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                          
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                        

                           

                            

                      
                     
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                          
                       

    

                      

                      

                    
                      

                     

                      

                       

                    
                    

                     



 
                  

        

       

                         

 

                            

                     

            

                              

  

                             

   



MATURITY SCHEDULE 

$5,900,000 
CALIFORNIA PUBLIC FINANCE AUTHORITY 

REVENUE BONDS 
(SILVERLAKES EQUESTRIAN & SPORTS PARK) 

SERIES 2016 (TAXABLE) 

Due 
January 1 

Principal 
Amount 

Interest 
Rate Yield Price CUSIP 1 

2039 $5,900,000 8.50% 8.500% 100.000% 13057E AE4 
 

                                                      
1 CUSIP® is a registered trademark of the American Bankers Association.  CUSIP Global Services (CGS) is 
managed on behalf of the American Bankers Association by S&P Capital IQ.  Copyright© 2016 CUSIP Global 
Services.  All rights reserved.  CUSIP® numbers are provided for convenience of reference only.  Neither the 
Authority nor the Underwriter take any responsibility for the accuracy of such numbers. 
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The 2016 Bonds are being offered, and may only be transferred, solely in Authorized 
Denominations to an Accredited Investor or a Qualified Institutional Buyer within the meaning of the 
Indenture.  ON THE INITIAL SALE OF THE 2016 BONDS, RPM CAPITAL MANAGEMENT, 
LLC, AS BONDHOLDER REPRESENTATIVE, WILL PROVIDE A CERTIFICATE OF 
BONDHOLDER REPRESENTATIVE IN THE FORM ATTACHED HERETO AS APPENDIX   
F-2. 

Each purchaser acknowledges that none of the Authority, the Borrower or the Underwriter, or any 
person acting on behalf of the Authority, the Borrower or the Underwriter has given or made any 
representations concerning the offer and sale of the 2016 Bonds except as set forth in this Limited 
Offering Memorandum. 

The 2016 Bonds will not be registered under the Securities Act of 1933, as amended (the 
�Securities Act�), nor will the Indenture be qualified under the Trust Indenture Act of 1939, as amended, 
in reliance upon exemptions contained in such acts.  The 2016 Bonds will not have been recommended by 
any federal or state securities commission or regulatory authority.  Such commissions and authorities will 
not have reviewed or passed upon the accuracy or adequacy of this Limited Offering Memorandum.  The 
registration or qualification of the 2016 Bonds in accordance with the applicable provisions of securities 
laws of the jurisdictions in which the 2016 Bonds have been registered or qualified and the exemption 
therefrom in other jurisdictions cannot be regarded as a recommendation thereof by any such 
jurisdictions.  Any representation to the contrary may be a criminal offense. 

No representation or warranty, express or implied, is made by the Underwriter as to the accuracy 
or completeness of the information contained in this Limited Offering Memorandum, and nothing 
contained in the Limited Offering Memorandum is, or shall be relied upon as, a promise or representation 
by the Underwriter as to the past or the future.  This Limited Offering Memorandum is being furnished by 
the Borrower to the recipient hereof solely for the purpose of enabling a prospective investor to consider 
the purchase of the 2016 Bonds.  The Underwriter reserves the right to reject any offer to purchase 2016 
Bonds, in whole or in part, for any reason. 

In making an investment decision, prospective investors must rely on their own examination of 
the Borrower, the Guarantor, the Facilities and the terms of the offering, including the merits and risks 
involved. 

The contents of this Limited Offering Memorandum are not to be construed as legal, business or 
tax advice.  Prospective investors should consult their own attorneys and business and tax advisors as to 
legal, business and tax advice. 

No person has been authorized to give any information or to make any representations other than 
those contained in this Limited Offering Memorandum in connection with the offer made hereby and, if 
given or made, such information or representations must not be relied upon as having been authorized by 
the Authority or the Underwriter.  The distribution of this Limited Offering Memorandum and the 
offering of the 2016 Bonds in certain jurisdictions may be restricted by law.  Persons into whose 
possession this Limited Offering Memorandum comes are required by the Borrower and the Underwriter 
to inform themselves about and to observe any such restrictions.  This Limited Offering Memorandum 
does not constitute an offer to sell or the solicitation of an offer to buy in any jurisdiction in which such 
offer or solicitation is not authorized, or in which the person making such offer or solicitation is not 
qualified to do so, or to any person to whom it is unlawful to make such offer or solicitation.  The 
information set forth herein has been obtained from sources believed to be reliable, but is not guaranteed 
as to accuracy or completeness. 
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The Underwriter has provided the following sentence for inclusion in this Limited Offering 
Memorandum.  The Underwriter has reviewed the information in this Limited Offering Memorandum in 
accordance with, and as part of, its responsibilities under the federal securities laws as applied to the facts 
and circumstances of this transaction, but the Underwriter does not guarantee the accuracy or 
completeness of such information, and such information is not to be construed as a representation by the 
Underwriter. 

This Limited Offering Memorandum is not to be construed as a contract or agreement between 
the Authority and the purchasers, owners, or Beneficial Owners of any of the 2016 Bonds. 

Except for information with respect to the Trustee, the Trustee has not provided, or undertaken to 
determine the accuracy of, any of the information contained in this Limited Offering Memorandum and 
makes no representation or warranty, express or implied, as to (i) the accuracy or completeness of such 
information, (ii) the validity of the 2016 Bonds, or (iii) the tax status of the interest on the 2016 Bonds. 

The Authority takes no responsibility for the disclosure contained herein (except for information 
under the captions �THE AUTHORITY� and �LITIGATION�The Authority� to the extent such 
information pertains to the Authority). 

Certain information contained in this Limited Offering Memorandum may have been 
obtained from sources other than records of the Authority or the Borrower and, while believed to 
be reliable, is not guaranteed as to completeness or accuracy by any of the Underwriter, the 
Authority or the Borrower.  The information and expressions of opinion in this Limited Offering 
Memorandum are subject to change, and neither the delivery of this Limited Offering 
Memorandum nor any sale made under such document shall create any implication that there has 
been no change in the affairs of the Authority or the Borrower since the date thereof. 

Reference herein to laws, rules, regulations, agreements, reports, and other documents, do not 
purport to be comprehensive or definitive.  All references to such documents are qualified in their entirety 
by reference to the particular document, the full text of which may contain qualifications of and 
exceptions to statements made therein.  Where full texts have not been included as appendices to this 
Limited Offering Memorandum, they will be furnished upon request made to the Trustee or the 
Underwriter. 

CAUTIONARY STATEMENTS REGARDING FORWARD-LOOKING STATEMENTS 
IN THIS LIMITED OFFERING MEMORANDUM: Certain statements included or incorporated by 
reference in this Limited Offering Memorandum constitute �forward-looking statements.�  Such 
statements are generally identifiable by the terminology used such as �plan,� �expect,� �estimate,� 
�budget,� �forecast,� �project� or similar words.  Such forward-looking statements are included in, 
among other portions of this Limited Offering Memorandum, the description of the Borrower, the 
Facilities and the Guarantor attached hereto as Appendix A-1.  The achievement of certain results or 
other expectations contained in such forward-looking statements involves known and unknown 
risks, uncertainties, and other factors which may cause actual results, performance or achievements 
described to be materially different from any future results, performance or achievements 
expressed or implied by such forward-looking statements.  Neither the Borrower nor the Authority 
plans to issue any updates or revisions to these forward-looking statements if or when changes to 
such expectations, or events, conditions or circumstances on which such statements are based, 
occur. 

For purposes of compliance with Rule 15c2-12 of the U.S. Securities and Exchange Commission, 
as amended and in effect on the date hereof, this document constitutes an Official Statement of the 
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Borrower with respect to the 2016 Bonds that has been �deemed final� by the Authority (but only as to 
the material herein under the headings �THE AUTHORITY� and �LITIGATION�The Authority�) and 
by the Borrower as of its date except for the omission of no more than the information permitted by Rule 
15c2-12. 
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LIMITED OFFERING MEMORANDUM 

CALIFORNIA PUBLIC FINANCE AUTHORITY 
$5,900,000 

REVENUE BONDS 
(SILVERLAKES EQUESTRIAN & SPORTS PARK) 

SERIES 2016 (TAXABLE) 

INTRODUCTION 

This Limited Offering Memorandum, including the cover page and the Appendices hereto (which 
information is incorporated by reference as a part of this Limited Offering Memorandum), furnishes 
certain information in connection with the issuance by the California Public Finance Authority (the 
�Authority�) of its $5,900,000 Revenue Bonds (SilverLakes Equestrian & Sports Park), Series 2016 
(Taxable) (the �2016 Bonds�) to be issued by the Authority pursuant to an Indenture, dated as of May 1, 
2016 (the �Indenture�), by and between the Authority and Wilmington Trust, N.A., a national banking 
association organized and existing under the laws of the United States of America, as trustee thereunder 
(the �Trustee�).  The 2016 Bonds are being issued on a parity with the $20,000,000 California Statewide 
Communities Development Authority Revenue Bonds (SilverLakes Equestrian & Sports Park), Series 
2015 (Taxable) (the �2015 Bonds�).  Definitions of certain terms used in this Limited Offering 
Memorandum are set forth in the documents attached in Appendices B-1 through B-7 hereto. 

