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December 31, 1985 or on such earlier date as the
Partnership shall be dissolved in -accordance with
Paragraph 12 below and shall be documented in a manner

satisfactory to CDCLC.

(iii) Working Capital Loan. CDCDC shall 1loan

to the Partnership up to SEVENTY FIVEi "THOUSAND DOLLARS
($75,000.00) t.o be used by the Partnership for,r‘working
capital purposes. Thé loan shall bear interest at the
rate of ten percent (10%) per annum, shall be docuﬁentea
in a manner satisfactory to CDCDC, and shall be repay-
able on December 31, 1985 or on such earlier date as the
Partnership shall be dissolved in accordance with

Paragraph 12 below.

(b) CBA Obligations.

(i) Expertise and Business Property. CBA shall

provbide to the Parﬁnership its technical expertise in -
computerized biomechanical analysis. To this end,
CBA shall allow the Partnership to use CBA's computers
‘and other equipment, CBA's computer programs and
other software, and CBA's customer lists and other
markeging data (all of which is collectively referred
to as"'CBA's Business Property"). CBA shallr also
cause its.present employee, Gideon Ariel, to becomev

the full-time employee of the Partnership pursuant to
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the Employment Agreement referred to in Paragraph 9
below. The Partnership shall pay- to CBA as the annual
rent for its use of CBA's Business Property the sum of
TWENTY SEVEN THOUSAND DOLLARS ($27,000.00), which rent
shall be payagle annuallg on March 1 of 1980, 1981,
1982, 1983 and -1984. No annual rent shall be payable
for periods after March 1, 1984. CBA ‘shall be respon-
sible for all maintenaﬁce, insurance and other recurring

expenses associated with CBA's Business Property.

C(ii) Ongoing Contracts. CBA shall.assign‘to
the Partnership those ongoing contracts and work
in progress of CBA which the Partnership desires to
accept and the Partnership shall. perform the work
required thereunder.. (CBA shall in no event be required
to:assign to the Partnership CBA;s royalties from CITC
for prior shoe design, royalties from prior design. and
development of CBA's comuterized exercise machine and

proceeds from the book entitled OPTIMUM.)

6. Profits and Losses. The net profits and net losses

of the Partnership shall be allocated equally between the Partners.

7. Distributions. Distributions of cash to the Partners

shall be made only upon the mutual agreement of the Partners and
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in amounts proportionate to each Partner's share of profits and
losses.

i
8. Management of the Partnership. .Except as otherwise

expressly provided in this Agfeement, eéch Partner shall ‘have
equal rights in the management of the Partnership and its business.
Any act in contravention of this Agreement or which may éubject
the Partners tolliability in excess of $5,000 sha}l, however,

require the consent of both Partners.

Each Partner shall designate one individual to represent
the Partner in connection with decisions to be made by the Partners
hereunder. The initial individual representatives of the Partners

are:

CDCDC Representative: Robert Wilhelm
Executive Vice President
Coto de Caza
Development Corporation
CBA Representative: Gideon Ariel .
Director of Research ;
Computerized Biomechanical
Analysis, Inc. ) ‘
Each Partner may designate a different or substitute representa-
tive by giving written notice thereof to the other Partner.
Until any different or substitute representative shall be s0
designated, neither Partner shall be entitled to act or rely upon

the statements or advice of any other person associated with a |

Partner. ’ )
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- - : DRAFT OF 2/22/79

JOINT VENTURE PARTNERSHIP AGREEMENT

< COTO DE CAZA SPORTS RESEARCH CENTER
v
ey

THIS JOINT VENTURE PARTNERSHIP AGREEMENT is made this

dayof .« .5 & 51979, by and ‘between  Coto:de Caza
Development Corporation, a California corporation (herein referred
to as "CbCDC"), and Computerizéd Biomechanical Analysis, Inc., a
New Hampshire corporation (herein referred to S WECBAT) % CDCDC

and CDA are each referred to herein as a‘"Partder" and are

collectively referred to as the "Partners."

RECTTALS :

CDCDC, operates a recreational facility known as Coto de
Caza in Orange County, California ("Coto de Caza"). Coto de Caza
consists of approximately acres devoted to tennis, eques-
trian, and other athletic activities. CBA is engaged in the sports
research business, conducting biomechanical analysis of athletic
performance.

CDCDC and CBA desire to establish a joint venture
partnership for the purpose of conducting a sports research

business at Coto de Caza, upon the terms, covenants and conditions

set forth in this Agreement.
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NOW, THEREFORE, CDCDC and CBA hereby agree as follows:
1. Name. The name of the Partnership shall be:
COTO DE CAZA SPORTS RESEARCH CENTER

2. Place of Business. The principal place of business

of the Partnership shall be at Coto de Caza, 22000 Plano Trabuco

Road, Trabuco Canyon, Orange County, California 92678.

3. Term. The Partnership shall commence as of the date °
of this Agreement and shall continue until December 31, 1985
unless sooner terminated in accordance with the provisions of

Paragraph 12 below.

4. Purposes. The Partnership is formed for the purpose
of conducting a sports research business at Coto de Caza. The
Partnership will engage in biomechaﬁical analysis of athletic
performance of guests at Coto de Caza. The Partnership shall’
engage in such other sports research activities as the Partners

shall from time to time jointly determine.

5% Capital Contributions. Neither Partner shall be

required to contribute cash or any other property to the capital
of the Partnership. The Partners shall, however, be required to

provide the following for the use and benefit of the Partnership:
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(a) CDCDC Obligations.

(i) Use of Facilities. CDCDC shall permit the
Partnership to use certain fa‘cili'ties planned for
cori'struction at Coto de Caza during 1979 described in
Exhibit A hereto (herein referred to as the "Facilities").
The Facilities shall be used jointly by the Partnership,
the Vic Braden Tennig College and CDCD(} on a sharing
" basis to be agreed upon by CDCDC, the Partnership and
the Vic Braden Tennis College. The Partnership shal-l
not be required to pay rent. for its use 0f the
Facilities, but the Partnership shall reimburse CDCDC
for a proportionate share of the maintenance, utility,
insurance, security and other expenses incurred or paid

with respect to the Facilities.

(ii) Equipment Loan. CDCDC shall loan to the
‘Partnership up to ONE HUNDRED NINET;! THOUSAND DOLLARS
($190,000.00) to enable the Partnership to purchase’
comﬁuter and other electronic equipmént which -thé
Partners shall jointly determine to be necessary to the
success of the Partnekship's business. The loan shall
bear interest at the rate of ten per_cént (10%) per
annum, shall be secured k:fy the property and équipment

purchased with the loan proceeds, shall be payable on





