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ATHLETIC CLUB

September25, 2013

Top HatPlanExemption
EmployeeBenefitsSecurityAdministration
U.S. Departmentof Labor
200 ConstitutionAvenueN.W., RoomN-1513
WashingtonD.C. 20210

Re: The BelmontAthletic Club StockAppreciationRightsPlan

DearSir or Madam:

Pursuantto Departmentof Labor Regulation§2520.104-23,thisstatementis filed in compliancewith
the reportinganddisclosurerequirementsof Part1 of Title I of the EmployeeRetirementIncome
SecurityAct of 1974.The Belmont-A Racquetball& Athletic Club, Inc. maintainsadeferred
compensationplanfor aselectgroupof managementorhighly compensatedemployees.The following
informationis provided in accordancewith DOL Regulations§2520.104-23(b)(1):

The Belmont-A Racquetball& Athletic Club, Inc.
4918EastSecondStreet
Long Beach,California 90803

EmployerIdentificationnumber: 45-5395153

It is herebydeclaredthatThe Belmont-ARacquetball& Athletic Club, Inc. maintainsa planprimarilyfor
thepurposeof providingdeferredcompensationfor aselectgroupof managementor highly
compensatedemployees.

The numberof top hatplansmaintainedby the Employer:One(1).

The numberof Participantsin thistop hatplanis one(1).

The numberof Participantsin eachof theothertop hatplansmaintainedbythe Employer:N/A.

ThePlanwasadoptedeffectiveSeptember1, 2013.

Sincerely,

THE BEL ONT-A UETBALL & ATHLETIC CLUB, INC.

F. Doyle, President

Enclosures
4918 EAST SECOND STREET • LONG BEACH, CALIFORNIA 90803 • (562) 438-1176 • FAX (562) 438-8470



THE BELMONT ATHLETIC CLUB

STOCK APPRECIATION RIGHTS PLAN
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SECTION 1. PURPOSE

This StockAppreciationRights Plan(SARs Plan or Plan) is adoptedby TheBelmont— A

Racquetball& Athletic Club, Inc., aCalifornia corporation(the Company)to further the long-

term growth of theCompanythroughgrantsof StockAppreciationRightsin order to providean

incentivefor keymanagementemployeesof theCompanyto expandandimprovethe

profitability of the Company,andto assistin attractingandretainingkeypersoimel. The Planis

intendedto constitutean unfundedtop hat planfor aselect groupof managementor highly

compensatedemployeeswithin themeaningof U.S. Departmentof Labor ResolutionsSection

2520104-23.

SECTION2. DEFINITIONS

Wheneverthe following capitalizedtermsareusedin the Plantheyshallhavethe meanings

specifiedbelow:

Account. Account meanstheAccount of theParticipantas describedin Section7.3 of

the Plan.

Award. Award or SAP.Award meansagrantof StockAppreciationRightsunderthe

Plan.

Award Agreement.Award Agreementmeansthe written agreementbetweenthe

CompanyandtheParticipantsettingforth the termsandconditionsof the Award andsubjectto

Section4.3 of thePlan.

Beneficiary. Beneficiary meansthe persondesignatedpursuantto Section12.6of this

Plan.

Board. Board meansthe Boardof Directorsof the Company.

Changeof Control. Changeof Control shallmeanthat (a) apersonor groupof persons

(otherthanthe ESOTor a trustestablishedin connectionwith anotheremployeebenefitplanof

Company)acquiresbeneficialownershipof morethan 50% of theoutstandingcapitalstockof
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employer. This definitionof Disability shallbeinterpretedconsistentlywith the rulesunder

CodeSection409Aandanyregulationsor otherguidancethereunder.

DistributionEvent. Distribution Eventshall meanthedatetheParticipantbecomes

fully vestedin someor all of his StockAppreciationRightsin accordancewith Section5 of this

Plan.

Effective Date. EffectiveDate meansSeptember1, 2013,the dateon whichthe SARs

Plantakeseffect.

Eligible Employee. Eligible Employeemeansakeymanagementor highly

compensatedexecutiveemployeeof the Company,asdeterminedby the Committee,otherthan

the Selling Shareholder.

ESOP. ESOPmeansTheBelmontAthletic Club EmployeeStockOwnershipPlan

effectiveJanuary1, 2012,as the samemaybe amendedfrom time to time.

