
CITY OF SAN DIEGO

CONSENT TO SUBLEASE

The City of San Diego (CITY). as LESSORunder that certain Percentage Lease
(Master Lease) entered into with

COBBLESTONEGOLF GROUP, INC.
(successor in interest to CCA Silband Sports Corporation)

(LESSEE), executed by CITY on January 20, 1987, and extended by Letter
Agreement dated January 5, 1998, and filed in the Office of the City Clerk as
Document RR-267288, hereby consents to that certain Sublease Agreement
between the above LESSEE(SUBLESSOR)and

COBBLESTONEENTERPRISESOF CALIFORNIA, INC.
(an indirect subsidiary of Meditrust Operating Company)

(SUBLESSEE). 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: (If none, write
"none. ") None.

(See Attachment)

THE CITY OF SAN DIEGO

Q._;).. c- q-lDate _/ _ B~'dl~u;;er:sor: Real Estate
Assets Department



Date __ '5~/~;:)..=--4.'4!~1,--,J:~_
I t-

PTC:csn
3/13/98
1:IWPOI1998ICRAWFOROIF-CBSTON.PC4

APPROVED AS TO FORM
AND LEGALITY

CASEY GWINN, City Attorney

BY,~ /1(s:;;:
Deputy City Attorney
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Attachment to City of San piego Consent to Sublease

The Agreement of Sublease is being entered into in connection with the merger of
Cobblestone Holdings, lnc., the parent corporation of Cobblestone Golf Group, lnc.,
into Meditrust Corporation (the "Merger"). The Agreement of Sublease will be
executed at the time of the Merger in the form attached hereto, except that the
Exhibits to the Agreement of Sublease will be completed at the sole discretion of
the parties to the Agreement of Sublease. A copy of the final executed Agreement
of Sublease will be provided to CITY at the timeof the Merger.
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AGREEMENT OP SUB~E

By and betwe~

COPPLE STONE GOLF GRDQ1?, ENe.
~ D~1awqre corpqr~t~on
. ("Tenant ..~·

and
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AGREEMENT, made and entered into this___ day of March, ~998, by and between

COBBLBSTONB GOL1l' GROOli", DlrC., a. Del.a.~re
corporation (bere1na£~er referred to as
"Tenant" ) and COBBLESTONE BNTBRPRIS2S OJ!
CALIFORNIA, Il'iC., a cal.ifoinia corPoration
(hereinafter referred to a$ USubtenant" I , is
as foJ.~ows: .

w ~ T NBS SET H ;

WHEREAS Tenant is the owner of the J.easeho1d
interest in the real. property and improvements sit~ted
thereon as described on Exhibit A (the "Property") ~d

HHEREAS Subtenant is desirous of subl.easing said
real. property and improvements from Tenant and Tenant is
desirous of subleasing said real. property and improvements
to Subtenant.

NOW, THEREFORE, for and :l..nconsideration of the
mutual promises and covenants herein contained, the parties
hereto agree as fo~~ows:

ARTICLE I

Defin.:lt:igns

SBCT~ON1.01. Def;lnitipna. AJ.l.cap:l..tal.izedterms
referenced or used in this Agreement and not specifica~l.y
defined or referenced herein ahal.1 have the meaning setforth on E~it B, which is attached hereto and
incorporat~by reference.

ARTICLE II

Demise
S~CTION 2.0:1.. I>em.:j..se Tenant, for and i.n

consideration ot: the rents, covenants i141dagreements herein
reserved, llJentionedand contai.ned on the part of Subtenant
to be paid, kept and performed, has demised and subJ.eased
and by these presents does demdse and subl.ease unto
Subtenant, and Subtenant, for and :in cons:f.deration of the
covenanta and. agreements here:in reserved, mentioned and
conta:ined on the part of Tenant to Q~ kept and performed,
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does hereby take, sub~ease and Mre the property, upon q.nd
s~ject to the terms, prov£sions and conditions hereinafter
expreaaed.. During the. Term, Subtenant shall per:fortn all.
duties and obligations of Tenant required pursuant to the
Lease.

ARTXCLE XIX

SECTION3.01. Term. The term of this A~eementsha~~ be for the period beginning on the COmmencement Date
and continuing for the period set forth on Exhibit C under
the caption "Initial Term", as such may be extended as set
forth on Bxh:1.bitC under the caption IIBxtens:i.ons", unlesa
earlier· terminated pursuant to the terms of ~s Agreement
(the "Term").

ARTICLB IV

SBCTl:ON 4.01. Rent Dur:i.ng the Term of tb.:i.s
Agreement, Subtenant covenants and agrees to pay to Lessor
for use of the Property, without demand therefor, to the
address for notice in the Lease, the rental amounts set
forth on Exhibit: D. Addit::loJla;lly,Subtenant wil.l.indemnify
Tenant a~ainst 1iabi1ity, loss, and ~g~ ~ respect Gf the
breach or DODperformance of all obl.igations of Tenant to beperfo~d, undertaken, or paid by Subtenant, as set forth inthis Section. .

