Exhibit A

BUSINESS TERMS ~ PROPOSED ICE RINK TRANSACTION

Agreement

1.

City agrees to construct a new ice rink facility on City-owned land located
between the flood control channel and the Southern California Edison (SCE)
Right-of-Way) R.O.W., between Foothill Boulevard and Orange Grove
Boulevard.

Proposed Ice Rink will consist of two ice rinks (hockey and figure skating)
within an approximately 65,000 square foot structure.

City to consult with PISC during design and construction phases

Proposed Project and construction costs are estimated to be approximately
$10 million.

Construction costs will be financed by the City through issuance of
Certificates of Participation (COP’s) so long as the project remains
economically feasible.

PCOC shall release PISC from obligation to restore existing facility to its
original condition as described in the current lease agreement between
PCOC and PISC, except as addressed in the Financing the Project section,
below.

PISC agrees to vacate existing facility upon opening of new facility, and to
terminate its existing lease with PCOC.

Management Agreement

1.

2.

PISC and City agree to enter into Management Agreement for the
management of the new Ice Rink.

The term of the Management Agreement shall be 10 years. By mutual
agreement of the parties, to the extent permitted by State and Federal laws,
including Internal Revenue Service Regulations, this Management
agreement may be extended.

PISC will be required to establish public benefit programs, including but not
limited to making the ice rink facility available to area schools, Pasadena
City College and other non profit organizations. PISC will coordinate the
benefit program with the City's Human Services Department.



. Furniture, fixtures, & equipment (FF&E) from the current ice rink may be
used as back up equipment only, subject to the location where the
equipment is able to be used (some office equipment, etc.). The existing
refrigeration units, subject to relocation, may be used as a back up at the
new facility. The existing resurfacing machine should only be used as a
back up to a new machine that needs to be purchased.

. PISC will manage the new facility for an annual “Management Fee” of
$100,000; the amount of this annual Management Fee will increase each
year by the percentage change in the Consumer Price Index (CIP) — All
Urban Consumers for the Los Angeles-Anaheim-Riverside, base period
1982-84=100. PISC will be entitled to receive a bonus payment, that do not
total in excess of 20% of the Management Fee in any given year,
commencing when the project gross revenues for the year exceed the Base
Gross Revenues by 10%. The initial Base Gross Revenues shall be
$2,000,000. The Bonus Base shall be $2,200,000 and will be adjusted
annually by the percentage change in the CPI, on a compounded basis.

. Included in the Management Agreement will be a list of Operating and
Performance Standards (i.e. appearance of the building and facility, fiscal
management, annual budget, management reporting, facility utilization,
customer satisfaction) that PISC will be required to meet as well as those
criteria that required to be met as part of the incentive portion of the
Management Fee. PISC shall provide an initial budget to be mutually
approved by the parties that will account for the first year startup of
operations of the facility.

. Provisions will be incorporated into the Management Agreement to provide
for the City’s right to terminate the Management Agreement with PISC
should certain conditions, including those referenced in item “6” above, are
not met. With respect to fiscal management, this would refer to reoccurring
operating deficits subject to mutually agreed upon force majeure provisions.

. All net income generated by the City for “Naming Rights” or advertising
generated by the new project for exterior signage will go to the City. All net
income generated by PISC for Interior advertising (within the facility) will go
to the operating budget of the facility.



FINANCING THE PROJECT

1.

PISC shall contribute the sum of $350,000 towards the project. This
includes a contribution from PISC of $160,000 in costs associated with the
termination of its current lease, and/or the restoration of the Ballroom to its
pre-existing condition, with the balance going towards “fixturizing” the new
facility. All other costs of constructing the new Ice Rink and relocating PISC
from its current location shall be born by the City.

As PISC represents that it does not have the ability to borrow $350,000 at
feasible interest rates, the City will defer payment of these funds by PISC.
The obligation of PISC to pay $350,000 to the City will be evidenced by a
promissory note and a loan agreement. PISC will be responsible for paying
the City, along with interest assessed at a rate of 5.5% per annum, as
follows:

a. During the term of this outstanding $350,000 obligation, PISC will be
paid sixty percent (60%) of the Management Fee. The withheld forty
percent (40%) will be applied towards the repayment of this debt.

b. If and when the $350,000, plus interest, is retired, the full amount of
the Management Fee will be paid to PISC.

c. Should the Management Agreement expire, not be renewed, or be
terminated prior to the complete repayment of the $350,000, plus
interest, PISC will no longer be obligated to repay this note.

OTHER PROPERTY DEVELOPMENT/ASSEMBLY ISSUES

1.

City to acquire access easement from Foothill Boulevard across property
owned by PCC and SCE.

The PCOC shall fund and the City shall pay the following preliminary
estimated pre-development costs from PCOC funds (all costs are subject to
actual amounts incurred):

a. Under grounding of SCE utilities - $784,000

b. Removal of island medians and installation of traffic light - $150,000

c. Consultant/professionnel services contracts - $100,000

d. Environmental Mitigation - $100,000

City to negotiate a license agreement with SCE to allow for the redesign and
expansion of the proposed Eaton Wash Park. The annual license fee is
included in the debt service for the project.

City to pay cost of constructing access across Edison to the ice rink facility.