ESOT. ESOT meansTheBelmontAthletic Club EmployeeStockOwnershipTrust

establishedby trustagreementwhich constitutespartof the ESOP.

FairMarketValue. Fair MarketValue meansthevalueper shareof thecommonstock

of theCompanyunderlyingeachAwarddeterminedon thebasisof themostrecentindependent

appraisalperformedfor purposesof the ESOPfor theplanyearendingon or immediatelyprior

to the dateof grant,purchase,exercise,settlementor payment,as applicable,of theAward. If

the exerciseof the StockAppreciationRight is triggeredby aChangein Control,thentheFair

MarketValueper shareof CommonStockshallbe equalto the considerationpayableper share

of the commonstock in the consummationof the Changein Control.

Participant. Participantmeansan Eligible Employeeto whom a StockAppreciation

Right Award hasbeengrantedunderthe Plan.

PaymentDate. PaymentDatemeansthedateon whichpaymentwill be madeto

Participantof theFairMarketValue of his or her vestedaccountbalancefollowing a

DistributionEvent. If the DistributionEventarisesfrom aChangeof Control,aParticipants

PaymentDateshallbe the earlierof (i) thedatethat the selling shareholdersinitially receive
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considerationfor thesaleof theCompanysstockor assetsor (ii) thelast day of theParticipants
taxableyearin which the Distribution Eventoccurs. If the Distribution Eventarisesfrom any

otheroccurrenceotherthana Changeof Control,aParticipantsPaymentDateshallbe the

earlierof the (i) fifteenth (
15

th1) dayafterthe datethat the independentappraisalperformedfor

purposesof the ESOPfor theapplicablePlanYearis availableor (ii) the last dayof the

Participantstaxableyearin which the Distribution Eventoccurs.

PaymentEventDate. PaymentEventDatemeansthedateuponwhicha Separation

from Service(otherthanfor Cause)or aDisability occurswith respectto a Participant,or thereis

a Changein Control.

Plan. Plan meansthis BelmontAthletic Club StockAppreciationRightsPlan.

PlanYear. PlanYear meansthe twelve (12) monthperiodbeginningJanuary1 and

endingthe following December31.

RetentionSARs. RetentionSARsmeansSAP.Awardsgrantednot on Company

performancebut solelyon theParticipantscontinuedemploymentwith theCompany,subjectto

the restrictionsof Section4.1 of this Plan.

Selling Shareholder.Selling Shareholdermeansthesellersin thatcertainstock

purchaseagreementdatedJune11, 2012by The Belmont— A Racquetball& Athletic Club, Inc.,

the Company,andThe BelmontAthletic ClubEmployeeStockOwnershipTrust,andtheother

partiesreferencedtherein.

Separationfrom Service. Separationfrom Servicemeansaseparationby the

Participantfrom theCompanyor a Subsidiaryas contemplatedby Section409A of the Codeand

anyregulationsor otherguidancethereunder.

Stock. Stock meansthe CommonStockof the Company,heldby the ESOP.

StockAppreciationRight (SAR). StockAppreciationRight or SAR meansaright to

receivecashequalto the increasein valueof oneshareof Stock from thedatethe SAR is granted

throughthe datethe SAR is exercisedasdescribedin Section6 of thePlan.
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Subsidiary. Subsidiarymeansasubsidiarycorporationof theCompanyas definedin

Section424(f) of theCode.

Trustee. Trusteemeansthe trusteeof theESOT.

SECTION3. ELIGIBILITY

TheCompensationCommitteeshalldesignatewhichEligible Employee,if any, shallbecome

eligible Participantsin this Planfor eachPlanYear. TheCompensationCommitteeshall

considersuchfactorsas it deemspertinentin selectingParticipantsandin determiningthetype

andamountof their respectiveAwards. The Committeesdesignationof aParticipantin any

yearshallnot requiretheCompensationCommitteeto designatesuchpersonto receiveSAR

Awards in anyotheryear.

SECTION4. AWARDS

4.1 MaximumNumberof SARsAwards. Themaximumnumberof RetentionSARs

thatmaybegrantedunderthisPlanis 453,409,which numberis equivalentto 12% of the

outstandingsharesof Stockof theCompanyon a fully dilutedbasis. The foregoingAward limit

shallbe subjectto adjustmentin accordancewith Section8. Any Awardterminatedor forfeited

shall be availablefor subsequentAwardsunderthePlan.

