CITY OF SAN DIEGO

CONSENT TO SUBLEAS

The City of San Diego (CITY), as LESSOR under that certain Percentage Lease
(Mas_ter Lease) entered into with '

'COBBLESTONE GOLF 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

* COBBLESTONE ENTERPRISES OF 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 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: (If none, write
"none.") None. ~ :

(See Attachment)

THE CITY OF SAN DIEGO

Date 5»1(—'?'{ By/%u* \d'éh—l\

upen)isor, Real Estate
Assets Department




Date ’a’/ 24 /?’7‘

PTC:csn
3/13/98

1\WPO\1998\CRAWFORD\F-CBSTON.PC4

APPROVED AS TO FORM
AND LEGALITY

'CASEY GWINN, City Attorney

A ey

Deputy City Attorney



The Agreement of Sublease is being entered into in connection with the merger of
Cobblestone Holdings, Inc., the parent corporation of Cobblestone Golf Group, Inc.,
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 time of the Merger.



AGREEMENT OF SUBLEASE
By and between

COBBLESTONE GOLF GROUQP, INC.
8 Dplaware corporation
' ("Teoant")

COBBLESTONE ENTERPRISES OF CALIFORNIA, INC.,

liformia cozgexation
? CF. ("Suhtana.nt;!’)FE

i

»
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AGREEMENT, made and entered into this
— day of March, 1998, by and betwaen
COBELESTONE GOLF GROUP, INC., a Delawarc
corporation (hexeinafter referxed to as
"Tepant”) and COBBLESTONE ENTERPRISES OF
CALIFORNIA, INC., a California corporation
(hereinafter referred to ag "Subtenant©"), is
as follows:

WITNESSETH ;

WHEREAS Temant 1s the owner of the leasehold
intexrest in the real property and improvements situated
thercon as described on Exhibit A (the "Property") and

WHEREAS Subtenant is desirous of subleaping said
real pzoperty and improvements £rom Tenant and Tenant is
deegirous of subleasing said real property and improvements
to Subtenant.

NOW, THEREFORE, for and in congideration of the
mutuval promiges and covenants herein contained, the parties
hereto agree as follows:

ARTICLE I
Dafinitions
SECTION 1.01. Definifions. All capitalized terms
referenced or uged in this Agreement and not specifically
defined or referenced herein shall have the meaning set

forth on Exhibit B, which 4is attached hereto and
1ncorporatﬁd by reference.

ARTICLLE IT

Demige

SECTION 2.01. Demise, Tenant, for and in
congideration of the remnts, covenants and agreements herein
regerved, mentioned and contained on the part of Subtenant
to be paid, kept and performed, has demised and subleased
and by these pregentss does demise and sublease unto
Subtenant, and Subtenant, for and in consideration of the
covenantg and agreements herein regserved, mentioned and
contained on the part of Tenant to be kept and performed,
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does hereby take, sublease and hire the Property, upon and
supject to the terms, provisions and conditions hereinafter
expregaed. During tha Term, Subtenant ghall perform all
dutieg and obligationg of Tenant required pursuant to the
Lease.

ARTICLE III

Term

SECTION 3.01. Tarm, Tha term of rhis Agreement
shall 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 aextended as sat
forth on Bxhibic C under the captrion "Extensions®, unless
earlier terminated pursuant. to the terms of thig Agreement
(the "Term").

ARTICLE IV

Rent

SECTION 4.01. Rent. During the Term of thisg
Agreement., Subtenant covepnants and agrees to pay to Lessor
for use of the Property, without demand rherefor, to the
address for notice in the Lease, the rental amounts set
forth on Exhibit D. Additiopmally, Subtenant will indemnify
Tenant against liability, loss, and damage in vraspect of the
breach or nonperformance of all obligations of Tenant to be
performed, undertaken, or paid by Subtanant, as set forth in
thia Section.

ARTICLE V
Real FRgtate Taxeg

SECTION 5.01. Real Fgtate Taxes. Duripg the Term
of this Agreement, Subtenant shall pay all taxep and
assessmentg due in ¢onnection with the Property as and when
reguired to be paid pursuant to the Lgase. BAdditionally,
Subtenant will indemmify Tenant againgt liability, los=, and
damage in respect of the breach or nofgperfo mnce of all
obligations of Tenant to be performed, ertgken, or paid
by Suptenant, as set forth in this Section.
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ARTICLE VI

Drilities

SECTION 6.01. Utidlitieg, During the Term of this
Agreement, Subtenant ghall pay and hold Tepnant harmlese Erom
all utilities required to be paid pursuant to the Lease.
Additionally, Subtenant will indemmify Tenant against
liability, loss, and damage in respect of the breach or
nonperformance of all obligations of Tenant to be performed,
undertaken, or paid by Subtenant, asg get forth in this
Section.