ARTICLE V

Real Estate Taxes
~j2:~XON 5.01. Real Estate T~a.... Dl1r1p.g the Term.

of tMs Agreement, Subtenant shal.l.pay a1l. taxes a.n.o.
assessments due in connection with the Property as and when
required to be paid pursuant to the ~allle. ~tf.onal.ly ,
Subt~t will :lzJ.demrrlfy Tenant: against l;f.ab.il:i.(:y,los~, aDd
damag, tp respect of the breach or no~~~P~c. Q+ a11
o:blig~1;:-~QJ:lSof Tenant to be perfQrmed, erJ:~~, or paid
br S~~~ant, as set forth in this Section.
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ART:tCLB VI

ut:!..1:lties
SECTION 6. O~. Utilities. Dur;(ng the Term of th1.s

Agreement, Subtenant shall pay and hold Tenant harm1esB from
all utilities required to be paid pursuant to the Lease.
Add:ltionally, Subtenant will indemn:l~y Tenant against
liability, loss, and damage in respect of the breach or
nonperformance of all obligations of Tenant ~o be performed,
undertaken, or pai.d by Subtenant, as set fort.h in this
Section.

ARTICLB VI);

Other Omrges
sEcrroN 7.01. Other Charges During ~he Term of

this Agreement, Subtenant covenants and agrees to pay any
and a~l other charg"es or aUlOuncs due as and when requ:l.red to
be paid pursuant to the Lease. Additionally, Subtenant will
indemnify Tenant against liability, loss and oaroage in
respect of the breach or nonperfo~ce o£ al~ ob~igat~ons
of Tenant to be performed, undertaken or paid by Subtenant,
as set forth in this Section.

AR.TI:CLBVIII

Club Operatign Guidelines
SBCTrON B. 01 • Cl.ub Operation, Prerpga,t:.:f.vss.and

StRm'faT~ During t.he Term of this Agreement, Subtenant
shall h#ve t.he right to operate the Property and the Club as
it. de~ +it, subject to the terms of this ~re~t and che
Lease. '.i paring the Term of this Agreement, S~tenqnt aha]'l.
opera~e tn~C~ub as a country club fac~lity ~d ~intain the
Prope:r=~:r~. a good state of physical co~ti~ and repair in
acco~aapce with the terms of the Lease .. :

Permits

SECI'ION9.01. Permi ts. Subtenant: ae-rees to
acqu.1.r~and pay all charges for any and a+.+ vePllits needed
or required for tlJ.e operation of the pr~rty. .
Additiona11y, SUbtenant wi11 indemnify +~~t against
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liability, lOSS and damage in respect of the breach ornonperformance of aJ.J.obJ.:t.gationsof Tenant to be perfox:-med,
undertaken or paid by Subtenant, as set forth :inthis
Section.

ARTICLB X

Ten~nt'S covenants and Representations
SBCTION10.01. covenants and Representat:ign,B.

Tenant makes the fol.l.owingcovenants and representationa to
Subtenant, whiCh covenants and representati.ons sha11, unless
otherwise stated herein, survive the execution and de1ivery
of th1s Agreement:

(a) QQrpprate Status Tenant is a Delaware
corporation, dUly organized, validly existing and in
good standi.ngunder the 1aWB of De1aware, with fuJ.1
co~orate power and authority eo enter into this
Agreement.

(b) Authorization The making, execution,
del.ivery and performance of this Agreement by Tenant
has been duly authorized and approved by all. requisite
actio:nof the Board of Directors of Tenant, and this
Agreement bas been du1y executed and de1ivered by
Tenant and constitutes a valid and binding obligaCi.on
o:eT~t, enrorceable ~ accordance with its terms.

(c) Lease Status, To the best of Tenant's
knowledge, as of the Commencement Date, the Lease is in
full force and effect. Tenant shall prov:ide Subtenant
with notice of any and a11 notice of defaults, alleged
defauJ.ts, or matters which may be deemed defaults under
the Lease within seventy-two (72) hours of Tenant
Obt~~g knowl.edge of such matters.

(d) Vtplatign of covenants, RepreBeptat~gns pr
Qbli~~ions. During the Term of this A~eeIDa.P.t. Tenant
sba11 not take any action or omit to take any action
which wo\.11dhave the effect of v:lol.atingaXl.y of the
covan~ts, representations or ob1igations of Tenant
conta1ned ~ this Agreement.

(e) Npn:lnterference. If Subtenant sba11 ke'fp and
p~fform 1tS covenants, conditions and ob1igatio~~
hl'l~un.der, Tenant: covenant:S" and agrees that T~t ,nI.l.
~~ interfere in any manner w~th Subt~nant's~.~tion
and possession of the Property.
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(f) DpSumftntatign If necessary to carry out the

intent of this Agreement, Tenant agrees to execute and
provide to Subtenant, on or after the elatebereof, any
and all other instruments, docuwents, conveyances,
assignments and agreements which Subtenant may
reasonably request in connection with the operation of
the Property and the Cl-ub.

ARTICLE XI

Subtenant'Q·Cqyenants and Rep~s~tationq
SHerION' 1.1..01. Covenants and RepresentJl.t.ions....

Subtenant ~es the foll~ng covenants and representations
to Tena:Q.t,which coven.anta and representations shall, un~ess
otherwise stated herein, s~ve the execution and delivery
of this Agreement:

(a) cot::pprateStatus. SUbtenant is a Delaware
corporation, duly organized, validly existing and i-n
good stand:lng under the laws of Delaware, with full
corporate power to enter i.ntoth.isAgreement and
execute all documents required hereunder.