4.2 GrantCriteria. Subjectto the limitationsdescribedin Section4.1, the

CompensationCommittee,in its solediscretion,mayfix an amountof Awardsfor each

Participant,baseduponsuchperformancecriteriaas the CompensationCommittee,in its sole

discretion,shalldetermine,including individual performancecriteria andCompanyperformance

criteria.

4.3 Award Agreement.No personshallhaveanyrights underanyAward granted

underthe Planunlessanduntil theCompanyandtheParticipantto whomsuchAward shallhave

beengrantedshallhaveexecutedanddeliveredan Award Agreementor receivedanyother

Award acknowledgmentauthorizedby the CommitteeexpresslygrantingtheAward to such

personandcontainingprovisionssettingforth the termsof the Award. EachAward Agreement
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will contain restrictivecovenantsapprovedby theCommittee,restricting,amongotherthings,

theParticipantsability to competewith the Companyor to solicit employeesor customersof the

Company.

SECTION5. VESTING AND FORFEITURES

5.1 VestingService. A Participantmustbe continuouslyemployedby, or perform

servicesfor, theCompanythroughthevestingdateasset forth in Section5.2 below.

5.2 VestingDates.

(a) ParticipantDeathor Disability. If aParticipantSeparatesfrom Serviceas

aresultof deathor becomingDisabled,theParticipantsSARAwardswill be onehundred

percent(100%)Vested.

(b) Changeof Control. Upon a Changeof Control, theParticipantsSAR

Awardsshallbe onehundredpercent(100%)Vested.

(c) Vesting for SARAwards. If notVestedearlierpursuantto above

Subsections5.2(a)and5.2(b),theParticipantsAccountbalanceshallbe onehundredpercent

vesteduponpaymentin full of the CompanyPromissoryNote issuedto the SellingShareholder

datedJune11,2012.

5.3 Forfeitures. On the dateon whichaParticipantSeparatesfrom Service,the SAR

Awardscreditedto aParticipantsAccountwhich havenot becomevestedshall immediatelybe

forfeited,andCompanyshallhaveno obligationto theParticipantwith respectto suchforfeited

amount. Forfeituresthatoccurunderthis Planshallbe retainedin this Planas ungrantedStock

AppreciationRightsandmaybereissuedpursuantto Section4.

SECTION6. EXERCISEAND DISTRIBUTION

6.1 Exerciseof SARAwards. SAR Awardsmaybe exercisedduringtheir term only

to theextentvestedpursuantto Section5 above. TheParticipantshallnotify theCompanyof

Participantsintent to exerciseby deliveryof written noticein the form of the SAR Exercise

Notice attachedheretoasExhibit A.
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6.2 Paymentof IncrementalValue. Upon exerciseof aSAR Award, theParticipant
shallbe entitled to receivean amountequalto the excess,if any, of(a) the Fair MarketValue of

a shareof CommonStockon thedateof exerciseover (b) the ExercisePriceof suchSAR Award

establishedin theAward Agreement,whichamountshallbepayableasprovidedin this

Section6.

6.3 Distribution. The Companyshallmakea lump sumpaymentin cashto the

Participanton the PaymentDate;provided,however,the Companyshallnevermakethe lump

sumpaymentlater thanthelast dayof theapplicable2-1/2 monthperiod as definedin

TreasuryRegulationSection1 .409A-1(b)(4),excepttheCompanyshallhavetheright to defer

suchlump sumpaymentfor thereasonsandupontheconditionsstatedin TreasuryRegulation

Section1.409A-1(b)(4)(ii)to the extentpermittedby such409ARegulations.

SECTION7. ADMINISTRATION

7.1 CompensationCommittee.This Planwill beadministeredby the Compensation

Committeeof the.CompanysBoardof Directors. If theBoardfails to designatethe

CompensationCommittee,theBoard as awholeshalladministerthis Planandall referencesto

theCommitteeor CompensationCommitteein this Planshallbe deemedreferencesto the

Board. Any memberof theCompensationCommitteemayberemovedat anytime, with or

without cause,by resolutionof theBoardandany vacancyoccurringin the membershipof the

CompensationCommitteemaybe filledby theBoardsappointmentof anewmember.The

CompensationCommittee,from time to time, may adoptrulesandregulationsfor carrying out

thepurposesof this Plan.