ARTICLE VIl

other Charaed

SECTION 7.01. oOther Charges, During the Term of
thig Agreement., Subtenant covenante and agrees to pay any
and all other chargeg or amounteg due as and when required to
be paid pursuant to the Lease. Additionally, Subtenant will
indemnify Tenant against liabllicy, loss and damage in
regspect of the breich or nonperformance of all obligations
of Tenant to be performed, undertaken or paid by Subtenant,
as sat forth in this Saction.

ARTICLE VIIT
Clyub Operation Guidelines

SBCTION 8.01. '
sggnda;Qg* During the Texrwm of this Agreement, Subtenant
shall have the right to operate the Property and the Club as
it deemp fit, subject to the terms of thig Agreement and the
Leage. ' Muring the Term of this Agreement, Subtenant shall
operate the Club as a country club facility and ogintain the

Property ip a good state of physical condition and repair in
accordance with the cerms of the Leasa.

ARTICLE IX

Permitg

SECTION 9.01. Permita, Subrenant agreesg to
acquire and pay all charges for any and all permits needed
or required for the operation of the Property. _
Additionally, Subtenant will indemnify Tenant against
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liability, loss and damage in respect of the breach or
nonperformance of all obligations of Tenant to be performed,
undertaken or paid by Subtenant, as set forth in this
Section.

ARTICLE X

SECTION 10.01. <Covenants and Repregentarclons.
Tanant makes tha following covenantsg and representations to
Subtenant., which covenants and represgentations shall, unless
octherwisgte gtated herein, survive the execution and delivexy
of this Agreement:

(a) Corporate Statuns. Tenant is a Delaware
corporation, duly organized, validly existing and in
good standing under the lawe of Delaware, with full
corporate power and authority to enter into this
Agreement .

(b) Authorization. The making, execution,
delivery and paerformance of this Agreement by Tenant
hag been duly authorized amd approved by all reguisite
action of the Board of Directors of Tenant, and this
Agreement has been duly executad and delivered by
Tepant and comstitutes a valid and binding obligation
of Tenant, enforcaadble in accordance with its texrms.

(c¢) Lease Status, To the best of Tepnant's
knowledge, as of the Commencement Date, the Leasge ig in
full force and effect. Tenant shall provide Subtenant
with notice of any and all notice of defaults, alleged
defaults, or matters which may be deemed dafaults under
the Lease within seventy-two (72) hours of Tenant
obtaining knowledge of such matters.

A CFLL =T
Ohligations. Durlng the Term of this Agreemapp Tbnant
shall not take any action or omit to take any action
which would have the effect of violating any of the
caovapnantg, representations or obligations of Tanant
concalned in this Agreement.

(e} Noninterferepce, If Subtenant shall kegp and
parform its covenants, conditions and obligationg
hereunder, Tenant covenants and agrees that Tenagt will
nqt interfere in any manner with Subtenant's opqration
and pogsession of the Property.
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(£) If necessary to carry out the
intent of this RAgreement, Tenant agrees to execute and
provide to Subtenant, on or after the date hereof, any
and all other instrumentsg, documents, conveyances,
assigonments and agreements which Subtenant may
reasonably request in connection with the opaeration of
the Property and the Club.

ARTICLE XI

SECTION 11.01. Qovenants and Representations,
Subtenant makes the following covenants and representations
to Tenant, which covenants and representations shall, unless
otherwige stated herain, survivae the axacution and dalivery
of this Agreement:

(a) Corporate Status, Subtenant is a Delaware
corporation, duly organized, validly existing and in
good standing under the laws of Delaware, with full
corporate power to enter into this Agreement and
exacute all documents required hereunder.

(b) Aurhorizacion, The making, execution,
dalivery and performance of this Agreement by Subtenant
hes been duly authorized and approved by all requisgite
action of the Board of Directors of Subtenant, and this
Agreement has been duly executed and delivered by
Subtenant and constitutea a valid and binding
gbligation of Subtenant, enforceable irn accordance with

te terma.