Cb) Authorization. The making, exec:ut.ion,
delivery and performance of this Agreement by Subtenant
has been duly authorized and approved by all requisite
action of the Board of Directors of SUbtenant, and this
Agreetnent has been d:ul.yexecuted and delivered by
Subte»ant and constitutes a valid and binding
obligation of Subtenant, enforceable in accordance withits terms.

(e) V:!..pl.ationof Agreement. Ne:i.therthe e~cut:ion
and del.i.veryof this Agreement by Subtenant nor
Subtenant's performance of its obligations hereunder
will result in a violation or breach of any term Or
provision or constitute a default or accelerate the
l?er1:o~ce reqUired. under any other agreement or
docuzp.entto wh:lch Subtenant is a party or is otherwise
bOupd, and w.i.11not constitute a vio1ation of any law,
ru1~ orgoverumental regu1ation or order to which
Sub~~nt is subject.

. Cd) Lease Status. During che 'l'e:rntof th.ili>
~eement, Subtenant sba11 keep the Lease in f~ll force
~~ effect and wi1l permit no default to occur
tl1~rew:1der. Subt:enant:I3ha1lprovide Tenant:wit:~uot::t.ce
of ··anyand a11 notices of defaul.t, all~ed d#faults or
matter wh.i.chmay be deemed de~aulta un~r th~·Lease
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wf.th:Lnseventy-two (72) hours of Subtenant obtaining
k:nOW~edge of such matters.

(e) Documentation. If necessary to carry out the
intent of this Agreement, Subtenant agrees to execute
and prov;1c1eto Tenant, on or after the date hereOf, any
and a1.1.other :l.nst~ta, documents, conveyances,
assignments and agreements which Tenant may reasonab1.y
request in connection with the operation of the
Property and the C1.ub.

(f) TaXes -Al.1.payrol.l.taxes, sa~es taxes,
l.icense taxes, l.iquor taxes, use taxes, special.assessments and a1.1other ob1igations or charges
arising from and as a resu1t of the ownersbdp of the
Property. by Tenant lUl<i due any governmental. or quasi-
gcverumental. authority, whether municipa1, state,
county or Federal. aha1l. be pai.d :i.n ful.l-by Subtenant.

ARTICLB XII
TRngnt1s Perfgrmance

SECTION 12.01.. Tenant's Perfonnance Upon the
al.l.egedor suspected defaul.t by Tenant under the Lease, or
if Tenant shal.l.have fail-ed to cure any defau1t in the
performance of any covenant or promise on its part to be
performed, Subtenant may :lmrneCliatel.y,or at any time
tharea£ter, without further notice, perfo~ the same for the
account and at t:he expense of Tenant.

ARTICLE XIII
pamage By Fire Or Ot.her CfISf11iJ]ty

SECTION 13.01. Damage. In the event that the
Property shal.l.be damaged by fire or other c~Bual.ty,
Subtenant sha11 restore the Property, if app1icab1e, in
accordance with the terms of the Lease.

Indemnity
SECTION 14.01. Subtenant •s Indemnification.

Subteua.nt coveuants to defend and save Tenant and :Lte
off:Lcers and emp1oyees, whil.e act:Lng w:Lthin the scope of
their duties, harm1ess and indemnified from and against any

t~00RP3:5GD.18.1: ••d4ktD3/a8/ta--S~2Sp]
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and a11 act~ona, su~ts, proceedings, claims, demands, costs
(inc1uding attorneys' fees and court costs). expenses and
~iabi~ity of any kind or nature whatsoever, for injury to or
death of person or damageof property (~ncluding property
ownedby Tenant), Wh:l.chmay be brought, made, filed against,
imposed upon or sustained by Tenant, its officers or
employees, based upon or arising out of an act or oudss~on
of Subtenant, its officers. agents or emp~oyees. This
indemnity shal.l not include claims based upon or arising out
of the wilfuI mdsconduct of ~enant, its officers or
employees. Further, this indemnity sha11 not require
payment of a claim by Tenant or its officers or employees as
a condition precedent to Tenant's recovery under same. This
indemnification by Subtenant is in addition to and
aupp~ewenta the indemnification set forth in the Lease.

ARTICLE:XV

:Insuranf!e

SECT:ION1.5.01.. Subtenant;· til Iwmra.g.ce (a) During
the Term of this Agreement, Subtenant. at ~ts sale cost,
shall keep all :Improvements~sured ~n accordance with the
terlllS of: the Lease. Ml such policies, save and except for
pol.:i.c:lesof (a) workmen's compensation insurance, and
(b) business interruption insurance, shall designate Tenant
and Lessor aa an additional ~sured, and Subtenant shall
cause to be furnished to Tenant and LeSsor certificates that
such ~suran.ce :i.a :i.nforce. Our:lng the Texmof thiB
Agreement, Subtenant, at its sole cost, shall maintain
workers' compensation insurance covering all emp10yeesof
Subtenant. Except as prov1ded 1n Sect:lon 15.0:1. (b) ,
Subtenant sha!.l bave the privi~ege of procuring and
obta.1.n1.ngall insurance through ~ts own.sources. BaCh
policy shall provide for at least thirty (30) days' notice
to Tenant of any renewal, change or cance1ation. ~e
~Burance required by Subtenant under this Section is in
addition to and supp~ement:B the :insurance required purSUBnC
to the Lease.