7.2 CommitteeAuthority. Subjectto the expresslimitations of the Plan,the

CompensationCommitteehasauthorityin its discretionto determinetheEligible Employeesto

whom, andthe time or timesatwhich, SAR Awards aregrantedandthenumberof SARs subject

to eachAward. The CompensationCommitteeshallhavefull discretionaryauthorityto interpret

the Plan,to makeall factualdeterminationsunderthe Plan,to establishthe termsandprovisions

of Award Agreements,andto makeall otherdeterminationsnecessaryor advisablefor the

administrationof thePlan. The CompensationCommitteehasauthorityto prescribe,amend,and
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rescindrules andregulationsrelatingto thePlan, andto waive andmodify vesting,performance

andother conditionsrelatingto Awards in its discretion,subjectto theexpresslimitations of the

Plan, andso long as anysuchactionon thepart of theCompensationCommitteeshallnot

adverselyaffect aParticipantsrights under anyoutstandingSAR Award without theconsentof

theaffectedParticipant. All interpretations,determinations,andactionsby the Compensation

Committeewill be final, conclusive,andbindingupon all parties.

7.3 Accounts. The CompensationCommitteeshallestablishandmaintaina separate

Accountwith respectto eachParticipant. A ParticipantsAccountshallbe creditedwith all

grantsof StockAppreciationRightsmadeto theParticipantandthe Fair MarketValue of each

suchgrantfrom timeto time. For eachPlanYear,the CompensationCommitteeshall

subsequentto the closeof suchPlanYearadjusteachParticipantsAccount for thechangein

valueof SAR Awardsgrantedto theParticipantandfurtheradjusttheAccount to reflect any

distributionsor forfeitures.

7.4 Indemnityof Committee. All decisions,actionsand interpretationsof the

CompensationCommitteeor theBoardrequiredunderthis Planshallbe in its solediscretion,not

in afiduciary capacityandneednot beuniformly appliedto similarly situatedindividuals. No

memberof the CompensationCommitteeor theBoardshallbepersonallyliable for anyaction

takenwith respectto this Plan,andCompanyshalldefend,indemnify,andholdeachsuch

individual harmless,unlesscircumstancesindicatethe individual actedwith grossnegligenceor

willful misconduct.

SECTION8. ADJUSTMENT

The aggregatenumberof SARsunderthe Planandthevalueof eachshareof Stockrepresented

by aSAR shallbe equitablyadjustedby the CompensationCommitteefor anyincreaseor

decreasein the numberof issuedand outstandingsharesof Stock subsequentto theEffective

Dateof thePlansuchas from arecapitalization,stockdividend, stocksplit, reversestocksplit, or

othersimilarnon-cashdistributionwith respectto Stock. If theCompanyshallbethe surviving

corporationin anymergeror consolidation,thenumber(andvalue)of outstandingSARsshallbe

equitablyadjustedto reflect thenumberof sharesof Stock to whicha holderof thenumberof

8 21 84_5ARplandocx



sharesof Stockrepresentedby theSARswouldhavebeenentitledafterthe mergeror

consolidation.

SECTION9. INTERNAL REVENUECODESECTIONS409AAND 4O~(p~

9.1 Section409A. This Planis intendedto conformto the provisionsof Internal

RevenueCode Section409A andshallbe interpretedandadministeredaccordingly. In theevent

thatanyprovisionthat is necessaryfor the Planto complywith CodeSection409A is determined

by the CompensationCommitteeto havebeenomitted, suchomittedprovisionshallbe deemed

includedin thePlanandis herebyincorporatedas partof the Plan. TheBoardmayadopt

amendmentsto the PlanandtheAwardAgreementor adoptotherpoliciesandprocedures

(including amendments,policiesandprocedureswith retroactiveeffect),or takeanyother

actions,that theBoarddeterminesarenecessaryor appropriateto (a) exempttheAwardsfrom

Section409A of the Codeandlorpreservethe intendedtax treatmentof the benefitsprovided

with respectto theAwards,or (b) complywith therequirementsof Section409A of theCode

andrelatedTreasuryRegulationsguidance. If aParticipantis assessedwith anytaxesandlor

penaltiesdueto aviolation of CodeSection409A, thensuchtaxesandlorpenaltiesshallbepaid

by the Participant,andtheCompanyshallnot be responsiblefor anysuchpaymentof anysuch

taxesor penalties.