{c) Violation of Agreement, Neither the execution
and dalivery of this Agreement by Subtenant nox
Subtenant's performance of its obligations hereunder
will result in a wviolation or breach of any term or
proyision or constitute a default or accelerate the
performmance reguired under any othar agreement or
document to which Subtenant is a party or is otherwise
bound, and will not constilitute a violation of any law,
ruling or governmental regulation or order to which
Subtepant is subject.

(d) Lease Status., During the Term of thig
Agreement, Subtenant shall keep the Lease in £yll force
apgd effect and will permit no default to occur
thereunder. Subtenant shall provide Tenant with notice
of ‘any and all noticeg of default, alleged defaults or
matter which may be deemed defaults under the Lease
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within seventy-two (72) hours of Subtenant obtaining
knowledge of such matters.

{e) Documentation, If necessgsary to carry out the
intent of this Agreement, Subtenant agrees Lo axecute
and provide to Tenant, on or after the date hereof, any
and all other instrumentsg, documents, conveyances,
assignments and agreementsg which Tenant may reasonably
request in connection with the gperation ¢f the
Property and the Club.

(€} Taxemr., - All payroll taxes, salasg taxas,
license taxes, ligquor taxes, use taxes, special
assegsments and all other obligations or charges
arising from and as a result of the ownerghip of the
Property by Tenant and due any governmental or quasi-
goveromental authority, whether municipal, state,
county or Federal shall be paid in full by Subtenant.

ARTICLE XII

Iepant's Performance
SECTION 12.01. Tenanr's Performance, Upon the

alleged or guspected default by Tenant under the Lease, or
if Tenant shall have Failed to cure any default in the
performance of any covenant or promise on its part to be
performed, Subienant may immediately, or at any time
thereafter, without further notice, perform the same for the
account and ar rthe expense of Tenant.

ARTICLE XIIT

SECTION 12.01. Damagep, In the evaent that the
Property shall be damaged by fire or other casualty,
Subtenant shall restore the Property, if applicable, in
accordance with the terms of the Lease.

ARTICLE XIV

Indemnity

SECTION 14.01., Subtenant's Indepmmification.
Subtenant covenante to defend and save Tenant and its

officers and employees, while acting within the scope of
their duties, harmless and indemnified from and against any
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and all actiong, suits, proceedings, claims, demands, costs
(including attorneys' fees and court costg), expensas and
liability of any kind or nature whatgoever, for injury to or
death of person or damage of property (including property
owned by Tenant), which may be brought, made, filed against,
imposed upon or sustained by Tenant, its officers or
employees, based upon or arising out of an act or omigsion
of Bubtaenant, its officers, agents or employees. This
indemnity shall not include claims based upon or arising out
of the wilful misconduct of Tenant, its officers or
employees. Further, thig indemmity shall not require
payment of a claim by Tenant oxr its officers or employees as
a condition precedemnt to Tenant's recovery under same. This
indemmification by Subtenant is in addition to and
gupplementes the indemmification set forth in the Lease.

ARTICLE XV
Insurance

SECTION 15.01. Bubtepant's Insurance. (a) During
tha Term of thig Agreement, Subtenant, at its sole cost,
shall keep all Improvement.g insured in accordance with the
termes of the Lease. Bll such policies, save and except for
policies of (a) workmen's compensation insurance, and
(b) business interruption insurance, shall designate Tenant
and Lessgor ag an additional insured, and Subtenant shall
cause to be furnished to Tenant and legsor certificates that
such insurance is in force. During the Term of cthis
Agreement, Subtemant, at its sole cost, shall maintain
workers' compensation insurance covering all empioyees of
Subtenant. EBExcept as provided in Section 15.0L1(b),
Subtenant shall have the privilege of procuring and
obtaining all insurance through ita own sourceg. Each
policy shall provide for at least thirxty (30) days' notice
to Tenant of any renewal, change or cancelation. The
ingurance required by Subtenant under this Section is in
addition to and supplements the insurance required pursuant
to the Lease.

(b) Sublessee shall be insured by an insgurance
carrier reasonably acceptable to the Tenant and the Lessor
against less from public liability arising from the use or
condition of ox operationg conducted on the Property.
Minimum coverage shall be $1 million combined single limit
liability. A copy of the policy of insurance shall be filed
with the Lessor and shall name "The City of San Diego” as an
additional ingured. Such policy shall specify that the
policy may not be terminated, altered or canceled without 30
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days prior written notice to the Lessor by the insurance
company .