(b) Sublessee shall. be insured by an insurance
carrier reasonably acceptab1e to the Tenant and the Lessor
against l.OS8frcm public l.i.al;>i.l;ityarising from the use or
condit:lon of or operations conducted on the Property.
Minimumcoverage sha11 be $1 million combined singl.e l.imit
1iabi1ity. A copy of the p01i.cy of insurance sha!.!. be fi1ed
with the Lessor and shaI.l name nThe City of San Diego" as an
additional. insured. Such pol:i.cy sha11 specify that the
po1icy may not be terminated, a1tered or canceled without 30
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days prior written notice to the Lessor by the insurance
cOtdpany.

Condemna.t,1.on

SECTION16.01. Condemnation. l:f, during the Term
of tMs Agreement, a11 or any portion of the Property sha11
be appropriated or taken for any pubLic or quasi-pub1ic use
undsr any govercmental. l.aw, ordinance or regu.l.ati.on, or
under the power of: eminent domain by any pub1ic or quasi-
pub1ic authority, then the terms and conditions of the Lease
ahaI.I. control. the termination of this Agreement. During tJ:l.e
Term of eb..i6 Agreemene and ehl!!rea£ter, in the event of
te:r:m;lna.tionof this Agreement due eo the events described
herein or in the Lease, Subtenant shaLl. have, and Tenant
hereby grants, conveys, and assigns to Subtenant, any and
al.l. rights of Tenant set forth in the Lease.

ARTl:CLBXVl:!

OU.iet; Bnigyment:

SECTION17.01. Quiet Enjgymept. During the Term
of this Agreement, Tenant, for itse1f, its successors and
~signs, agree13 that upon the paytJleD.tof the rent herein
reserved and upon the due performance and observance by
Subtenant of tbe terms, covenants and conditions contained
herein, Subtenant sha11, and may peaceab1y and qu.1et1y have,
hol.d and enj oy the Property subj eot:. to the Lease.

ARTICLE:xvrr r
Sal.e and Assignment

SECTION18.01. Subtenant's Sale or Assignment.
Subtenant sha11 not assign, sub1et or permit an assignment
by operation of l.aw Of this Agreement or any interest
hereunder wi.thOut the prior written approvaJ. o:f Tenant and
subject to the te~ and cozzditions of the Lease. If this
Agreement is assigned, Tenant may col.1ect rental. from such
assignee or subl.esaee and sbal.l appl.y the net amount
col.lected to the renta1 for which Subtenant is ob1igated to
pay, but no such co11ection sba11 be deemed a wa.1.ver of
Tenant's prior approva1 or the acceptance of s~ch ass~g.nee
or sublessee as Utenantn hereunder.
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SBCT:ION18.02. ~ect ot Ass:1.gnment. Anyperson

who sha11 by operation of 1awor o~herwise become an
assignee of this Agreement o~ becomevested with the
1easehold interest hereunder, or a po~t~on thereo~, shall. be
bound by a.c.d l.iable upon a1l. covenants and prov:l.s;ioZ).s
contained i.n.tMs Agreement, but ne:1.ther SUbtenant nor any
subsequent tenant whose interest is assigned or divested
shal.l. be rel.ieved of liabil.ity hereunder. :In the case of
any transfer or vesti.n.g of the leaseho1d interest hereunder,
or any part thereof, either.through foreclosure proceedings
or otherwise by operation of law, :l.t ahal.l. be a condition to
the val.idity of such transfer or vesting of interest that,
if so requested by Tenant, any person or persons claiming
the l.easehold interest hereunder, or any part thereof, so
der:lved ehal.l. promptly execute and deliver to Tenant a .
written assumpt:1.onof the ob1igations of Subtenant
hereunder, in such fonn so Chat such person or persons shal.l.
ther~on be bound by and l.iable upon al.l. the covenants and
provisions of th.:l.sAgreement to tbe same extent as was
Subtenant.

ARTICLE XIX

Events Qf Defaylt

SECTrON19.01. Events of Default The occurrence
of any of the fol.low:lng events whi.chia not cured in the
time permitted herein sha1-1constitute a default under this
Agreement (hereinafter referred to as an nEvent of
DefauJ.tn):

(al If eithe~ party sha11 fa~1 in the pe~o~ce
of or comp1i.ancewith any of the covenants, agreements,
te:z:msor cOl1dit:Loc.~coc.ta:1.ned:i.Q. this Agreo;!1ll.entand
such fa.i1ure shal.l. continue for a period of thirty days
after written not:1.ce thereof from the nondefau1ting
party specifying in detail. the nature of such fa:i.1ure
or, in the case such fa:i1~e cannot be cured with due
di1igence witlrl.n thirty days, the defau1t:lng party
fa1l.s to proceed prompt1y and with al.1 due dil.i.gence to
cure the same and thereafter to prosecute the cur1ng of
such fa.i1ure with al.l. due di1igence (it being :1.ntended
that :i.nconnection with a fa:llure not: susceptib2e of
being cured w:f..thdue dil.igence withi.n. thirty days, that
the time withi.n which to cure tJJ.e sarne shal.1 be
extended for such per~od as may be necessary to
comp1ete the same with al.l. due di1igence) .