9.2 Section4O9(p). In the eventAwardsmadeor to be madeunderthePlanwould

violate therestrictionsof InternalRevenueCodeSection409(p), theCompensationCommittee,

at its discretion,mayacceleratethe timeof exerciseof an Award, or reducethe amountof any

Award to theextentnecessaryto avoid a violation of CodeSection4O9(p).

SECTION 10. NONTRANSFERABILITY

During a Participantslifetime the StockAppreciationRights(or thecashequivalentof the

currentSAP. Value)grantedto theParticipantunderthis PlanandanyStockAppreciationRights

Agreementsmaybepaidonly to the Participantor his or herlegal representative.After a

Participantsdeaththe currentSAR valuemaybe paidonly to theParticipantsBeneficiary. No

assignmentor transferof theStockAppreciationRightsgrantedto aParticipantunderthisPlan,
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whethervoluntaryor involuntary,by operationof law or othe~ise,excepta transferby will or

by the laws of descentor distribution,shallvest in the assigneeor transfereeany interestor right

whatsoeverin theStockAppreciationRightsgrantedto theParticipantunderthisPlan.

SECTION 11 AMENDMENT AND TERMINATION

11.1 Amendment. The Boardmay,at anytime, amendthis Planin wholeor in partby

written instrument,providedthat no amendmentshall reducethenumberof StockAppreciation

Rights thenoutstandingunderthis Plan. Generally,theCompanyshallamendthis Planby

actionoftheBoard;however,theCompensationCommitteemayapproveamendmentsto this

Plan,without prior approvalor subsequentratificationby theBoard,if theamendment:(a) does

notsignificantly changethebenefitsprovidedunderthis Plan(exceptas requiredby achangein

applicablelaw); (b) doesnot significantlyincreasethecostsofthis Plan; and(c) theamendment

is intendedeitherto enablethis Planto remainin compliancewith therequirementsoftheCode

or otherapplicablelaw, to facilitateadministrationofthis Plan,or to improvetheoperationof

this Plan.

11.2 Termination. TheBoardmaycompletelyterminatethis Planby instructingthe

Committeenot to grantanyadditionalAwards;providingthis Planshallcontinuein effect

(inclusiveofthecontinuanceofvestingaccruals)with respectto thenoutstandingAwardsuntil

suchtime asall suchoutstandingStockAppreciationRightshaveceasedto existdueto

forfeituresor distributionsunderthis Plan.

SECTION 12. GENERALPROVISIONS

12.1 ~ No Participantshallhaveanyrights asastockholder

or shareholderof theCompany,including the right to anydividendsor the right to vote,as a

resultof thegrantof StockAppreciationRightsunderthis Plan.

12.2 N~g~toContinuedEmployment. Nothingin thePlan or in anyAward or

Award AgreementunderthePlanshall conferuponany Participanttheright to continueto serve

asan employeeof the Company. Nothing in this Planis intendedto supersedethe termsof any

otheragreementbetweenthe Companyanda Participant.
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12.3 Effect on OtherCompensationandBenefit Plans. Theamountof any

compensationreceivedby a Participantunderthe Planshallnot constitutecompensationwith

respectto which any otheremployeebenefitsof suchParticipantaredetermined,including,

without limitation, benefitsunder anybonus,pension,profit sharing,life insuranceor salary

continuationplan,exceptasotherwisespecificallyprovidedby thetermsofsuchplan.

12.4 Tax Withhol~jpg.The Companyshallwithhold from paymentsof a Participants

SARAward, or from otheramountsdueto theParticipantfrom the Company,suchamountsas it

deemsnecessaryto satisfytheobligationsof theCompanyto withholdincome,employment,

payroll or othertaxesduewith respectto a ParticipantsbenefitsunderthePlan.