ARTICLE XVI
Condemnat.ion

SECTION 16.01. Condemnation, If, during the Term
of this Agreement, all or any portion of the Property shall
be appropriated or taken for any public or quasi-public use
under any goveromental law, ordinance or regulation, or
under the power of eminent domain by any public or quasi-
public authority, then the terms and conditions of the Lease
shall control the termination of this Agreement., During the
Term of this Agreement arnd thereafter, in the event of
termination of thisg Agraement due to the events described
herein or in the Lease, Subtenant shall bhave, and Tenant
hereby grants, conveys, and assigns to Subtenant, any and
all rights of Tenant set forth in the Lease,

ARTICLE XVII

Quiet Enjoyment

SECTICON 17.01. QOuief Enjovment. During the Term
of this Agreement, Tenant, for itself, its successors and
agsigns, agrees that upcon the payment of the rent herain
regerved and upon the due performance and observance by
Subtenant of the terms, covenante and conditions contained
herein, Subtenant shall, and may peaceably and quletly have,
hold and enjoy the Proparty subject to the Leasge.

ARTICLE XVIIZX
Sale and Asgicgnment

SECTION 18.01. Subtenant'y Sale or Asgignment.,
Subtenant shall not assign, sublet or permit an assigoment

by operation of law of this Agreement or any interest
hereunder without the prior wricten approval of Tenant and
subject to the terms and conditions of the Lease. If thie
Agreement 1s assigned, Tenant may collect rental f£rom such
assignee or sublessee and shall apply the net amount
collected to the rental for which Subtenant is obligated to
pay, but no such collection shall be deemed a walver of
Tenant 's prior approval or the acceptance of such asgignee
or sublessee as "tenant” hereunder. .
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SECTION 18.02. Effact of Agsignment. Any person
who shall by operation of law or otherwise become an
aggsigneae of this Agreement or become vested with the
leasehold inrcerest hereunder, or a portion thereof, shall be
bound by and liable upon all covenants and provisions
contained in thie Agreement, but neither Subtenant nor any
subsequent tenant whoge interest is assigned or divasted
shall be relieved of liability hereunder. In the case of
any transfer or vesting of the leasehold interest hereunder,
oxr any part thereof, either .through foreclosure proceedings
or otherwise by operation of law, it sbhall be a condition to
the validity of such tranafer or vesting of interest that,
if Bo requested by Tenant, any person or personsg claiming
the leasehold interest hereunder, or any part thereof, so
derived shall promptly execute and deliver to Tenant a
written assumption of the obligations of Subtenant
harsunder, in such form so that such person or persong shall
thereupon be bound by and liable upon all the covenants and
provigions of this Agreement to the same extent as was
Subtenant .

ARTICLE XIX

Events of Defoult

SECTION 19.01. Bvents of Default. The occurrence
of any of the following events which is pnot cured in the
time permitted herein shall constitute a default under this
Agreement (herxreinafter referred to as an "Event of
Dafault”) :

(a) If either party shall f£ail in the performance
of or compliance with any of the covenants, agreements,
tarms or conditions contained in thig Agreement and
such failure shall continue for a perliod of thirty dave
.aftexr written notice thereof from the nondefaulting
party specifying in detail the nature of such falilure
or, in the case such failure cannot be cured with due
diligence within thirty days, the defaulting party
fails to proceed promptly and with all due diligence to
cure the same and thereafter to prosecute the curing of
such failure with all due diligence (it being intended
that in comnection with a failure not susceptible of
being cured with due diligence within thirty days, that
the time within which to cure the same ghall be
extended for such period as may be necessary to
complete the same with all due diligence) .