(b) :If either party' shal.l. cDltllldtan Event of
Pefau1t pursuant to the Lease.
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ARTICLEXX

Remedies

SEcr:rON20.01. Tern,,"!: 'OJ Remed;i,es, Upon t:he
occurr&Jn.CQof an Ji;vent of Default by Subtenant, Tenant shall
be entit1ed to proceed with any and/or all of the fo11ow~g
rent.edies:

Ca.}reenter- Cona peaceable hasis}, take
possession of the Property and terminate this
Agreement, in wh.:Lchevent all future 0:b1igations of the
partieS to one another under this Agreement shall
terminate. Xf necesaa.ry, Tenant may file such forcible
entry and detainer act~ons as it deems fit to enforce
its right of possession of the Property;

(b) remedy any default of Subtenant, and in
connecti.on wi.th such remedy, Tenant may pay all
expenses and employ cqunse1, and all sums so expended
or obligations incurred by Tenant in connection
therewith shall be paid by [Sul.ltenan.tto Tenant, upon
c1eman.d by Tenant, and on fai.lure ot: such re~mbUrEl'ement,
Tenant may, at Tenant's option, deduct all costs and
expenses incurred in connection with remedying a
default of Sul.ltenant from the next sums subsequently
becomi.ng due to Subtenant fr01ll.Tenant under the terms
of this Agreement1 or

(c) enforce its rights and remedies by suit,
action at law, or other appropriate proceeding, whether
one or more, and/or bring an action for enforcement or
specific performance of any covenant, promise or
agreement or co.ndi.t:lon conta:lned :In this AeJreement;

(d) terminate this Agreement, in which event, all.
obl.:f.gat:f.onsot: Tenant to Subtenant under tMs Agreement
..hal.l forthwi.th terminate; ~d/or

(e) no remedy herein conferred upon or reserved to
Tenant is intended to be exclus:1ve of any other
availBbl.e remedy or remedies, but each and every such
remedy shal.l. be cumulative. No delay or omission to
exerc:ise any r.1ght Or power accruing upon any default
shall. impair any such right or power or shall be
construed. to be a waiver thereof, but any such right
and power may be exercised from time to time and as
Often as may be deemed expedient.
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aSCT:ION 20.02. Subtenant I s Remedies. Opon the

occurrence of an Event of Default by Tenant, Subtenant Bba~~
be entit1eci to proceed with any or a11 of the f0110wing as
:its remedies:

(a) ret'lledy any defau1t of Tenant, W1d in
connectiou with such remedy, Subtenant may pay 0$11
expenses and. employ cOllnse1, az,.(l all sums so expended
o~ ob1igations incurred by Subtenant in connection .
therewith ahall be paid by Subtenant to Subtenant, upon
dema:ao.1Jy Subtenant, EUldon fa1.~ure of such
re:f.mbursement, Subtenant may, at Subtenant:' s opt Lon,
deduct all costs and expenses incurred in connecti.on
with remedying a default of Tenant from the next sums
subsequent1y becoming due to Tenant from Subtenant
under the terms of th.1.s Agreement I

(b) terminate this Agreement, in which event all
future obligations of the· parties to one another under
this Agreement sba11 term1natel

(c) pursue its r~es at 1aw or equity to
enfo~ce its rights to possession, use and quiet
enjoyment of the Property, pursuant to the terms of the
Lease, this Agreement and any documents de1:ivered to
Subtensnl: i.n respect hereof by Tenant or any th1.rd
parties; a:nd/or

(d) no remedy herein conferred upon or reserved to
Subt:enant is intended to be exclusive of any other
available remedy or remedies, but each and. every such
remedy sha11 :be cumuJ.at:l.ve. No de~ay or omiss:l.on to
axercis~ any right or power accruing upon any default
shall impair any such right or power or shal~ be
construed to be a waiver thereof, but any such right
and power may be exercised. from time to time and as
often as may be deemed expedient.

SBC'r:ION 20.03. Attorneys' PeeS. ShOUld 11:. become
necessary fo~ Che Tenaat, the Subtenant or the Lessor to
commence legal proceedings to collect rent. to recover
possession of the Property or to enforce any ot~er provision
of this Agreement, the prevailing party sb.al1 be entitled to
an award of reasonabl~ legal costs, including courc and
al:.l:.orneY8' fees.
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ARTXcr.E XX];
Tepn.inal:.:l..pn

SEcrXON 21.01 . Eyents of Terminat.ign The Te:rm
o~ tMs Agreement aha~~ terminate on the occurrence of any
of the eventa aet forth be~ow:

(a) an Event of Defau~t by Subtenant which is not
cured wit~ the time permit.ted and Tenant sends to
Subtenant a not~ce o~ termination for cause;

Cb) an Event of Default by Tenant which is not
cured within the time permitted and Subtenant sends to
Tenant a notice of termination for cause;

(c) both parties agree in writing to terminatethis Agreement; or
(d) upon the expiration or termination of this

Agreement according to its terma.

ARTXCLB XXXI
Unavoidah1e Del.ays

SECl'ION 22. 01 _ Unavo1ffi"hleDelays The
pro~sions of this section sha~~ be appliCab~e if t.here
shall. occur during the Te:J:1lLof this Agreement. any (a) acts
of God, governmenta~ restrictions, re~at:l..ons or controls,
enemy or hostile governmental action, civil commotion, fireor oeher casualty, or (b) other conditions si~l.ar to those
enumerated in thia section beyond the reasonable control. of
t.heparty obl.;i.gatedto per:£o:rut.As the resu~t of any of the
above-described. events, if 'l'enantor Subtenant sba1l fail
punctua11y to per~orm any obligation on its part to be
performed under this Agreement, then, upon written notice to
the other, within ten C~O) days of such event, such faiLure
shall.be eXC!USed and nat be a breach of: t.hisAgreement by
the party cl.aiming an ~oidable de.l.ay,but onl.yto the
extent occasioned by auch event:. If any right or option of
e:1therparty to take any action under or with respect to the
Term of tMs Agreement is conditioned. upon the same being
exerc~sed w1tbin any prescTLbed period of time or at or
before a named date, then such prescribed period of t~ or
such Damed date shall be deemed to be extended or delayed,
as the case 'ltIay be, upon wr:ltten notice, as provided above,
for a time equal to the period of the unavoidable del.ay.
Notwithstanding anything contained. he:r:e:lnto the contrary,
the provisions of this section shall not be applicable to