The Borrower and the Facilities 

The Authority will lend the proceeds of the 2016 Bonds to Balboa Management Group, LLC (the 
�Borrower�), a limited liability company formed in the State of Delaware whose controlling member and 
co-manager is Richard J. Brandes, an individual, pursuant to a Loan Agreement, dated as of May 1, 2016 
(the �Loan Agreement�), by and between the Authority and the Borrower, for the purpose of financing 
the:  (i) construction, improvement and equipping of the Club at SilverLakes, a concession and restaurant 
building (the �Facilities�) at the SilverLakes Equestrian & Sports Park (the �Project Site�), which 
Facilities are to be sited on a portion of the Project Site; (ii) construction and erection of an electronic 
freeway sign; (iii) development, construction and equipping a concert and event venue on the Project Site; 
(iv) funding capitalized interest on the 2016 Bonds through May 1, 2017; and (v) paying the costs of 
issuance of the 2016 Bonds.  The Borrower controls the Project Site and is authorized and obligated to 
construct the Facilities pursuant to the Norco SilverLakes Ground Lease, dated July 6, 2011, as amended 
by the First Amendment to Ground Lease, dated January 21, 2015 (collectively, the �Ground Lease�), by 
and between the City of Norco, California (the �City�) and the Borrower, the Development Agreement, 
dated July 6, 2011, by and between the City and the Borrower (as amended by the Memorandum of 
Understanding Revising Performance Schedule, dated January 21, 2015, the �Development Agreement�), 
the Funding, Construction and Acquisition Agreement, dated July 6, 2011 (the �Funding, Construction 
and Acquisition Agreement�), by and between the City and the Borrower, the Shared Use Agreement by 
and between the City and the Borrower (the �Shared Use Agreement�), the Conditional Use Permit 
No. 2008-09 approved on March 4, 2009 (the �Conditional Use Permit�) and Restated on July 6, 2011, 
and the Project Site Plan, copies of which are attached hereto as Appendices B-7 through B-12, inclusive. 

The Ground Lease, the Development Agreement, the Funding, Construction and Acquisition 
Agreement, the Shared Use Agreement, the Conditional Use Permit and the Project Site Plan 
(collectively, the �City Documents�) restrict permitted uses at the Project Site and impose a significant 
amount of control by the City over the use and operation of the Facilities and the Project Site.  The City 
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Documents also create and impose various financial and performance obligations on the Borrower for the 
benefit of the City.  See �BONDHOLDERS� RISKS�City Control of Facilities and Project Site�
General.� 

Payment and Security for the 2016 Bonds 

The principal of, premium, if any, and interest on the 2016 Bonds and any other payments 
required by the Indenture shall be limited obligations of the Authority payable solely out of the Revenues 
and other amounts pledged therefor under the Indenture, including (a) payments made by the Borrower 
under the Loan Agreement and other Revenues; (b) the funds and accounts created under the Indenture; 
and (c) money received by the Trustee that is otherwise part of the Revenues, including amounts that 
accumulate in a deposit account subject to a deposit account control agreement (the �Borrower DACA 
Account�) representing available moneys of the Borrower after payment of debt service on the 2015 
Bonds and the 2016 Bonds and the Borrower�s operating expenses).  The 2016 Bonds are secured solely 
by the Revenues and any other amounts (including proceeds of the sale of the 2016 Bonds) held in any 
fund or account established pursuant to the Indenture.  See �APPENDIX B-2�FORM OF LOAN 
AGREEMENT.� 

The Borrower will be obligated pursuant to the Loan Agreement to pay to the Authority such 
payments (the �Loan Repayments�) as will be sufficient to pay amounts due with respect to the 2016 
Bonds as they become due, together with amounts relating to certain expenses, fees and other payments.  
See �SECURITY AND SOURCES OF PAYMENT FOR THE 2016 BONDS� herein.  Under the Loan 
Agreement, the Borrower is also obligated to pay all expenses of operating and maintaining the Facilities 
in good repair, and to pay all taxes, assessments, insurance, and other charges levied or assessed against 
or with respect to the Facilities. 

The obligations of the Borrower under the Loan Agreement with respect to the 2016 Bonds will 
be secured by: (1) a Leasehold Construction Deed of Trust, Security Agreement and Fixture Filing, dated 
as of February 1, 2015, as amended as of May 1, 2016 (the �Leasehold Deed of Trust�), from the 
Borrower to Lawyers Title Company, as trustee thereunder, for the benefit of Wilmington Trust, N.A., 
Trustee, as beneficiary, pursuant to which the Borrower will, subject to Permitted Encumbrances (as 
defined in the Leasehold Deed of Trust), grant to the Trustee, for the benefit of the Owners of the 2015 
Bonds and the 2016 Bonds and the holders from time to time of Parity Debt, a lien on the Facilities; and 
(2) a Security and Covenants Agreement, dated as of May 1, 2016 (the �Borrower Security Agreement�), 
by and among the Authority, the Borrower and the Trustee. 

The Authority, pursuant to the Indenture, will pledge and assign its right, title, and interest in and 
to the Loan Agreement and the Leasehold Deed of Trust to the Trustee (except for Unassigned Rights) 
which, on behalf of the Owners of the 2016 Bonds, will exercise all of the Authority�s rights thereunder 
(except for Unassigned Rights).  See �SECURITY AND SOURCES OF PAYMENT FOR THE 2016 
BONDS� herein and �APPENDIX B-1�FORM OF INDENTURE.� 

The obligations of the Borrower under the Loan Agreement, the Leasehold Deed of Trust and the 
Borrower Security Agreement will be enforceable against the Borrower only to the extent of the 
Borrower�s interest in the Facilities and the other Revenues and any other amounts (including proceeds of 
the sale of the 2016 Bonds) held in any fund or account established pursuant to the Indenture or the 
Borrower Security Agreement. 

Proceeds of the 2016 Bonds will be disbursed by the Trustee pursuant to the Loan Agreement and 
the Indenture.  See Appendices B-1 and B-2. 
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Outstanding Parity Bonds.  The California Statewide Communities Development Authority 
previously issued its Revenue Bonds (SilverLakes Equestrian & Sports Park), Series 2015 (Taxable), 
pursuant to the terms of an Indenture, dated as of February 1, 2015 (the �2015 Indenture�), by and 
between the California Statewide Communities Development Authority and the Trustee, which are 
currently outstanding in the aggregate principal amount of $20,000,000.  The 2015 Bonds shall also be 
referred to herein as the �Parity Bonds.�  The 2016 Bonds are not being issued as �Additional Bonds� 
under the 2015 Indenture.   