{b) If either party shall commit an Event of
Default pursuant to the Lease.
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ARTICLE XX

Remedies

SECTION 20.01. Teunsot's Remediag, Upon Che
occurrance of an Event of Default by Subtenant, Tenant shall
be entitled to proceed with any and/or all of the following
remedies:

{a) reenter {(on a peaceable basgig), take
possesseion of the Property and terminate this
Agreement, in which event all future obligacions of the
partieg to one another under this Agreement shall
terminatce. 1f necessgary, Tenant may file such forcible
entry and detainer actions as it deems fit to enforce
its right of possession of the Property;

(b) remedy any default of Subtenant, and in
, connection with =uch remedy, Tenant may pay all

expenses and employ counsel, and all sums so expended
or obligationg incurred by Tenant in connection
therewith shall be paid by Subtenant to Tenant, upon
demand by Tenant, and on failure of such reimbursement,
Tenant may, at Tenant's option, deduct all coagte and

ses incurred in connection with remedying a
default of Subtenant from the next sums subsequently
becoming due to Subtenant from Tenant under the terms
of this Agreement; ox

(c) enforce itg rightg and remedies by suit,
action at law, or other appropriate proceeding, whether
one or more, and/or bring an action for enforcemaent or
ppecific performance of any covenant, promise or
agreement oxr conddition contained in this Agreement;

{d) cerminate this Agreement, in which event, all
obligationg of Tenant tco Subtenant under cthis Agreement
shall forthwith terminate; and/ox

(@) no remedy herein conferred upon or reserved to
Tenant 1is8 intended to be exclusive of any other
available remedy or remedies, but each and every such
remedy shall be cummlative. No delay or omission to
exercise any right ox power accruing upon any default
shall impair any such right or power or shall be
congtrued 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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BECTION 20.02. t ' Upon the
occurrence of an Event of Default by Tenant, Subtenant shall
be entitled to proceed with any or all of the following as
its remedies:

(a) remedy any default of Tenant, and in
connection with such remedy, Subtenant may pay all
axpanses and employ coungel, and all sums S0 expended
or obligations incurred by Subtenant in connection
tharewith shall be paid by Subtenant to Subtenant, upon
demand by Subtenant, and on failure of such
reimbursement, Subtenasnt may, at Subtenant’s optionm,
deduct all costs and expenses jincurred in connection
with remedyling a default of Tenant from the next sums
subsequently becoming due to Tenant £rom Subtenant
undeaer the cermg of thisg Agreement;

(b) terminate this Agreement, in which event all
future obligations of the- parties to one another under
thig Agreement shall terminate;

(c) pursue its remedies at law or equity to
enforce its rights to possession, use and quiet
enjoyment of the Property, pursuant to the terms of the
Leage, this Agreement and any documents delivered to
Subtenant in respect hereof by Tenant or any third
parties; and/cr

(d) no remedy herein conferred upon or reserved to
Subtenant ig intended to be exclusive of any other
available remedy or remedies, but each and every such
remedy shall be cumulative. No delay or omigsion to
exergise any right or power accruing upon any default
shall impair any such right or power or ghall be
congtrned to be a waiver thereof, but any such right
and power may be exercised from time rto time and as
often as may be deemed expedient.

SECTION 20.03. Atrorpeys' Fees. Should At become
nacaggary for the Temant, the Subtenant or the Legsor to
commence legal procesedinge to collect rent, to recover
possesalon of the Property or to enforce any other pravision
of thig Agreement, the prevailling party ghall be entitled to
an award of reasonable leagal costs, including court and
attorneys' faes.
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ARTICLE XXI
Termination
SECTION 21.01. Events of Termipation. The Term

of this Agreement shall terminare on the occurrence of any
of the events set forth below:

(a2} an Event of Default by Subtenant which is not
cured within the cime permitted and Tenant sends to
Subtenant a notice of termination for cause;

(b) an EBEvent of Default by Tenant which is not
cured within the time permitted and Subtemnant sends to
Tenant a notice of termination for cause;

(c) both parties agree in writing to terminate
this Agreement; or

(d) upon the expiration or termination of this
Agreement according to its termg.

ARTICLE XXTIT
HInavoidable Delave

S8ECTION 22.01. Unaveidable Delgys. The
provisionsgs of this section shall be applicable i1f there
shall occuxr during the Term of this Agreement any (a) acts
of God, govermmental restrictions, regulations or contxols,
enemy or hogtile govermmental action, civil commotion, fire
or other casualty; or (b) other comnditiong similar to those
enumerated in this section beyond the reascmable control of
the party obligated to perforwi. As the result of any of the
above-described events, if Tenant or Subtenant shall fail
punctually to perform any obligation on its part to be
performed under this Agreement, then, upon writtem notice to
the other, within ten (10) days of such event, such railure
shall be excused and not ba a breach of this Agreement by
the party claiming an unavoidable delay, but only to the
extent occasioned by such event, If any right or option of
elther party Lo take any action under or with respect to the
Term of thies Agreement is conditioned upon the game being
exarcised within any prescribed period of time or at or
bafore a named date, themn such prescribed period of time or
such named date shall be deemed to be extended or delayed,
as the cage may be, upon written notice, as provided above,
for a time equal to the period of the unavoidable delay.
Notwithstanding anything contained herein to the contrary,
the provisions of this section ghall not be applicable to
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Subtenant's or Tenant's obligation to pay any sums, monies,
costs, charges or expanses required to be paid pursuant to
the terxrms of this Agreement.