12.5 Claims for Benefits. In theeventof adisputeconcerningaParticipantsor

Beneficiarysentitlementto benefits,thefollowing proceduresshall apply. TheParticipantor

applicableBeneficiary,asthecasemaybe,shallnotify theCompanysPresidentofanydispute

andshallmakeawrittenclaim for benefits.Within ninety daysafterreceiptof awrittenclaim

for benefits,theCompensationCommitteeshall notify theapplicantof its decisionwith respect

to thepaymentof benefitsunderthePlan.If specialcircumstancesrequirean extensionoftime,

theCompensationCommitteeshallnotify theapplicantof suchcircumstanceswithin ninetydays

afterreceiptoftheapplication,theCompensationCommitteeshall thereafternotify theapplicant

of its decisionwithin 180 daysafterreceiptofthe application. If theapplicationis deniedin

wholeor in part, theCompensationCommitteesnoticeof denialshallbein writing andshall

state:

(a) thespecificreasonsfor denialwith specificreferenceto pertinentPlan

provisionsuponwhich thedenialwasbased;

(b) a descriptionof any additionalmaterialsor informationnecessaryfor the

applicantto perfecthis or her claim and anexplanationofwhy thematerialsor informationare

necessary;and

(c) an explanationof thePlansclaimsreviewprocedure.

12.6 BeneficiaryDesignation.

(a) EachParticipantshallhavethe right, atanytime,to designatein writing

oneor morepersonsor entitiesas a Beneficiary(bothprimaryas well assecondary)to whom

11 2]84_SARplandocx



benefitsunderthis Planshallbepaidin theeventof theParticipantsdeathprior to complete

distributionof theParticipantsAccount. In theeventthatno separateBeneficiarydesignationis

madeunderthis Plan, theParticipantsBeneficiarydesignationmadeunderthe ESOPshall

determineto whombenefitsunderthis Plansh,all bepaidin theeventof theParticipantsdeath.

If no electionis madeundereither this Planor the ESOP,thenthe defaultprovisionsof the

ESOPshalldeterminethepaymentof benefits. Thewritten form of Beneficiarydesignation

shallbe determinedby the CompensationCommittee,andthe CompensationCommitteeshall

alsodeterminewhetherthe form requiressignaturesin addition to theParticipants.

(b) If amarriedParticipantdesignatestheParticipantsspouseas the

ParticipantsBeneficiary,andsubsequentto suchdesignation,theParticipantand the

Participantsspousearedivorced,suchdesignationshallautomaticallybevoided. In this

instance,theParticipantsBeneficiaryshallbe thesecondaryBeneficiary,or if no such

designationhasbeenmade,theParticipantsdesignationasmadeunderthe ESOP. Shouldthe

Participantwish to designatean ex-spouseas his Beneficiary,heor shemustaffirmativelydo so

by completinganewBeneficiarydesignationform afterthedivorce,naminghis or herex-spouse

ashis or her Beneficiary.

12.7 UnfundedPlan. ThePlanis intendedto be an unfundedplanwhichprovides

benefitsfor aselectgroupofmanagementor highly compensatedemployeesselectedby the

CompensationCommitteeof theBoard,and thePlanis not requiredto includeall management

andhighly compensatedemployees.The adoptionof thePlanandanysettingasideof cash

amountsby theCompanywith whichto dischargeits obligationshereundershall notbedeemed

to createatrustor otherfundedarrangement.The benefitsprovidedunderthe Planshallbea

general,unsecuredobligationof the Companypayablesolely from theits generalassets,andno

personshallhaveanyinterestin anyassetsof theCompanyby virtue of thePlanor anyAward

pursuanthereto,exceptasageneralunsecuredcreditorof the Company.Notwithstandingthe

foregoing,theCompanyshall havethe right to implementor setasidefundsin a grantortrust

subjectto theclaimsofits creditorsto dischargeits obligationsunderthePlan.