The Guarantor and the Guaranty 

The Borrower�s payment obligation under the Loan Agreement will be further secured by the 
personal guaranty of Richard J. Brandes, the controlling member and co-manager of the Borrower (the 
�Guarantor�) pursuant to that certain Continuing Guaranty, dated May 6, 2016 (the �Guaranty�) in favor 
of the Authority, the Bondholder Representative and the Trustee.  The Guaranty is secured by that certain 
Security and Covenants Agreement, dated as of May 1, 2016 (the �Guarantor Security Agreement�), by 
and between the Guarantor and the Trustee.  In connection with the Guarantor Security Agreement, the 
Guarantor, the Trustee and the depository bank identified therein (the �Depository Bank�) have entered 
into a Deposit Account and Control Agreement, dated as of February 26, 2015, as amended by a First 
Amendment to Deposit Account Control Agreement dated as of March 31, 2015 and as further amended 
by a Second Amendment to Deposit Account Control Agreement dated as of May 6, 2016 (the 
�Guarantor DACA�).  Under the original terms of the Guarantor DACA, the deposit account subject to 
the Guarantor DACA (the �Guarantor DACA Account�) was required to be funded at all times in the 
amount of $1,400,000 which, under certain circumstances, could have been raised to $1,900,000.  
Pursuant to the Consent and Suspension Agreement, described below, the minimum level of the 
Guarantor DACA Account was reduced to $1,200,000.  Pursuant to the Second Amendment to the 
DACA, the Bondholder Representative, in its sole discretion, may permit the amount in the Guarantor 
DACA Account to be reduced from time to time.  The amount of money in the Guarantor DACA Account 
at any given time shall be in the sole discretion of the Bondholder Representative, who also shall have the 
authority, upon 30 days� prior written notice, to require that it be increased to any level not in excess of 
$2,500,000.  The balance of the Guarantor DACA Account as of March 31, 2016 was $768,334.  In 
addition, the Guarantor, as a member of Belgravia Investors, LLC (�Belgravia�), entered into a 
Distribution Agreement with Belgravia relative to certain distributions and income from Belgravia in 
favor of the Guarantor, including payments through February 28, 2021 in the minimum amount of 
$1,000,000 per year from Gatekeeper Systems, Inc., an entity wholly owned by Belgravia.  The Guaranty 
is subject to reduction or termination under certain circumstances over a period of not less than five years 
upon the achievement of a minimum (and uninterrupted) debt service coverage ratio on the 2015 Bonds 
and the 2016 Bonds by the Borrower over that period.  See �SECURITY AND SOURCES OF 
PAYMENT FOR THE 2016 BONDS�The Guaranty and Guarantor Support Documents.� 

Pursuant to the Consent to Distribution and Suspension of Deposits Agreement (the �Consent and 
Suspension Agreement�), by and among the Borrower, the Guarantor, the Bondholder Representative and 
the Depository Bank, entered into as of September 22, 2015, the Bondholder Representative consented to 
permitting the minimum balance in the Guarantor DACA Account to be lowered to $1,200,000 and 
agreed to suspend the deposits that otherwise would be made to the Guarantor DACA Account.  The 
Bondholder Representative�s consent to the reduced minimum balance and the suspension of deposits in 
the Consent and Suspension Agreement may be revoked by the Bondholder Representative at any time in 
its sole discretion upon written notice to the Borrower and the Guarantor.  As evidenced by the March 31, 
2016 balance of the Guarantor DACA Account, the Bondholder Representative has consented to 
withdrawals from that account and may consent, in its sole and absolute discretion, to further withdrawals 
from that account or may require further deposits to that account. 
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Forward-Looking Statements 

Any statement made in this Limited Offering Memorandum, including the appendices hereto, 
involving estimates or matters of opinion, whether or not so expressly stated, are set forth as such and not 
as representations of fact, and no representation is made that any of the estimates or matters of opinion 
will be realized. 

The statements contained in this Limited Offering Memorandum include �forward-looking 
statements� as that term is used in federal, state and local securities laws.  In some cases, investors can 
identify forward-looking statements by terminology used such as �anticipates,� �believes,� �hopes,� 
�estimates,� �projects,� �seeks,� �expects, �plans,� �approximately,� �will,� �likely,� �possibly,� 
�intends� and �forecasts� and similar expressions.  All forward-looking statements included in this 
Limited Offering Memorandum are based on information available on the date hereof, and the Authority 
and the Borrower assume no obligation to update any such forward-looking statements.  It is important to 
note that the actual results could differ materially from those in such forward-looking statements. 

The forward-looking statements herein necessarily are based on various assumptions and 
estimates and are inherently subject to various risks and uncertainties, including risks and uncertainties 
relating to the possible invalidity of the underlying assumptions and estimates and possible changes or 
developments in social, economic, business, industry, market, legal and regulatory circumstances and 
conditions and actions taken or omitted to be taken by third parties, including customers, suppliers, 
business partners, tenants and other users of the Facilities, competitors, and legislative, judicial and other 
governmental authorities and officials.  Assumptions related to the foregoing involve conditions and 
future business decisions, all of which are difficult or impossible to predict accurately and many of which 
are beyond the control of the Authority and the Borrower.  Any such assumptions could be inaccurate and 
therefore there can be no assurance that the forward-looking statements included in this Limited Offering 
Memorandum will prove to be accurate. 

Nature and Purpose of  
Limited Offering Memorandum 

This Limited Offering Memorandum contains brief descriptions of, among other matters, the 
Authority, the Borrower, the Guarantor, the 2016 Bonds, the Loan Agreement and the Indenture.  The 
Borrower, the Facilities and the Guarantor are described more fully in Appendices A-1, A-2 and A-3.  
Substantially final copies of the Indenture, the Loan Agreement, the Borrower Security Agreement, the 
Guaranty and the Guaranty Security Agreement are attached as Appendices B-1, B-2, B-3, B-4 and B-5 
hereto, respectively.  The Development Agreement and the Ground Lease are attached hereto as 
Appendices B-7 and B-8, respectively.  All references herein to the Loan Agreement, the Indenture, the 
Borrower Security Agreement, the Guaranty, the Guarantor Security Agreement, the Guarantor DACA 
and the Distribution and Maintenance Agreement are qualified in their entirety by reference to such 
documents attached as Appendices, and references herein to the 2016 Bonds are qualified in their entirety 
to the form thereof included in the Indenture. 

THE AUTHORITY 

The Authority is a joint powers agency organized pursuant to a Joint Powers Agreement among 
Kings County and the Housing Authority of Kings County and certain other cities and counties, including 
the City of Norco, pursuant to the provisions relating to the joint exercise of powers contained in Chapter 
5 of Division 7 of Title 1 (commencing with Section 6500) of the California Government Code.  The 
Authority is authorized to participate in financings for the benefit of certain organizations such as the 
Borrower.   
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The City of Norco, California became an additional member of the Authority on May 4, 2016.   

The Authority has entered into, sold and delivered obligations, and will in the future enter into, 
sell and deliver obligations, other than the 2016 Bonds, which other obligations are and will be secured by 
instruments separate and apart from the Indenture and the Loan Agreement.  The holders of such 
obligations of the Authority have no claim on the security for the 2016 Bonds and the holders of the 2016 
Bonds will have no claim on the security of such other obligations issued by the Authority. 

THE 2016 BONDS 

General 

The 2016 Bonds will mature (subject to prior redemption and optional tender for purchase as 
hereinafter set forth) on January 1 of the years and in the principal amounts shown on the inside cover 
hereto.  The 2016 Bonds will bear interest (using a year of 360 days comprised of twelve 30-day months) 
at the rate shown on the inside cover hereto, payable semiannually on each January 1 and July 1 (each an 
�Interest Payment Date�), commencing on July 1, 2016, until paid, in an amount equal to the interest 
accrued from the most recent date to which interest has been duly paid or provided for or, if no interest 
shall have been paid or duly provided for, from the date of issuance and delivery thereof.  The 2016 
Bonds will be issued as fully registered bonds without coupons in Authorized Denominations. 

Authorized Denominations 

The 2016 Bonds will be issued in Authorized Denominations.  �Authorized Denomination� 
means $25,000 or any amount in excess thereof in even $5,000 increments. 

Payment of the 2016 Bonds 

The principal or Redemption Price of the 2016 Bonds shall be payable in lawful money of the 
United States of America at the Corporate Trust Office of the Trustee upon surrender of the 2016 Bonds 
to the Trustee for cancellation.  Payment of the interest on any 2016 Bond shall be made on each Interest 
Payment Date to the Holder thereof as of the Record Date for each Interest Payment Date.  As defined in 
the Indenture, the term �Record Date� means with respect to any Interest Payment Date, the fifteenth 
(15th) day of the month preceding such Interest Payment Date, whether or not such day is a Business Day.  
Principal of and interest on the 2016 Bonds will be paid by the Trustee to DTC, which in turn will remit 
such principal and interest payments to its participants for subsequent disbursement to the beneficial 
owners of the 2016 Bonds.  As long as Cede & Co. is the registered owner as nominee of DTC, payments 
on the 2016 Bonds will be made to such registered owner, and disbursement of such payments will be the 
responsibility of DTC and its participants.  See Appendix E hereto. 

Book-Entry Only System 

See Appendix E hereto for provisions regarding the Book-Entry Only System. 

2016 Bonds Are Limited Obligations 

The principal of, premium, if any, and interest on the 2016 Bonds and any other payments 
required by the Indenture shall be limited obligations of the Authority payable solely out of the Revenues 
and any other amounts (including proceeds of the sale of Bonds) held in any fund or account established 
pursuant to the Indenture, including (a) payments made by or on behalf of the Borrower under the Loan 
Agreement and other Revenues; (b) the funds and accounts created under the Indenture; (c) money 
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received by the Trustee that is otherwise part of the Revenues; and (d) money received by the Trustee 
pursuant to the Guaranty, the Guarantor Security Agreement and the funds held in the deposit account 
subject to the Guarantor DACA. 