ARTICLE EKXITI
Subtenant's Obligations

SECTION 23.01L. Affiliate Companies, It is agreed
and understood among the parties hereto that tha parent and
affiliated 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 comnstitute the
undertaking by such 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 executed by the party to be charged
with such obligation, duty or liability. Subtenant may
retain the services of any affiliate of Subtepant.
Additionally, the fees pald for such services to parent
and/or affiliated corporations of Subtenant shall not be
congidered to constitute payments to others in detriment Lo
Tenant except as provided by the terms of this Agreement or
the laws of bankruptcy or insolvency which are applicable to
Subtenant. Tenant covenants that in dealing with
repregsentatives of a parent or affiliated corporation of
Subtenant, such direct dealings taken by such representative
sghall in no manner be consgstrued to be tha diract action,
obligation, duty, liability or undertaking of such parent or
affiliated coxporation.

SECTIONM 23.02. Teoant's ITnoguiry, Tenant warrants
and represents that it has made such inquiry and

investigation as it deems appropriate as to the financial
ability of Subtenant to perform all of its obligations,
dutieg, liabilities and undertakings contemplated by the
transaction from which this Agrecment arisgesq and that it has
no further inquiry it desires to make. Tenant further
warrants and represents that it is not relying on any other
entity to contribute the financial wherewithal to Subtenant
to carry out its obligations, duties, liabilities and
undertakinggs. Tenant isg thus solely relying on the
financial ability of Subtenant.
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ARTICLE XXIV
Notices

SBCTION 24.01. Notices. Any noticas or other
communications required or permitted hereunder shall be
sufficiently given if in writing and (a) delivered
parsonally or (b) sent by certified mail, return receipt
requested, postage prepaid, addressed as shown below, or to
such other address as the party comncerned may substitute by
written notice to the other. All notices personally
delivered gshall be deemed received on the date of delivery.
All notices forwarded by mail shall be deemad received on a
date three (3) days (excluding Sundays and holidaye when the
U.8. mail is not delivered) immediately following date of
deposit in the U.S. mail; provided, hgwever, that the return
racaeipt indicating the date upon which all notices were
received shall be prxima facie evidence that such notices
ware received on the date on the return receipt.

I£f to Tenant:

COBBLESTONE GCLF GROUP, INC.

197 First Avenue

Needham, MA 02194

Attention: Michael 8. Benjamin, Esqg.

With a copy to:

Cravath, Swaine & Ploore

825 Eighth Avenue

New York, NY 10019

Artention: Kevin J. Grehan, Esq.

If to Subtenant:

COBBLESTONE ENTEBRPRISES OF CALIFORNIA, INC.
3702 Via De La Valle, Suite 202

Del Mar, California 92014

Attention of President

wWith a copy to:

Addigon Law Pirm, a Professional Corporation
15770 DPallas Parkway. Sth Floor
Pallas, Texas 75248

The addresses and addressees may be changed by
giving notice of such change in the manner provided herein
for giving notice. Unlees and until such written notice is
received, the last address and addresgee given shall be
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deemed to continue in effect for all purposes. No notice to
eicther Tenant or Subtenant shall ba deemed given or received
unless the entity noted "With a copy to" is simultanecusly
delivered notice in the same manner as any notice given to
either Tepant or Subtenant.

ARTICLE XXV
G 1p P

SECTION 25.01. No Broker. Tenant and Subtenant
each warrant that no real estate broker or person acting as
such was consulted or dealt with by them in conneection with
or had any part in interesting them to enter into this
Agreement. Each party shall hold the other harmless £rom
any liability or expense incurxed by the othex party because
of any claim for commiegsion, £ees or other compensation made’
by any real estate broker or other person based on claims
contrary to this warranty.