t~P3l&69918.1'4464":03/~9/gB--6:2JpJ
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subtenant's or Tenant's obligation to pay any sums, monies,
costs, charges or expenses required to be paid pursuant to
the te:r:msof tMs Agreement.

ARTICLE XXI:II:

Subtenant's QbliBationa
SBCTION 23.0~. Affiliate Cgmpanies It is agreed

and understood among tbe parties hereto that the parent and
aff~liated corporations of Subtenant will provide services
for a fee to Subtenant and that the provision of such
services for a fee and the actions taken in providing such
services shall in no manner be construed to constitute the
undertak~g by 8uch parent or affiliated corporation of any
obligation, duty or liability of Subtenant to Tenant under
the terms of this Agreement or any other relationship
existing between Subtenant and Tenant, unless specifically
set forth in a document executecl .by the party to be Charged
nth SUch o:bligat:lon,duty or liability. Subtenant may
reta~ the services of any affiliate of Subtenant.
~tionally, the fees paid for such services to parent
and/or affiliated corporations of Subtenant shall not be
considered to constitute payments to others in detriment to
Tenant except as provided by the terms of this Agreement or
the laws of bankruptcy or insolvency which are applicable to
Subtenant. Tenant covenan.ts that in dealing with
representatives of a parent or affiliated corporation of
Subtenant, such direct dealings taken by such representative
shall in no manner be construed to be the direct action,
obligation, duty, liability or undertaking of such parent or
affiliated corporation.

SEC'rION23.02. Tenant'B IprnJi TV Tenant warrants
and represents that it has made such inquiry and
~vest~gation as 1t deems appropriate as to the £inancia~
ab11ity of Subtenant to perform all of 1ts obligations,
d~ties, 1~abi1~t~es and undertakings cont~1ated by the
transaction fram.wb.:1.chthis Aareement arises and that ~t has
no further inquiry it desires to UJake. Tenant further
w~ts and represents that it is not re~ying on any other
entity to contribute the fmancial whe:rew:LthaJ..to Subtenant
to carry oue its ob1igatious, duties, 1~abi1ities and
undertakings _ Tenant 1S thua solely reJ..y:lngon the
fjnancia1 ability of Subtenant.
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ARTICLE XXIV

H,oticw;J

SHCTION 24.01. Notices. Any notices or other
communications required or permitted hereunder 60011 be
suffic:Lent1y given :Lf :in writ:Lng and (a) de~ivered
personally or (b) sent by certified mail, return receipt
requested, postage prepaid, addressed as shown be~ow, or to
such other address as t;he party co:o.cernedmay substitute by
written notice to the other. Al.l notices personalIy
del:Lvered sbal.1 be deemed received on the date of: delivery.
Al.l noti.ces forwarded by mai1 sba11 be deemed received on a
date three (3) days (excluding Sundays and hol:idays when the
tr , S. mail is not delivered) iJllllLediately following date of
deposi.t in the u.s. ma,il, prgyid.ed, hqwgyer, that the :a:-eturn
receipt in.d:l.cating the date upon which al.l notices were
received sha11 be pr1.mafacie evidence that such notices
were received on the date on the return rece:l.pt.

If to Tenant,
COBBLESTCiNB GOLF GROUP, INC.
197 First Avenue
J!reedbam,MA02194
Attent:i.on, M:i.cha.el. S. Ben.j a.m:i.n, Esq.

With a copy to:

Cravath, Swaine 0'& Moore
825 Eighth Avenue
NewYork, NY1.001.9
Attention: Kevin J. Grehan, Esq.

rf to S~enanl:,

COBaLESTONS BN'l'ERPRrSES OIl CALJ:PORDtIA, INC.
3702 Via De La Valle, Suite 202
De1 Mar, C8.1ifornia 92014
Attent:l.on of PreSident

with a copy to:

Addison La... Pi:nn, a Professional Corporation
15770 Dallas Parkway, 5th Floor
Dallas, Texas 75248

The addresses and addressees may be changed by
giving notice of such change in the manner provided herein
for giv:l..ngnotice. Unless and unti~ such written no.tice i.s
received, the 1ast address and addressee given sha11 be
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deemed to continue in effect for a11 purposes. No notice to
either Tenant. or Subtenant shall be deemedgiven or received
unless the entity noced "With a copy to" is simu1taneously
delivered notice in the same manner as any notice given to
either Tenant or Subtenant.

ARTICLE XXV

Ggneral Provisions

SECTION 25. OJ.. No Broker Tenant and Subt;enant
each warrant that no real estate broker or person acting as
speb was consulted or dealt with by them in connection with
or had any part in interesting them to enter into this
Agreement. Bach party shall bold the other harml.eGs :from
any liabi:I.it:y or expensa incurred by the other party because
of any claim for comm:i.ssion,fees or other compensation made'
by any real estate broker or other person based on claims
contrary to this warranty.