THE 2016 BONDS DO NOT CONSTITUTE A DEBT OR LIABILITY OF THE STATE OF 
CALIFORNIA OR OF ANY POLITICAL SUBDIVISION THEREOF, OTHER THAN THE 
AUTHORITY, BUT SHALL BE PAYABLE SOLELY FROM THE FUNDS PROVIDED THEREFOR.  
THE AUTHORITY SHALL NOT BE OBLIGATED TO PAY THE PRINCIPAL OF THE 2016 
BONDS, OR THE REDEMPTION PREMIUM OR INTEREST THEREON, EXCEPT FROM THE 
FUNDS PROVIDED THEREFOR UNDER THE INDENTURE, AND NEITHER THE FAITH AND 
CREDIT NOR THE TAXING POWER OF THE STATE OF CALIFORNIA OR OF ANY POLITICAL 
SUBDIVISION THEREOF, INCLUDING THE AUTHORITY, IS PLEDGED TO THE PAYMENT OF 
THE PRINCIPAL OF OR THE REDEMPTION PREMIUM OR INTEREST ON THE 2016 BONDS.  
THE ISSUANCE OF THE 2016 BONDS SHALL NOT DIRECTLY OR INDIRECTLY OR 
CONTINGENTLY OBLIGATE THE STATE OF CALIFORNIA OR ANY POLITICAL SUBDIVISION 
THEREOF TO LEVY OR TO PLEDGE ANY FORM OF TAXATION OR TO MAKE ANY 
APPROPRIATION FOR THEIR PAYMENT.  THE AUTHORITY HAS NO TAXING POWER.  
MOREOVER, NEITHER THE AUTHORITY, THE CITY OF NORCO NOR RIVERSIDE COUNTY, 
CALIFORNIA SHALL BE LIABLE FOR ANY OTHER COSTS, EXPENSES, LOSSES, DAMAGES, 
CLAIMS OR ACTIONS, IN CONNECTION WITH THE LOAN AGREEMENT, THE 2016 BONDS 
OR THE INDENTURE, EXCEPT ONLY TO THE EXTENT AMOUNTS ARE RECEIVED FOR THE 
PAYMENT THEREOF FROM THE BORROWER UNDER THE LOAN AGREEMENT. 

Redemption 

Mandatory Sinking Account Redemption.  The 2016 Bonds will be subject to mandatory sinking 
fund redemption at a redemption price equal to 100% of the principal amount to be redeemed plus 
accrued interest to the redemption date, in accordance with the following schedule: 

Mandatory Sinking Fund 
Payment Dates (January 1) 

Mandatory Sinking Fund 
Payments 

2022 $150,000 
2023  160,000 
2024  175,000 
2025  190,000 
2026  210,000 
2027  225,000 
2028  245,000 
2029  265,000 
2030  290,000 
2031  310,000 
2032  340,000 
2033  370,000 
2034  400,000 
2035  435,000 
2036  470,000 
2037  510,000 
2038  555,000 
2039 (maturity)  600,000 
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In the event of other optional or mandatory redemption of the 2016 Bonds, the schedule of 
Mandatory Sinking Account Payments shall be reduced in a like amount, allocated among installments as 
specified by the Borrower (or Bondowner Representative in the case of redemption upon failure of 
completion) or, if the Borrower (or Bondowner Representative) fails to so specify, in inverse order of 
installments. 

Optional Redemption.  The 2016 Bonds are subject to redemption prior to their stated maturity, 
at the option of the Authority (which option shall be exercised at the written direction of the Borrower 
from prepayment made by the Borrower pursuant to the terms of the Loan Agreement), in whole or in 
part in integral multiples of Authorized Denominations on any date commencing January 1, 2018, at a 
redemption price equal to the percentage of the principal amount to be redeemed, together with interest 
accrued thereon to the date fixed for redemption as follows: 

Redemption Periods 
(Dates Inclusive) Redemption Price 

January 1, 2018 through December 31, 2018 104% 
January 1, 2019 through December 31, 2019 103 
January 1, 2020 and thereafter 100 
 

In the case of optional redemption of the 2016 Bonds, the Borrower shall at least 30 days prior to 
the redemption date (unless shorter notice shall be satisfactory to the Trustee), deliver a written request to 
the Authority, the Trustee and the Bondholder Representative notifying them of such redemption date and 
of the principal amount of the 2016 Bonds to be redeemed, and shall prior to the redemption date, deliver 
to the Trustee moneys sufficient to pay the redemption price of all of the 2016 Bonds subject to this 
optional redemption. 

Purchase in Lieu of Redemption.  The 2016 Bonds are subject to purchase in lieu of redemption 
by the Borrower prior to their respective maturity dates at any time, in whole or in part, if the following 
conditions are satisfied: 

(a) The Borrower and the Bondholder Representative negotiate and agree upon a 
purchase price that is communicated to the Trustee. 

(b) Upon written agreement as described in paragraph (a) above, the Borrower shall 
direct the Trustee to purchase certain 2016 Bonds and will provide funds that are certified to be 
excess income of the Borrower derived from the operation of the Facilities to the Trustee for 
deposit in the Bond Fund in the amount necessary, together with other available moneys in the 
Bond Fund, to pay the purchase price of the 2016 Bonds selected by the Bondholder 
Representative in excess of that required to fully satisfy the next scheduled interest and principal 
payments due on the selected 2016 Bonds, and provided there is deposited with the Trustee such 
amount as the Trustee may require to cover the accrued and anticipated fees and expenses; 

(c) The Trustee confirms that the amount provided for by the Borrower pursuant to 
paragraph (b) above is sufficient to warrant such purchase at the purchase price agreed to by the 
Borrower and the Bondholder Representative pursuant to paragraph (a) above; and 

(d) The Borrower shall indemnify and hold harmless the Trustee from and against 
any and all liability, claims, or losses arising out of, by virtue of, or in connection with, the tender 
of bonds, up to the amount of the value of the 2016 Bonds tendered, except in the case of 
negligence, willful misconduct, or bad faith on the part of the Trustee. 
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As the 2016 Bonds are purchased pursuant to the Indenture, such purchase of 2016 Bonds will be 
considered to have satisfied, in whole or in part, the next succeeding scheduled Mandatory Sinking 
Account Payments requirements as set forth in the Indenture.  Once purchased, such 2016 Bonds shall be 
delivered to the Trustee and cancelled. 

Selection of 2016 Bonds To Be Redeemed.  Whenever provision is made in the Indenture for the 
redemption of less than all of the 2016 Bonds or any given portion thereof, the Trustee shall select the 
2016 Bonds to be redeemed, from all 2016 Bonds subject to redemption or such given portion thereof not 
previously called for redemption, by lot; provided, however that in such instances as provided for in the 
Indenture where the Borrower is to specify the amount or maturities of 2016 Bonds to be redeemed the 
Trustee shall redeem 2016 Bonds in accordance with any such specification (or, if the Borrower fails to so 
specify, as required under such provision). 

Notice of Redemption.  Notice of redemption shall be mailed, by first class mail or overnight 
delivery service by the Trustee, not less than 30 days and not more than 60 days prior to the redemption 
date, to (i) the respective Holders of any 2016 Bonds designated for redemption at their addresses 
appearing on the bond registration books of the Trustee, (ii) the Bondholder Representative, and (iii) the 
Repository.  Notice of redemption shall be delivered by electronic means to the Repository, or such other 
means as may be required by the Repository from time to time.  Each notice of redemption shall state the 
date of such notice, the date of issue of the 2016 Bonds, the redemption date, the Redemption Price, any 
conditions precedent that must be satisfied prior to the redemption of the 2016 Bonds, the place or places 
of redemption (including the name and appropriate address or addresses of the Trustee) the maturity 
(including CUSIP numbers, if any), and, in the case of 2016 Bonds to be redeemed in part only, the 
respective portions of the principal amount thereof to be redeemed.  Each such notice shall also state that 
on said date there will become due and payable on each of said 2016 Bonds the Redemption Price thereof 
or of said specified portion of the principal amount thereof in the case of a 2016 Bond to be redeemed in 
part only, together with interest accrued thereon to the redemption date, and that from and after such 
redemption date interest thereon shall cease to accrue, and shall require that such 2016 Bonds be then 
surrendered.  Any such notice may be conditioned upon the receipt by the Trustee of sufficient funds from 
the Borrower to effect the redemption on the Redemption Date. 