SECTION 25.02. Entire dareement . This Agreement
embodies the entire agreement and understanding of Tenant

and Subtenant relating to the subject matter hereof and
supergedes all prior representations, agreements and
understandinge, oral or written, relating to such subject
matter. Neither this Agreement nor any provision hereof may
be amended, enlarged, modified, waived, discharged or
terminated orally, but only as expressly provided herein or
by an iostrument signed by Tenant and Subtenant.

SECTION 25.03. Counterpartg,. This Agreement may
be executed in any number of counterparte and all of such
counterparts taken together shall be deemed to comstitute
onea and chea game ingcrument.

SECTION 25.04. Bugcessors and Assigons., This
Agreement and the terms and provisgsions hereof shall inure to
the benefit of and be binding upon the parties hereto and
their respective successors and assigns whenever the contexr
so requires oxr permits. Subtenant may not assign this
Agreement nor sublease the Property (or any part thereof)
without the prior written congent ©of Tenant and Lessor. An
aggigmment by cperation of law ghall automatically terminate
this Agreement..

SECTION 25.05, Time, 7Time is of the essence in
this Agreement and each and all of its provisions. Any
extension of time granted foxr the performance of any duty or
obligation under this Agreement shall not be considered an
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extension of time for the performance of anj other duty or
obligation under this Agregment.

SECTION 25.06. Mémorandum of Sublegse, Tenant
and Subtenant shall, .promptly upon the request of either,
enter into a short-form memorandum of thig Sublease, in form
and substance gatisfactory to Tenant and suitable for
racording in the State of California, in which refaeranca to
this Sublease, and all options contained herein, shall be
made. Subtenant shall pay all costs and expenaeg of
recording such Memorandum of Sublease.

SECTION 25.07. Severability. Except as expressly
provided to the contrary herein, each gection, part, term oOr
provision of this Agreement shall be considered severable,
and if for any reason any sectiom, part, term or provision
berein is determimned to be invalid and contrary to or inx
conflict with any existing or future law or regulation by a
court or govermmental agency having valid jurigdiction, such
determipnation shall not impair the operation of or have any
other affect on other sections, parts, terms or provisions
of this Agreement ag may remain otherwise intalligible, and
the latter shall continue to be given full force and effect
and bind tha parties hereto, and said invalid gections,
parts, terms or provisions shall be deemed not to be a partc
of this Agreement . .

SECTION 25.08. a
This Agreement has been executed and delivered

in the State of California and shall be construed in
accordance with tha laws of the State of Califormia. Any
action brought to enforce or interpret this Agreement shall
be brought in the court of appropriate juriediction in the
county in which the Property is located. Should any
provision of this Agreement require judicial interpretation,
it ims agreed that the court interpreting or considering samea
shall not apply the pres tion that the terms hereof shall
be more strictly construed against a party by reason of the
rule or conclusion that a document should be constrxued more
gtrictly against the party who itegelf or through its agent
prepared the same. It is agreed and stipulated that all
parties hereto have participated equally in the preparation
of this Agreement and that legal counsel wasg consulted by
each responsible party before the execution of this
Agreemernt .

BECTION 25.09. HNo Joint Venture, Nothing
contained herein ghall be deemed or construed by the parties
hereto or by any third party as c¢reating the relationship of
(a) prinecipal and agent, (b) a partmership or (c) a joint
venture between the parties hereto; it being undersgtood and
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agreed that neither any provisions contained herein nor any
acrs of the parties hereto shall be deemaed to create any
relationship between the parties hereto other than the
relationship of temant and gubtenant.

SECTION 25.10. No Third Paxty Bepeficliarice.
Nothing herxein contained shall be deemed to establish any
righta of third parties against the parties hereto, it being
the intent that the rights and obligations set forth herxein
are thoge of the parties hereto alone, with no third party
beneficiary rights intended.

SECTION 25.11. Bxhibits. 5All exhibits attached
hereto are incorporated herein by this reference asgs if fully
eat forth herein; provided, however, in the event that at
the cime of the execution of this Agreement any of the
exhibits to be attached are incomplete, the parties shall
ugse their beat efforts to complete such exhibits at the
earliest: pogsible date. To the extent this Agreement may be
rendered unenforceable by the lack of completion of any of
the exhibits, such defect shall be cured as such incomplete
axhibite are made complete in accordance with this
Section 25.11, except to the extent that such exhibits are
deemed and stipulated by the parties to be complete on the
execution of thisg Agreement by the parties hereto. If any
exhibits are subsequently changed by the mubtual written
agreement of the partiea, the exhibits ghall be modified to
raflect such change or changes and initialed by the parties.