SBCTJ:ON25.02 _ Rnt;ire Agx@gment This Agreement
embodies the entire agreement and understanding of Tenant
and SUbtenant relating to the subject matter hereof and
supersedes all prior representations, agreements and
understand1ngs, Oral or written, reLating to such s~ject
matter. ]!feither tMs Agreement nor any provision hereof may
be amended, enlarged, mod1.fied, waived, d1.scharg-edor
terminated orally, but only as expressly provided herein or
by an instrument signed by Tenant and Subtenant.

SECTJ:ON25.03 _ CQunt@rparts This Agreement may
be executed in any nUIDberof counterparts and all of such
counterparts taken togetber shall be deemedto CCJ:lstitute
one and the same .inst;:rument.

SEcr:ION 25.04. SuccessQrs and Assigns. This
Agreement and the terms and provisions hereof sha;I..1inure to
the benefit of and be binding upon the parties hereto and
their respective successors and assigns whenever the context
so requires or perroQts. SUbtenant maynot assign this
Agreement nor sYb1.easethe Property (or any part thereof)
without the prior writtel;1 consent of Tenant and Lessor. An
assignment ~ operatiop o~ law shall. automatically terminate
tl;ds Agreement.

SBCT;rON.25-05. Time. Tim.eis of the essence in
tMs Agreement and each and aI.I. of its provisions. Any
extension of t~ granted for the performance of any duty or
obligation under this Agreement shall. not be considered an
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extension of t~me tor the performance of any other duty or
ob1igation under this Agreement.

SEcrION25.06. Me~randumof Sublease. Tenant
and Subtenant. sball, .prompt1y upon the request of either,
enter into a short-form. memorand:u1l1of tl;LisSublease, in form.
and substance sat;i.sfacto~ to Tenant and suitable for
raaording in the Btate o~ Ca1ifornia, in wbdch reference to
this Sublease, and all options contained herein, shall be
made. Subtenant. shall pay all costs and e:xpenses of
recording such Memorandum.of Subl.ease.

SECTION 2S. 07 • Seyerability. Except as ~ressl.y
pro~ded to the contrary herein, each section, part, term or
provision of this Agreement shall be considered severable,
and if for any reason any section, part, term or pr~s~on
herein is detensdned to be i.nvalid and contrary to or in
conflict nth any existing or future law or regul.ation by a
court or governmental. agency having valid jurisdiction, such
dete:rmination shall not impair the operation of or have any
other affect on other sections, parts, terms or ~sians
of this Agreement as may remain otherwise intelli.gible, and
the latter shall cont~ue to be given full force and effect
and bind the parties hereto, and said inva1id sections,
parts, te:r:msor prov1.sions sha,11be <1eemednot to l;)e a pare
of this Agreement.

SECTION 25.08. Construction And Inte~retation of
Agreement. Thi.s 1\greementbas been executed and delivered
in the State of cali.fornia and shall be construed ~
accordance with the l.aWIiJof the State of ca.~ifo:rn.i8. Any
action brought to enforce or ~nterpret this Agreement sha11
be brought in the court of appropri.ate jurisdiction in the
county f.n wh:Lcb the Property is located. Sb.ou~cl any
provision of tb;1.s Ag;r:eeme:ntrequ.:i.re judi.cia1 inte%:pretaticn:t.,
it is agreed that the court interpreting or considering same
sba,11not appl.y the presumption that the te:r:JnShereof shal).
be more strict1y construed against a party by reason of the
rule or conc1usion t::lJat:: a document l>houl.dbe construed more
strict~y against the party who itself or through its agent
prepared the same. :It is agreed. and stipulated t.hat al1
parties ~to have partic~pated equa1~y in the preparation
of this Agreement and that 1egal counsel was consult eO OY
each responsibl.e party before the execution of tMs
Agreement.

SEcr:ION25.09. No Joint Venture. Nothing
containeO here~ shal). be deemedor construed by the parties
hereto or by any third party as creat1.ng the relationship of
(a) princi.pal. and agent, (b) a partnership or (c) a jo~t
venture between the parties hereto; it being understood and
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agreed that nei~her any provisions contained herein nor any
acts o~ the parties hereto sha~~ be deemed to create any
re1ationsbip between the parties hereto other than the
re1ationship of tenant and subtenant.

SECTION 25.10. No Third Party Beneficiaries.
Nothing herein coatained s.bal.~ be deemed to estab1.:l.shany
rights o£ third parties against:.t:.b.ep9.1=t:.ieshereto, it being
the intent that the rights and obligations Bet forth bere~
are those of the parties hereto alone, with no third party
bene£iciary rights intended.

SECTION 25.11. B7(h1 hit.s A1l exhibits attached
hereto are incorporated herei.n by this reference a.s if fu11y
set forth herein; prgyided, however:, in the event that at
~he ~1.meo~ the execution 01: tMs Agreement any of the
exhibits to be attached are inc~1ete, the parties Bha~~
use their best efforts to complete Buch exhibits at the
ear1ieat poss:1b1e date. To the extent this Agreement may be
rendered unenforceable by the 1ack of completion of any of
the exhibits, such defect sha11 be cured as such ~comp1ete
exhibits are made comp1eee in accordance with this
Section 25.11, except to the extent that such exhibits are
deemed aPd stipulated by the parties to be complete on the
execut:l.onot:tl;t.:i.sAgreement by the parties hereto. If any
eYhibits are subsequent1y changed by the ~tua1 written
agreement of the parties, the exhibits shal1 be modified to
reflect such change or changes and initia1ed by the parties.