Failure by the Trustee to give notice to the Repository, or the insufficiency of any such notice, 
shall not affect the sufficiency of the proceedings for redemption.  Failure by the Trustee to mail notice of 
redemption (or failure by any such Holder or Holders to receive said notice) to any one or more of the 
respective Holders of any 2016 Bonds designated for redemption shall not affect the sufficiency of the 
proceedings for redemption with respect to the Holders to whom such notice was mailed. 

Notice of redemption of 2016 Bonds shall be given by the Trustee, at the expense of the 
Borrower, for and on behalf of the Authority. 

Optional Tender of the 2016 Bonds at 
Election of Bondholder Representative 

Any 2016 Bond can be purchased from its Bondholder at the direction of the Bondholder 
Representative on January 1, 2020 (the �Purchase Date�) at a purchase price equal to the principal amount 
thereof together with interest accrued thereon to the date fixed for purchase, without premium (the 
�Purchase Price�), payable in immediately available funds, upon delivery to the Trustee not later than 
11:00 a.m., New York City time, on a Business Day at least three Business Days prior to the Purchase 
Date at its Principal Office for delivery of notices and the Borrower of an irrevocable written notice 
which states the name of the 2016 Bond and the principal amount of the 2016 Bond to be so purchased.  
Any notice delivered to the Trustee after 11:00 a.m., New York City time on a Business Day, shall be 
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deemed to have been received on the next succeeding Business Day.  Notice given by the Bondholder 
Representative of any 2016 Bond, that a Holder should elect to have a 2016 Bond purchased as described 
above, shall constitute the irrevocable tender for purchase of such 2016 Bond with respect to which such 
notice shall have been given, irrespective of whether such 2016 Bond shall be delivered to the Trustee for 
purchase and shall be binding upon the Bondholder Representative and any Holder of such 2016 Bond 
and any transferee thereof whether or not such transferee has been given notice thereof. 

The Trustee shall accept all moneys deposited for purchase of 2016 Bonds as provided above and 
shall deposit such moneys into a Purchase Account created under the Indenture.  All moneys deposited 
into the Purchase Account shall be used and withdrawn by the Trustee solely for the purpose of 
repurchasing the 2016 Bonds, as set forth above. 

If the Borrower fails to pay the Purchase Price of 2016 Bonds, then such failure will be an Event 
of Default unless such payment is made by the Guarantor within five days following such failure.  If the 
Borrower or the Guarantor, as the case may be, pays the Purchase Price, the Holders thereof will be 
obligated to sell and deliver their 2016 Bonds to the Trustee and such 2016 Bonds will be cancelled. 

If there is an Event of Default as a result of the failure of the Borrower or the Guarantor to pay 
the Purchase Price, the Trustee will be entitled to exercise any and all remedies available to it under the 
Loan Agreement, the Indenture, the Leasehold Deed of Trust, the Borrower Security Agreement, the 
Guaranty and the Guarantor Support Documents.  See �BONDHOLDERS� RISKS�Optional Tender for 
Purchase.� 

Transfer Restrictions 

The 2016 Bonds may initially be sold only to purchasers on whose behalf the Bondholder 
Representative executes the �Certificate of Bondholder Representative� in the form attached hereto as 
Appendix F-2. 

The 2016 Bonds are to be offered and sold (including secondary market transactions) only to an 
Accredited Investor or a Qualified Institutional Buyer.  The Indenture contains provisions limiting 
transfers to an Accredited Investor or a Qualified Institutional Buyer.  In addition, the face of each 2016 
Bond will contain a legend to the effect that such 2016 Bond can only be transferred to and owned by an 
Accredited Investor or a Qualified Institutional Buyer.  See �BONDHOLDERS� RISKS�Secondary 
Market Limitation.�  Notwithstanding any other provision of the Indenture, 2016 Bonds may not be 
registered in the name of, or transferred to, any person except an Accredited Investor or a Qualified 
Institutional Buyer; provided however, that 2016 Bonds registered in the name of the Depository or its 
nominee shall be deemed to comply with this requirement so long as each Beneficial Owner of such 2016 
Bonds is an Accredited Investor or a Qualified Institutional Buyer.  The Trustee shall be entitled to rely 
upon the representation set forth in the legend appearing on the first page of the 2016 Bond. 

�Accredited Investor� means an �accredited investor� as defined in Regulation D of the Securities 
Act of 1933. 

�Qualified Institutional Buyer� means a �qualified institutional buyer� as defined in Rule 144 of 
the Securities Act of 1933. 

The terms of the 2016 Bonds are set forth in the Indenture, a copy of which is attached hereto as 
Appendix B-1. 
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SECURITY AND SOURCES OF PAYMENT FOR THE 2016 BONDS 

Pledge and Assignment of Revenues 

Pursuant to the Indenture, and in order to secure the payment of the 2016 Bonds according to 
their tenor and effect and to secure the performance and observance by the Authority of the covenants 
expressed in the Indenture and in the 2016 Bonds, the Authority will pledge and assign to the Trustee all 
of the Revenues and any other amounts (including proceeds of the sale of 2016 Bonds) held in any fund 
or account established pursuant to the Indenture and all of the right, title and interest of the Authority in 
the Loan Agreement (except for certain reserved rights related to indemnity and payment of certain fees 
and expenses of the Authority) and in and to the Leasehold Deed of Trust.  Said pledge shall constitute a 
lien on and security interest in such assets and shall attach, be perfected and be valid and binding from 
and after delivery by the Trustee of the 2016 Bonds, without any physical delivery thereof or further act. 

The Indenture defines �Revenues� to mean all amounts received by the Authority or the Trustee 
for the account of the Authority pursuant or with respect to the Loan Agreement or the Guaranty, 
including, without limiting the generality of the foregoing, Loan Repayments (including both timely and 
delinquent payments and any late charges, and whether paid from any source), prepayments, insurance 
proceeds, condemnation proceeds, and all interest, profits or other income derived from the investment of 
amounts in any fund or account established pursuant to the Indenture, but not including any 
Administrative Fees and Expenses. 

Loan Agreement and Loan Repayments 

Under the Loan Agreement, the Authority agrees to lend to the Borrower the proceeds of the 
2016 Bonds to provide for the payment of the cost of construction and acquisition of the Facilities, and 
the Borrower agrees to pay to the Trustee as a repayment of such loan a sum equal to the amount payable 
on the next Interest Payment Date as principal of, premium, if any, and interest on the 2016 Bonds as 
provided in the Indenture (�Loan Repayments�).  Such Loan Repayments are the principal source of the 
Revenues pledged to the payment of the 2016 Bonds.  The source of funds for the Borrower to make such 
Loan Repayments are the revenues derived from its operation of the Facilities and any of its other assets.  
Each of the Leasehold Deed of Trust and the Borrower Security Agreement secures the obligations of the 
Borrower under the Loan Agreement, among other things.  See �BONDHOLDERS� RISKS�
Revenues�Economic and Other Factors� and ��Financial Projections.� 

No Reserve Fund 

There shall be no reserve fund for the 2016 Bonds.  The owners of the 2016 Bonds have no claim 
to the Reserve Fund created by, and defined in, the 2015 Indenture, which is solely for the benefit of the 
holders of the 2015 Bonds.   

Rate Covenant�Debt Service Coverage Ratios 

Under the Loan Agreement, the Borrower covenants and agrees that, beginning with the 2016 
Fiscal Year, the Borrower shall maintain a ratio of Income Available for Debt Service (defined as the 
Borrower�s: (i) excess of revenues over expenses plus (ii) interest (other than capitalized interest), 
amortization and depreciation) divided by Aggregate Annual Debt Service (defined as all payments of 
interest, principal and sinking fund payments paid, or required to be paid, by the Borrower) of no less 
than 1.1:1.0 for 2016 and no less than 1.25:1.0 for 2017 and all fiscal years thereafter.  The Debt Service 
Coverage Ratio shall be tested on a trailing 12-month basis on each March 31, June 30, September 30 and 
December 31 commencing December 31, 2016 (and shall be tested on a year to date basis as of March 31, 
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2017, June 30, 2017 and September 30, 2016).  A certificate prepared by the Borrower�s auditors showing 
each required Debt Service Coverage Ratio shall be delivered to the Authority, the Trustee and the 
Bondholder Representative within 30 days of each March 31, June 30 and September 30 testing date and 
within 90 days of each December 31 testing date. 

Failure to meet these requirements shall require a mandatory meeting of the Borrower�s members 
within ten days, at which meeting the Borrower and the Bondholder Representative will discuss a plan of 
correction for their mutual approval.  Failure to agree upon a plan of correction shall result in an Event of 
Default. 

