA ..1_ ..
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EXHIBITB

DESCRIPTION OF PREMISES

to the Agreement dated ,1998, by and between ARENA GROUP 2000,
L.P., a California limited partnership, as Sublessor, and PACIFIC BELL MOBn..E SERVICES,
as Sublessee.

The Premises are described and/or depicted as follows:

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

Notes:

1. This Exhibit may be replaced by a land survey of the Premises once it is received by
Sublessee.

2. Setback of the Premises from the Land's 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 illustrative only. Actual types, numbers, and mounting positions may vary from
what is shown above.
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II." '. MKT: SAN DIEGO

SITE #: 890C Rosecrans/Sports Arena

EXHIBITC

MEMORANDUM OF AGREEMENT

CLERK: Please return this document to: PACIFIC BELL MOBILE SERVICES
6170 Cornerstone Court
San Diego, CA 92121
Attn:

This Memorandum of Agreement is entered into on this .19- day of S,'f/±.em b.r v:
199_, by and between ARENA GROUP 2000, L.P., a California limited partnership. with an
office at The San Diego Sports Arena. 3500 Sports Arena Boulevard. San Diego. CA 92110-
4919 (hereinafter referred to as "Sublessor"), and PACIFIC BELL MOBILE SERVICES, with an
office at 6170 Cornerstone Court, San Diego, CA 92121, (hereinafter referred to as "Sublessee"),

1. Sublessor and Sublessee entered into a Communications Site Sublease Agreement
(Building) ["Agreement"] on the..llL day of ~ t~WIb.e,"-1998, for the purpose of
installing, operating and maintaining a radio communications facility and other
improvements. All of the foregoing are set forth in the Agreement.

2. The term of the Agreement is for three (3) years commencing onA~, (9 , 199~ and
ending on A~, \9 2QOI ,with five (5) successive three (3) year options to renew.
Notwithstanding the term as stated above, in no event shall the term of this agreement
be extended beyond May 7, 2017.

3. The Land which is the subject of the Agreement is described in Exhibit A annexed
hereto. The portion of the Land being subleased to Sublessee {the "Premises") is
described in Exhibit B annexed hereto.

INWITNESS WHEREOF, the parties have executed this Memorandum of Agreement as of the
day and year first above written.

SUBLESSOR: SUBLESSEE:

ARENA GROUP 200, L.P., a California limited PACIFIC BELL MOBILE SERVICES
partnership

By: ~;;-f"=F-+~-------.,...--

Name' ~,L."..¥.-p~~....mm:...=..---
Title: ~~~~'::=:....1~~~~ __

Date: 71I//~J, Date: __ -l'.!.<o~,::£;~~eT~----:qe~ _

sportsarenafinal3 12
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". MKT: SAN DIEGO
SITE #: 890C Rosecrans/Sports Arena

STATE OF (cd j fO('Yl'It!,

COUNTY OF .SaM U\.R§Q

On 6 p et. 10 I \q q g , before me, -.il-~11:("<, \l. -r-lu.-"",,¥r, "k"\ ' Notary
Public, personally appeared fuM k A-. A-pl"" \ ,personally known to me (er pre\'lld te me
eft the b!l3is of satisfactory e...iEl8ftGe) to be the person whose name is subscribed to the within
instrument and acknowledged to me that he executed the same in his authorized capacity, and
that by his signature on the instrument, the person, or the entity upon behalf of which the person
acted, executed the instrument.

WITNESS my hand and official seal.

-..l",()~"f-!-I\..&'>-=------=ttt---:'_X--L..:~~:::....~~~£.>L::.:::..:......-(SEAL)
N~bhc

My commission expires: ~ 3, ;;2 00 I

~ . . .. :crNE7v~TH8~;so~• J
~

Comml5sion# 1145458
~ ~. . NOlary P~Olic - Califomla ~
~ San Diego County t

. My Corrm. =xpires Ju13.2001••••••••••••

STATE OF (;/li-i FCJ(2.fI); A

COUNTY OF :::zJJ:0 'V,'EGO

On 1/11 / 'If ,before me, Glc),q;A G. e1?g/~LJc z.. , Notary
Public, p~rson'aily appeared £/?,uiE /I/!H;V , personally knownto me (or proved to me
on the basis of satisfactory evidence) to be the person whose name is subscribed to the within
instrument and acknowledged to me that he executed the same in his authorized capacity, and
that by his signature on the instrument, the person, or the entity upon behalf of which the person
acted, executed the instrument.

WITNESS my hand and official seal.

~~~ / /
Notary Public ~

(SEAL)

My commission expires: _I_o'--..,LI_/_S':...",...f_{}_o __

sportsarenafinal3 13

GLORIA G. RODRIGUEZ
Comm. #1119807

NOTARY PU~UC. CALIFORNIA tn
Id San Otego County -

Y Comnl. &!lire, DIe. 16.2000