SECTION 25.12. gCaptioms. Captions, titles to
sections and paragraph headings used herein are for
convenience or reference and shall not be deemed to limit or
alter any provision hereof.

SECTION 25.13. Survival, All covenantdg,
agreements, repregentatione and warranties made herein shall
survive the execution and delivery of thig Agreement. AlLlL
other documents and instruments to be executed and delivered
in accordance herewith shall continue in full force and
effect.

SECTION 25.14. Governin g _Dociumer = pnate
Lease. (a) This Agreement ig in effect a sublease of the
Property covered by the Lease. 7This Agreement shall governm
in the event of any incomgistency between this Agreement and
any of the Exhibits attached hereto or any other document oOr
ingstrument executed or delivered pursuant hereto or in
connection herewith; provided, however, this Agreement inm
subject to, and specifically subordinate to, the covenants
and conditions of the Leasge notwithstanding any provisions
hereof contrary to or in conflict with the Lease, and, in

(HYCORP2 1560918, 1144640203 /00/88 -4 :307]



the event of any inconsistancies between this Agreement and
the Lease, the texms and conditions of the Lease shall
control and govern.

{(b) Subtenant sghall agsume the defensge of,
indemnify and hold harmlegs Lessor from all claims, expenses
and liabilities of every mnature, directly or indirectly
ariging from, or alleged to have arisen from the operations
conducted on the Property by Subtenant, the condirion of the
Property or from any act or omission of Subtepant, its
agents and invitees; provided, however, Subtenant's duty to
indemmify and hold harmliese shall not include any claims or
1iability arising from the established active negligence,
sole negligence or sole wilful misconduct of the Legsgor, its
agents, officers or employees or from the condition of the
Property exigting prior to the Commencement Date

SECTION 25.15. Rights of Leggsor., Notwithgtanding
anything to the contrary contained in this Agreement,
notbhing in this Agreement shall megate, restrict, or
interfere with any of the rights granted Lessor in the
Lease.

IN WITNESS WHEREOF, the parties hexeto have caugsed
thig Agreement to be executed by their proper, duly
authorized corporate officers, all ag of the day and year
firgt above set forth.

Tenant :

COBBLESTONE GOLF GROUP, INC.,
a Delaware corporation,

by
Name :
Title:
[Seall
Attest:
Title:
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COBBLESTONE ENTERPRIBE OF
CALIFORNIA, INC., a Califormia

corporation,
by
Namea :
Title:
[Seal]
Attest: .
TitTe:
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EXHIBIT B

Definitions

All capitalized terms referenced or used in the
Agreement. of Sublease (the "Agreement") to which this
Exhibit is attached and not specifically defined therein
shall have the meaning set: forth below in this Exhibit B,
which is attached to and made a part. of the Agreement for
all purposes. Tha Section, Paragraph and Exhibit references
herein tefer to the Sections, Paragraphs and Bxhibits in and
to the Agreement.

1.01. ¢Club, The term "Club” shall wmean the
Balboa Park Municipal Golf Course operated from the
Propaerty.

1.02. Commencement Date. The tarm "Commencement
Pate"” ghall mean the date hereof.

1.03. Events of Dafault. The term "Evants of
Default™ ghall have the meaning as set forth in Section
19.01.

1.04. Improvements. The term "Improvementg?
shall mean all improvements, structures and fixtureg which
are or may be placed, constructed or installed on the
Property. :

1.05. Leage. The term "Leageae® ghall mean the
Lease relating to the Property by and between Lessor as
"Landlord, ™ and Tenant as "Tenant," dated ; a2
copy of which is attached hereto as Exhibit D.

1.06. Legssor. The term "Legsor" shall mean City
of Ban Diego, & of the State of Califormia, the
fae simple title owner of the Property, and the "Landlora”
unider the Lease. '

1.07. Erxroperty., The term "Property® ashall mean
the real pruperty located in San Diego, California,
described in Exhibit A, together with (i) all and singular
the benefirs, righte, privileges, easements, tenementa,
hereditaments and appurtenances pertaining to such real
property, (ii) the Tmprovements, (iii) all xright, title,
interegt and benefit in arnd to adjacent streets, roads,
alleys and sewer, and (iv) water rights, if any.

1.08., Texrm, The texrm "Term” shall mean the
period set forth in Section 3.01.
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[(The Leasel
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