Any such mandatory meeting shall be in addition to, and not in place of, any other meeting which 
the Bondholder Representative is permitted to call under the Loan Agreement to discuss financial and 
operational matters with the Borrower. 

The Leasehold Deed of Trust and the 
Borrower Security Agreement 

As security for the obligations of the Borrower to the Authority under the Loan Agreement, the 
Borrower will execute and deliver the Leasehold Deed of Trust and the Borrower Security Agreement to 
the Trustee, pursuant to which the Borrower will grant a lien on the Facilities and all of its personal 
property, goods and money (collectively, the �Collateral�).  The Borrower Security Agreement also sets 
forth certain covenants that will apply to the Borrower while the obligations under the Loan Agreement 
remain outstanding. 

Such covenants are intended to ensure that the Collateral continues to be available to the Trustee 
as security.  The form of the Borrower Security Agreement is attached hereto as Appendix B-3. 

In addition to the Leasehold Deed of Trust, the Collateral is comprised of all of the Borrower�s 
personal property, which has two primary components: (a) cash and the Borrower�s revenue stream, both 
of which are available to the Trustee in the event of an Event of Default and are secured by the Borrower 
DACA and the Borrower DACA Account; and (b) the personal property (e.g., equipment) associated with 
the Facilities.  Under the Ground Lease, in the event of an Event of Default, the City has agreed to 
recognize continued operation of the Facilities by the Trustee or a successor in interest. 

See �BONDHOLDERS� RISKS�Value of Property Subject to the Leasehold Deed of Trust,� 
��California Limitations Regarding Foreclosures� and ��Enforceability of Remedies.� 

Gross Revenues; Gross Revenue Fund 

Pursuant to the Loan Agreement, the Borrower has pledged and, to the extent permitted by law, 
granted a security interest in, the Gross Revenue Fund and all of the Gross Revenues to secure the 
payment of Loan Repayments and Additional Payments, and the performance by the Borrower of its other 
obligations under the Loan Agreement and with respect to Parity Debt (which debt, along with any other 
additional indebtedness, is permitted only with the consent of the Bondholder Representative, which 
consent shall be in its sole and complete discretion.  The Borrower shall execute the Borrower DACA 
with respect to the Gross Revenue Fund, shall execute and cause to be filed Uniform Commercial Code 
financing statements, and shall execute and deliver such other documents (including, but not limited to, 
continuation statements and amendments to such Uniform Commercial Code financing statements) as 
may be necessary or reasonably requested by the Trustee in order to perfect or maintain the perfection of 
such security interest.  So long as any Loan Repayments or Additional Payments remain unpaid, all of the 
Gross Revenues will be deposited as soon as practicable upon receipt in a fund designated as the �Gross 
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Revenue Fund� which the Borrower will establish and maintain, subject to certain provisions of the Loan 
Agreement, in an account or accounts at such banking institution or institutions as the Borrower will from 
time to time designate in writing to the Trustee for such purpose, which institution shall initially be the 
Depository Bank and shall be subject to the Borrower DACA.  In the Borrower Security Agreement, the 
Borrower has covenanted to leave all profits from the operation of the Facilities in the Borrower DACA 
Account. 

Under the Loan Agreement, �Gross Revenues� means all present and future accounts, general 
intangibles and all revenues, income, receipts and money received by or on behalf of the Borrower with 
respect to, in connection with, or derived in any way from, the Facilities, including: 

(a) all revenues; rents; fees; third-party payments; receipts; contributions; or other 
income of the Borrower, including the rights to receive such revenues, all as calculated in 
accordance with generally accepted accounting principles; 

(b) other gross revenues derived from the operation and possession of the Facilities 
or otherwise available to, and received by, the Borrower; 

(c) gifts, grants, bequests, donations and contributions, exclusive of any gifts, grants, 
bequests, donations and contributions to the extent specifically restricted by the donor to a 
particular purpose inconsistent with their use for the payment of Loan Payments, Additional 
Payments or any payments with respect to Parity Debt; 

(d) proceeds derived from (i) condemnation proceeds, (ii) accounts receivable, 
(iii) securities and other investments, (iv) inventory and other tangible and intangible property, 
(v) insurance proceeds, and (vi) contract rights and other rights and assets now or hereafter owned 
by the Borrower; 

(e) rentals received from the lease of office and other space in the Facilities; and 

(f) amounts derived from a foreclosure under the Leasehold Deed of Trust, the 
Borrower Security Agreement and the Guarantor Security Agreement. 

Under the Loan Agreement, so long as an Event of Default under the Indenture or a Loan Default 
Event under the Loan Agreement has not occurred and is continuing, amounts in the Gross Revenue Fund 
may be used and withdrawn by the Borrower at any time for any lawful purpose, but the Borrower has 
covenanted in the Borrower Security Agreement not to make any such withdrawals without the consent of 
the Bondholder Representative and only if the deposit account subject to the Guarantor DACA is fully 
funded.  In the event that an Event of Default under the Indenture or a Loan Default Event under the Loan 
Agreement has occurred and is continuing, the Trustee shall notify the Borrower, the Bondholder 
Representative and the Depository Bank of such an event in writing, and upon receipt of such notice, 
exclusive control over the Gross Revenue Fund shall be exercised by the Trustee.  The Trustee shall 
continue to exercise exclusive control over the Gross Revenue Fund until the amounts on deposit therein 
are sufficient to pay in full (or have been used to pay in full) all Loan Repayments and payments with 
respect to Parity Debt in default until all other then-existing Loan Default Events and events of default 
with respect to Parity Debt known to the Trustee shall have been made good or cured to the satisfaction of 
the Trustee or provision deemed by the Trustee to be adequate shall have been made therefor. 

During any period that the Gross Revenue Fund is subject to the exclusive control of the Trustee, 
the Trustee shall use and withdraw from time to time amounts in said fund to make Loan Repayments, 
Additional Payments, and the other payments required of the Borrower under the Loan Agreement or with 
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respect to any Parity Debt as such payments become due (whether by maturity, redemption, acceleration 
or otherwise), and, if such amounts shall not be sufficient to pay in full all such payments due on any 
date, then to the payment of Loan Repayments and debt service on such Parity Debt ratably, without any 
discrimination or preference, and to such other payments in the order which the Trustee, in its discretion, 
shall determine to be in the best interests of the holders of the 2016 Bonds and such Parity Debt, without 
discrimination or preference.  During any period that the Gross Revenue Fund is subject to the exclusive 
control of the Trustee, the Borrower shall not be entitled to use or withdraw any of the Gross Revenues 
unless (and then only to the extent that) the Trustee, at the direction of the Bondholder Representative in 
its sole discretion) so directs for the payment of current or past due operating expenses of the Borrower; 
provided, however, that the Borrower may submit requests to the Trustee as to which expenses to pay and 
in which order. 

For more information regarding the Gross Revenue Fund, see Appendix B-2 hereto. 

Revenue Fund 

The Trustee shall create and maintain for so long as any of the 2016 Bonds remain Outstanding a 
special fund designated the �Revenue Fund� (the �Revenue Fund�).  All Revenues shall be promptly 
deposited by the Trustee upon receipt into the Revenue Fund, except that all moneys received by the 
Trustee and required by the Loan Agreement to be deposited in the Redemption Fund shall be promptly 
deposited in the Redemption Fund, as the case may be, which the Trustee shall establish, maintain and 
hold in trust.  All Revenues deposited with the Trustee shall be held, disbursed, allocated and applied by 
the Trustee only as provided in the Indenture. 

On or before the twenty-fifth (25th) day of each month, the Trustee shall transfer from the 
Revenue Fund and deposit into the following respective accounts (each of which the Trustee shall 
establish and maintain within the Revenue Fund), the following amounts, in the following order of 
priority, the requirements of each such account or fund (including the making up of any deficiencies in 
any such account resulting from lack of Revenues sufficient to make any earlier required deposit) at the 
time of deposit to be satisfied before any transfer is made to any account or fund subsequent in priority: 

FIRST, to the Interest Account, one-sixth of the aggregate amount of interest becoming 
due and payable during the next succeeding six months on all 2016 Bonds then Outstanding until 
the balance in said account is equal to said aggregate amount of interest; provided that from the 
date of delivery of the 2016 Bonds until the first Interest Payment Date with respect to the 2016 
Bonds, transfer to the Interest Account shall be sufficient, on a monthly pro rata basis, to pay the 
interest becoming due and payable on the 2016 Bonds on said Interest Payment Date; and 

SECOND, to the Principal Account, one-twelfth of the aggregate amount of Mandatory 
Sinking Account Payments required to be paid into the respective Sinking Accounts for 
Outstanding Term Bonds, in each case during the next ensuing 12 months, until the balance in 
said Principal Account is equal to said aggregate amount of such principal and Mandatory 
Sinking Account Payments. 