SECTION25.12. capt~pna. captions, tit~es to
secti..onsand paragraph headings used herei.n are £or
convenience or reference and shall not be deemed to l:l.mitor
alter any prov~sion hereof.

SECTION 25.13. Sury;i.ya1. A3.1 covenants,
agreements, representations and. warranties made herem sha1.1
survive the execut;[.onand deJ.ivery ot:th:i.sAgreement. AJ.1
other documents and instruments to be executed and de1ivered
in accordance herew:1~h sha11 con~inue in fU11 force and
effect.

SECTION 25.;1..4. Goyerning Document; SubOri'!1 pate to
Lease (a) This Agreement is in effect a aUb1ease of the
Property covered by the Lease 1 This Agreetrtentshall.goverXl
in the evant of any :1nccns:1stencybetween this Agreement: and
any of the Exhibits attaChed hereto or any other document or
~strument executed or de1ivered pursuant hereto or ~
connection herewith; provided, however, this Agreement is
subject to, and specifica1.1.ysubordinate to, the covenants
and conditions of the Lease notwithstanding any proyisions
hereof contrary to or in conflict with the Lease, and, in
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the event of any 1.ncons:!.stenciesbetween tMs Agreement and
the Lease, the te~s and aond~tions of the Lease sha11
contro~ and govern.

(b) Subtenant shall aasUII1etbe defense of,
indemniry and h01d ha~ess Lessor rrom a11 c1a1ms, expenses
and ~iab~~~ties of every nature, ~rect~y or indirect1y
arising from, or a~1eged to have arisen from the operat:l.ons
conducted on the Property by Sul:Itenant,the .cond1.t1.onof the
Property or from any act or omission of Subtenant, :Lta
agents and :f.nv:i.tees;provided, however, SUbtenant's duty to
indemnify and b.o~d ba~ess sba11 not incl.ude any cl.aims or
1iabi1ity arising from the estab1:Lsbed active negl.igence,
s01e neg1igence or s01e w1.1fu1 m:Lsconduct of the Lessor, its
agents, officers or empl.oyees or from the cond1t:l.onof the
Property existing prior to the Commencement Date

SECTION 25.1.5. Rights of Lessor. Notwithstanding
anyth:l.ng to the contrary contained in tMs Agreement,
nothing in this Agreement sha11 negate, restrict, or
interfere with any of the rights granted Lessor in the
Lease.

IN WITNESS HBBRBOF, the parties hereto have caused
this Agreemant to be! exac:u.tedby thair prOJ;)er,du1y
autb.ori~ed corporate officers, all as of the day and year
first above set forth.

TenAnt.:

COBBLESTONE GOLF GROUP, INC.,
a Delaware corporation,

by
Name,
Tit1e:

[8ea1]
Attest:

Title:

Subtenant-



•

[Seal]

Attest:

Title:

•
COBBL8STONB 8NTERPRIBE OP
CAL:IPORNl:A, I:NC., a Cal.ifornia
corporation,

by

Name:
T:l.tle:
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• • EXHIBIT B

pefinitions
~~ capita~ized terms reference~ or used ~ the

Agreement of Sublease (the "Agreement") to vhi.ch tMs
BXh~it is attached and not spec1fi~ally defined therein
sha~~ have the me~i~g.set forth ~e~ow in this Exhibit a,
which is attached to and roads a pa¥t of che 1\greement for
al~ purposes. The Section, paragraph ana Exhibit references
herein refer to the Sections, Paragraphs and Exhibits in and
to the Agreement.

1..01.. Cl.ub The term "CJ.ub"sha1l mean the
Ba1boa Park Municipa1-Golf Course operated from the
PropQrty.

1.02 . C!gmmencewent Date.
Date" aha~~ mean the dace hereof.

The term "commencement

1.03. Eyents pf Default. The term "Bvents of
Defau1tn sbal.lhave the meaning as set forth :InSect.ion
19.01.

1 . 04 . :rmp:rpyemgnt:s The te:rm ..Imp.rovements"
shall.mean al.1.improvements, structures and f:Lxturesw:hich
are or may be placed, constructed or instal.l.edon the
property.

1..05. Lga..e The term. "Lease" sba.J.lmean the
Lease rel.ating to the Property by and between Lessor as
"Landlord," and Tenant as "Tenant,n dated , a
copy ot: wbich is attached hereto as Exhibit D.

1.06. Lesspr
of Ban Diego, a
fee Simple title owner of
under tbe Lease.

The teJ:1Il."Lessor" shall mean c.ity
of the State of california, the
the 'property, and the' "Lanc1l. ord "

1..07. Prop,=rty. The term "Property" sha1.l.mean
the real property located in San Diego, cal.ifornia,
described in Exhibit A, together with (i) all Bnd si~ar
~he benefits, rights, pr~~leges. easements, tenements,
bereditaments and appurtenances pertaini.ng to such real
property, (ii) the Improvements, (~~i) a1l right, tit1e,
~terest and benefit .in and to adjacent streets, roads,
a11eys and sewer, and (:i.v)water rights, i.f any.

1.08. Term. The term "Term" shal.1mean the
period set forth in Section 3.01.
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