12.8 Interestsof aParticipant. Participantsandtheir Beneficiaries,heirs, successors,

andassignsshallhaveno securedlegal or equitablerights,interestor claims in anypropertyor

assetsof Company,norshall theybe beneficiariesof, or haveanyrights,claimsor interestsin
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anypropertyor assetwhich maybe acquiredby theCompany. Assetsof theCompanyshall not
beheldunderanytrust for the benefitof Participants,their Beneficiaries,heirs,successorsor

assigns,or held in anywayascollateralsecurityfor the fulfilling of theobligationsof Company

underthis Plan. Any andall of Companysassetsandpropertiesshallbe, andremain,the

general,unpiedged,unrestrictedassetsof Company. To theextentthat anypersonacquiresa

right to receivepaymentfrom theCompanyunderthis Plan,suchright shallbeno greaterthan

the right of any unsecuredgeneralcreditorof Company. Nothingcontainedin this Planandno

actiontakenpursuantto this Plan shallcreateor be construedto createa fiduciary relationship

betweenCompany,the CompensationCommitteeor theBoard,on onehand,andanyParticipant

or anyotherperson,on theotherhand.

12.9 ~IfqpE~io~ ired. EachParticipantshallfile with theCompensation

Committeesuchpertinentinformationconcerninghimselfor herselfastheCommitteemay

specify,andno Participantor otherpersonshallhaveanyrights or be entitledto anybenefits

underthis Planunlesssuchinformationhasbeenfiled by, or with respectto, the Participant.

12.10 ~Iic~.p~çi~y.If theCompensationCommittee,in its solediscretion,shall find that

anyParticipantis unableto carefor his affairsbecauseof illness or accidentor is aminor, any

paymentdueshallbe madeto theduly appointedguardianorotherlegal representativeofthe

Participant.Any suchpaymentshall be a completedischargeofthe liabilities ofCompanyunder

thisPlanasto theamountpaid.

12.11 Affect on Powersof Comp~y.The existenceof StockAppreciationRightsshall

not affect in anymaimertheright or powerof Companyto make,authorizeor consummate:

(a) anyor all adjustments,recapitalizations,reorganizationsor otherchangesin Companys

capitalstructureor its business;(b) anymergeror consolidationof Company;(c) anyissueby

Companyof debtsecuritiesor stock;(d) the dissolutionof liquidationof Company;(e) anysale,

transferor assignmentof all or anypartof the assetsor businessof Company;or (f) any other

corporateactor proceeding,whetherof asimilarcharacteror otherwise. No Participantshall

haveanyvoting rights with respectto anyof theforegoing.

12.12 ~~jce. Any noticerequiredto be givenor deliveredunderthe termsof the Plan

or anyAward Agreementshallbe in writing and, if to theCompany,addressedto the Company
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at its principal corporateoffices anddirectedto theCompensationCommittee;andif to a

Participant,addressedto theParticipantat theaddressprovidedfor theParticipantin theAward

Agreement.All noticesshallbe deemedeffectiveuponpersonaldelivery or upondepositin the

U.S. mail, postageprepaidandproperlyaddressedto theparty to be notified.

12.13 GoverningLaw. Thelaws of the Stateof California shallgovernthevalidity and

constructionof all AwardsandAwardAgreementsunderthePlan, exceptto theextentthat such

laws maybe preemptedby federallaw.

12.14 PlanBinding on Successors.The Planshallbe bindingupon the Company,its

successorsandassigns,andthe Participant,andhis or herheirs, executors,andadministrators.

12.15 Severability. If anyprovisionofthePlanor anyAward Agreementshallbe

determinedto beillegal orunenforceableby anycourtof law, theremainingprovisionshereof

andthereofshallbe severableandenforceablein accordancewith their terms.

12.16 CaptionsandGender. Thecaptionsprecedingthesectionsandsubsectionsofthis

Planhavebeeninsertedsolelyasa matterofconvenienceandin no waydefineor limit thescope

or intentof anyprovisionsof this Plan. Whenthecontextadmits orrequires,wordsusedin

masculinegendershall be construedto includethe feminine,thepluralshall includethe singular,

andthesingularshall includetheplural.

12.17 EntirePlan. This Planandthe StockAppreciationRightsAgreementsentered

into pursuantto this Planshall containtheentireagreementamongthepartiespertainingto the

subjectmatterof this Planandthe Stock AppreciationRightsAgreementsandsupersedesany

andall prior agreements,representationsandunderstandingsoftheparties,writtenor oral.

[SignaturePageFollows]
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To recordthead~ptionofthePlan,theCompanyhascausedthis documentto be
executedthis ~ day of September,2013.

THE BELMONT - A RACQUETBALL & ATHLETIC
CLUB

By:
o F. Doyle, Chairma
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