Any moneys remaining in the Revenue Fund after the foregoing transfers shall remain in the 
respective account of the Revenue Fund and then credited against the next interest or sinking fund 
payment coming due. 

All amounts in the Interest Account shall be used and withdrawn by the Trustee solely for the 
purpose of paying interest on the 2016 Bonds as it shall become due and payable (including accrued 
interest on any 2016 Bonds purchased or redeemed prior to maturity pursuant to the Indenture). 
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All amounts in the Principal Account shall be used and withdrawn by the Trustee solely for the 
purpose of paying the principal or Mandatory Sinking Account Payments of the 2016 Bonds when due 
and payable, as provided in the Indenture. 

The Trustee shall establish and maintain within the Principal Account a separate subaccount for 
the 2016 Bonds, designated as the �2016 Sinking Account.�  On or before January 1 in each year, the 
Trustee shall transfer the amount deposited in the Principal Account pursuant to the Indenture from the 
Principal Account to the applicable Sinking Account for the purpose of making a Mandatory Sinking 
Account Payment (if such payment is required at such time).  With respect to the Sinking Account, on 
each Mandatory Sinking Account Payment date established for the Sinking Account, the Trustee shall 
apply the Mandatory Sinking Account Payment required on that date to the redemption (or payment at 
maturity, as the case may be) of 2016 Bonds of the maturity for which the Sinking Account was 
established, upon the notice and in the manner provided in the Indenture; provided that, at any time prior 
to giving such notice of such redemption, the Trustee shall apply such moneys to the purchase of 2016 
Bonds at public or private sale, as and when and at such prices (including brokerage and other charges, 
but excluding accrued interest, which is payable from the Interest Account) as the Borrower may direct, in 
writing, except that the purchase price (excluding accrued interest) shall not exceed the par amount of 
such 2016 Bonds.  If, during the 12-month period immediately preceding any Principal Payment Date, the 
Trustee has purchased, with moneys in the Sinking Account, 2016 Bonds of the maturity for which such 
Sinking Account was established, or, during said period and prior to giving said notice of redemption, the 
Borrower has deposited 2016 Bonds with the Trustee (together with a Request of the Borrower to apply 
such 2016 Bonds to the related Mandatory Sinking Account Payment due on said date), or any such 2016 
Bonds were at any time purchased or redeemed by the Trustee from the Redemption Fund and allocable 
to said principal or Mandatory Sinking Account Payment, such 2016 Bonds so purchased or deposited or 
redeemed shall be applied, to the extent of the full principal amount thereof, to reduce said principal or 
Mandatory Sinking Account Payment.  All 2016 Bonds purchased or deposited pursuant to this 
subsection shall be delivered to the Trustee and cancelled.  Any amounts remaining in the Principal or 
Sinking Accounts when all of the 2016 Bonds are no longer Outstanding shall be withdrawn by the 
Trustee and transferred to the Revenue Fund.  All Bonds purchased from the Principal or Sinking 
Accounts or deposited by the Borrower with the Trustee shall be allocated first to the next succeeding 
principal or Mandatory Sinking Account Payment, then to the remaining principal or Mandatory Sinking 
Account Payments as the Borrower directs. 

If by the date that is three Business Days before the twenty-fifth (25th) calendar day of any month 
the Trustee has not received Revenues sufficient to make the transfers required in such month by the 
Indenture, the Trustee shall immediately notify the Borrower and the Guarantor of such insufficiency by 
telephone or telecopy and confirm such notification as soon thereafter as practicable by written notice.  
See ��The Guaranty and the Guarantor Support Documents.� 

If the moneys necessary to make an interest or sinking fund or principal payment have not been 
received by the Trustee by the twenty-fifth (25th) day of any month, the Trustee shall immediately notify 
the Borrower, the Guarantor and the Bondholder Representative.  If the Guarantor pays, or causes to be 
paid, to the Trustee the amount of the insufficiency on or before the last day of such month, there shall be 
no payment default with respect to the 2016 Bonds.   

No Additional Indebtedness 

Although the Indenture provides for the issuance of Additional Bonds and the Loan Agreement 
provides for the incurrence of Parity Debt by the Borrower, the Loan Agreement provides that the 
Borrower may not incur any further indebtedness � whether senior, parity, subordinate, secured, 
unsecured, non-recourse or in any other form � without the express written consent of the Bondholder 
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Representative, which consent shall be in the Bondholder Representative�s sole and complete discretion.  
There is no separate financial test for the issuance of Additional Bonds or Parity Debt.  See 
�BONDHOLDERS� RISKS�Limits on Additional Indebtedness.� 

The Guaranty and Guarantor Support Documents 

The Borrower�s payment obligation under the Loan Agreement, as well as certain other payment 
obligations, will be further secured by the personal guaranty of the Guarantor, the controlling member and 
co-manager of the Borrower pursuant to the Guaranty, the form of which is attached hereto as Appendix 
B-4.  The Guaranty is secured by the Guarantor Security Agreement between the Guarantor and the 
Trustee, the form of which is attached hereto as Appendix B-5, the related Guarantor DACA that is being 
entered into among the Guarantor, the Trustee and the depository bank named therein (the �Depository 
Bank�), and the Distribution Agreement (defined below) (collectively, the �Guaranty Support 
Documents�).  The Guaranty Support Documents create first priority liens on the Guarantor�s primary 
membership interests in certain business entities, and the related income streams, including any after 
acquired assets and income streams (the �Pledged Assets�).  The Pledged Assets are currently valued by 
the Guarantor in an amount of approximately $22,500,000, which is less than the principal amount of the 
2015 Bonds and the 2016 Bonds.  The Guaranty Support Documents also impose limitations on the 
Guarantor�s use of the Pledged Assets and on the Guarantor�s ability to transfer and convey the Pledged 
Assets.  The Guarantor�s obligations under the Guaranty may be reduced if certain debt service coverage 
levels are achieved over certain continuous periods of time (and may be reinstated if such levels are not 
maintained).  The Guaranty Support Documents are attached hereto as Appendices B-4 and B-5.  Under 
the terms of the indenture relating to the 2015 Bonds, amounts held under the DACA shall be transferred 
to the reserve fund for the 2015 Bonds to replenish any shortfall in such reserve account.  In such case, 
the Guarantor is required to replenish the DACA to its full requirement by the end of the month in which 
any such transfer occurs.  See �INTRODUCTION-- The Guarantor and the Guaranty� for a description of 
the amounts that are to be on deposit in the Guarantor DACA Account. 

The Guaranty is subject to reduction or termination under the following circumstances: if the 
Borrower is able to achieve a Debt Service Coverage Ratio of at least 1.5:1.0 for two consecutive fiscal 
years (the �Initial Debt Service Coverage Period�), the Guarantor�s obligations under the Guaranty shall 
reduce to 75% of the amount of the Guaranteed Obligations during the next succeeding fiscal year and 
shall reduce by an additional 25% for each further succeeding fiscal year if the Debt Service Coverage 
Ratio continues to be at least 1.5:1.0; provided, however, that if the Debt Service Coverage Ratio is ever 
less than 1.5:1.0 following the Initial Debt Service Coverage Period, the amount guaranteed under the 
Guaranty shall be reinstated to 100%. 

The security for the Guarantor Security Agreement includes the Guarantor�s: (1) accounts, 
accounts receivable, instruments, promissory notes, chattel paper (whether tangible or electronic), letters 
of credit, letter-of-credit rights (whether or not the letter of credit is evidenced by a writing), securities 
and all other investment property, general intangibles (including all payment intangibles), intellectual 
property, money, deposit accounts, and any other contract rights or rights to the payment of money, 
including the Guarantor�s interest in deposit and other bank accounts and investment accounts of certain 
entities related to the Guarantor (the �Guarantor Entities�) as well as any renewals thereof (including any 
rollovers); (2) the proceeds of the foregoing; and (3) the Guarantor�s membership interests in the 
Guarantor Entities. 

The Guarantor Entities consist of: 

1) ACG � Camino Real Investors, LLC: a California limited liability company that 
owns a shopping center located in Goleta, California. 
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2) The Borrower. 

3) Blenheim EquiSports Management Co., LLC: a Delaware limited liability 
company that is the leading horse show management company on the West Coast of the United 
States. 