Exhibit B

PASDENA ICE SKATING CENTER PERFORMANCE STANDARDS

APPEARANCE:

1.

Bwn

PISC shall be responsible for maintenance of the ice facility in a first
class standard, equal to or better than the Health South Training Center
facility in the City of Los Angeles. Such responsibility shall include
retaining the services of a qualified maintenance company to keep the
facility clear of litter.

Janitorial work including removal of all trash performed daily.

Graffiti is removed within one week of identification

Minor maintenance painting performed as required to maintain first class
appearance.

Locker room facilities shall be maintained in a safe and sanitary manner
daily.

Restaurant/Concession stand shall be maintained in a clean and
sanitary manner.

Any and all damage to steps, railings, equipment etc. shall be repaired
within two weeks of identification.

PISC shall insure parking that the parking area for the patrons of the ice
facility shall be free of litter and maintained in a safe manner.

CONDITION OF BUILDING

1.

Lighting inside and outside of the building shall be maintained at an
appropriate level. Burned out bulbs and tubes shall be replaced within
48 hours of notification.

Mechanical problems associated with all ice making equipment shall be
repaired within two weeks.

Repair and replacement of other equipment due to vandalism shall be
repaired in a timely manner.

Serious malfunction of any system (i.e. Ventilation, generator, fire signal
system, electrical etc.) to be repaired within 24 hours unless long lead
parts are involved and in that case the repairs to be completed within 24
hours of receipt of the part.

Landscaping to be aesthetically appealing at all times. Improvements
and corrective action will be completed within one week of inspection
and notification

. Revenue control equipment to within the ice facility shall function at

optimum level.
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1. Annual revenues will be maintained at a level not less than $2 million
except for the first year of operation.

2. PISC shall provide month end operating statements within 30 days of the
calendar month that just ended.

3. PISC shall also provide quarterly and annual operating expenses.

4. Invoices from contractors are paid in a timely manner. 95% of the
invoices are paid within 30 days.

5. Hire a 3" party CPA firm (approved by the City) to conduct a financial
audit of the ice facility on an annual basis.

SECURITY SERVICES

1.

2.

PISC shall provide security personnel to address any safety issues in the
ice facility building including locker rooms, and parking area.

Security personnel shall be on the site during peak hours and at all special
events.

Any major incident shall be reported to the appropriate City Department as
soon as possible and within 2 hours for incidents involving health, welfare
and life safety issues.

Security personnel shall maintain records of all incidents that occur within
the building and parking area.

PISC shall prepare daily activity reports.

All staff is courteous, well trained and professional.

MANAGEMENT REPORTING

1.

2.

PISC shall provide month end management reports within 30 days of the
calendar month that just ended.

Each monthly report shall include the following:

. Revenue and expense accounting with budget variance

. Total number of patrons daily to the ice facility.

. Total number of participants involved in all ice programs.

. Detailed report involving any security issues.

. Statistics for user agreements (including schools, number of adults,
number of children, hockey organizations and special ice skating venues)
. Statistics for incident reports

. Conduct physical inspection monthly and complete inspection report;
provide corrective actions.

. Submit a marketing plan to be developed 6 months prior to opening and
updated on an annual basis.

.Submit an annual budget on or before specified date.
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Exhibit C

PCOC Contribution

SCE Utility Under grounding $784,000
Island Median Removal & Traffic light $150,000
Consultant/professional services contract $100,000
Environmental Mitigation $100,000
Project Architect & Engineering $690,250
Other Eligible Capital Cost $175,750
Total $2,000,000
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ATTACHMENT “B”
THE ALBERT GROUP, Culver City
DISCIPLINE CONSULTANTS

Civil Engineering

Structural Engineers
Mechanical/Plumbing/Engineers
Electrical/Lighting Engineer
Landscape Architect

Food Service

Cost Estimating

Ice Systems

PBWS/MOA, Pasadena/Denver, CO

Structural Engineers
Mechanical/Plumbing/Engineers
Acoustics

Landscape Architect

Food Service

Cost Estimating

Ice Refrigeration

TMAD Engineers, Pasadena, CA

TMAD Engineers, Pasadena, CA

TMAD Engineers, Pasadena, CA

REM Engineering Co., Inc., Pasadena, CA
Hirsch & Associates, Inc., Anaheim, Ca
Laschober & Sovich, Woodland Hills, CA
Ronald Fedman, Irvine, CA

Halco, Los Angeles, CA

KPFF, Santa Monica, CA
TMAD Engineers, Pasadena, CA
Venaklasen Associates, Santa Monica, CA

Landshapes, Burbank, CA

Commercial Kitchen Design, La Canada, CA

Cumming LLP, Rancho Cucamonga, CA

Pace Industrial, Canada

TOLKEN/DREZNER, Pasadena/Princeton, NJ

Structural Engineers Brian L. Cochran Associates, Inc., Los Angeles, CA

Mechanical/Plumbing/Engineers Donald F. Dickerson Associates, Van Nuys, CA

Electrical/Lighting Engineer Kanwar & Associates, Culver City, CA

Ice Refrigeration Commercial Refrigeration, Inc.

(address not provided, verified not local)

Rothermel Associates
(address not provided, verified not local)

Acoustics
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