4) Diamond Creek Capital, LLC: a Delaware limited liability company that lends 
capital primarily for recapitalizations, equity sponsored acquisitions and growth investments. 

5) Belgravia: a California limited liability company that is the sole owner of 
Gatekeeper Systems, Inc. (�Gatekeeper�). 

6) Gatekeeper (described below).  

The primary asset that secures the Guaranty is the 30% membership interest that the Guarantor 
has in Belgravia.  Gatekeeper is the dominant player in the shopping cart containment industry with an 
approximate 80% market share including major retailers throughout the world.  Gatekeeper is a Delaware 
corporation with a market value estimated by the Borrower of at least $68 million.  Gatekeeper�s principal 
business is the manufacturing, sale and installation of loss prevention systems and asset movement 
devices in the retail industry.  Gatekeeper designs and manufacturers shopping cart security systems, theft 
prevention systems and asset movement devices for customers throughout the world.  The other members 
of Belgravia (and their percentage ownership therein) are: Michael Lawler (30%), Erik Paulson (20%) 
and Brett Osterfeld (20%).  These members of Belgravia have received �sweat equity� interests in the 
Borrower, Balboa Management Group, LLC.  Each one of them has been given a 3.33% interest in the 
Borrower. 

As further security for the Guaranty and the Guarantor Security Agreement, Belgravia and 
Mr. Brandes have entered into a Distribution Agreement, dated as of February 1, 2015 (the �Distribution 
Agreement�).  Pursuant to the Distribution Agreement, until February 28, 2021 (the �Period�), 
Mr. Brandes shall be entitled to payments of $1,000,000 annually, but not cumulative beyond any one 
year ($480,000, comprised of monthly employee compensation of $20,000 and monthly distributions of 
$20,000, and up to $520,000 in additional distributions), subject to pro-rata adjustments for partial 
calendar years, beginning January 1, 2017.  Distributions will be made to Mr. Brandes in accordance with 
the Belgravia Operating Agreement from the following sources, in the following order and to the extent 
available: (i) profits from Gatekeeper; (ii) profits from any other entities or enterprises in which Belgravia 
has an ownership or similar interest or is otherwise engaged; and (iii) Mr. Brandes� paid-in capital.  
During the Period, Belgravia will not sell, transfer or otherwise dispose of any of its ownership and other 
interests in Gatekeeper, without advising the Bondholder Representative in writing at least 30 days prior 
to the consummation of such sale. 

The Guarantor Security Agreement provides that, in the event of a sale of part or all of Belgravia, 
the proceeds provided to Brandes are to be escrowed and used at the direction of the Bondholder 
Representative.  Under the Guarantor Security Agreement, Brandes also has agreed to use his best efforts 
to obtain further membership interests in Belgravia (up to a controlling membership level) and to not 
agree to a sale of part or all of Gatekeeper unless provision satisfactory to the Bondholder Representative 
has been made to redeem the 2016 Bonds at the time of such sale or transfer (or to create an escrow for 
such purpose). 

Under the Guaranty, the Guarantor absolutely and unconditionally guarantees prompt payment 
when due of any and all existing and future indebtedness and liabilities of every kind of the Borrower 
arising under the Loan Agreement or any related documents (the �Guaranteed Obligations�).  Pursuant to 
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the Guaranty, the Guarantor shall be liable for any Guaranteed Obligations not timely paid by the 
Borrower.  Subject to certain limitations set forth therein, the Guaranty shall remain in full force and 
effect until all Guaranteed Obligations and any other amounts payable under the Guaranty are 
indefeasibly paid and performed in full and any commitments of the Borrower with respect to the 
Guaranteed Obligations are terminated.  The form of the Guaranty is attached hereto as Appendix B-4.  In 
the event of death of the Guarantor, the Guaranty and the Guaranty Support Documents to which the 
Guarantor is a party would become obligations of the Guarantor�s estate. 

See Appendix A-1 under the caption �Brandes Guaranty.�  See also the caption 
�BONDHOLDERS� RISKS�Security for the Guaranty.� 

The Bondholder Representative 

RPM Capital Management, LLC (�RPM�) is a registered investment advisor under the 
Investment Advisors Act of 1940, as amended.  RPM is the duly elected Bondholder Representative 
under the Indenture.  In such capacity, it has substantial rights under the financing documents to take 
discretionary actions with respect to the Borrower and the Guarantor and to otherwise act on behalf of the 
Beneficial Owners, including the right to give consents and waivers and to direct proceedings in the event 
of an Event of Default.  The Bondholder Representative may be replaced with a new Bondholder 
Representative appointed by a majority in principal amount of the Beneficial Owners of the 2016 Bonds 
pursuant to the terms of the Indenture.  See Appendices B-1 through B-6, inclusive.  See also 
�BONDHOLDERS� RISKS�Limits on Additional Indebtedness.� 

ESTIMATED SOURCES AND USES OF FUNDS 

The schedule below contains the estimated sources and uses of funds resulting from the sale of 
the 2016 Bonds: 

Sources of Funds:  
Total Par Amount of 2016 Bonds $5,900,000.00 

  

Uses of Funds:  
Deposit to Project Fund $5,021,811.00 
Capitalized Interest 500,000.00 
Costs of Issuance 1 378,189.00 

Total Uses of Funds $5,900,000.00 

____________________ 
1 Includes Underwriter�s discount, attorney fees, title insurance, surveyor fees, and 
other costs of issuance. 

 
 

 

 

 

[Remainder of page intentionally left blank] 
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DEBT SERVICE REQUIREMENTS FOR THE 2015 BONDS AND 2016 BONDS 

Fiscal Year Ending 
January 1 

2015 Bonds 2016 Bonds 
 

Principal Interest Principal Interest Total 

2017 $  190,000 $ 2,400,000.00  $ 327,368.06 $2,917,368.06 
2018 215,000    2,377,200.00     501,500.00    3,093,700.00 
2019 240,000    2,351,400.00     501,500.00    3,092,900.00 
2020 1 270,000    2,322,600.00     501,500.00    3,094,100.00 
2021 300,000    2,290,200.00     501,500.00    3,091,700.00 
2022 335,000    2,254,200.00 $  150,000.00    501,500.00    3,240,700.00 
2023 380,000    2,214,000.00   160,000.00    488,750.00    3,242,750.00 
2024 425,000    2,168,400.00   175,000.00    475,150.00    3,243,550.00 
2025 475,000    2,117,400.00  190,000.00    460,275.00    3,242,675.00 
2026 530,000    2,060,400.00   210,000.00    444,125.00    3,244,525.00 
2027 595,000    1,996,800.00   225,000.00    426,275.00    3,243,075.00 
2028 665,000    1,925,400.00   245,000.00    407,150.00    3,242,550.00 
2029 745,000    1,845,600.00   265,000.00    386,325.00    3,241,925.00 
2030 835,000    1,756,200.00   290,000.00    363,800.00    3,245,000.00 
2031 935,000    1,656,000.00   310,000.00    339,150.00    3,240,150.00 
2032 1,045,000    1,543,800.00   340,000.00    312,800.00    3,241,600.00 
2033 1,170,000    1,418,400.00   370,000.00    283,900.00    3,242,300.00 
2034 1,310,000    1,278,000.00   400,000.00    252,450.00    3,240,450.00 
2035 1,470,000    1,120,800.00   435,000.00     218,450.00    3,244,250.00 
2036 1,645,000       944,400.00   470,000.00     181,475.00    3,240,875.00 
2037 1,845,000       747,000.00   510,000.00     141,525.00    3,243,525.00 
2038 2,065,000       525,600.00   555,000.00        98,175.00    3,243,775.00 
2039 2 2,315,000       277,800.00   600,000.00        51,000.00    3,243,800.00 

Totals $20,000,000 $39,591,600.00 $5,900,000 $8,165,643.00 $73,657,243.00 
____________________ 
1 The 2015 Bonds and 2016 Bonds are subject to optional tender for purchase on January 1, 2020.  See �THE 2016 
BONDS�Optional Tender of the 2016 Bonds at Election of Bondholder Representative.� 
2 Final maturity. 

See Appendices B-1, B-2 and B-3 for further detail regarding the security and sources of payment 
for the 2016 Bonds. 

THE FACILITIES 

The Facilities are described below under the caption ��Description of the Facilities.�  Further 
detail with respect to the Facilities is set forth in Appendix A-1.  Design-build services with respect to the 
Facilities will be provided by BrightView Landscape Development, Inc. (successor to Valley Crest 
Landscape Development, Inc.) and the Facilities will be constructed by BrightView Landscape 
Development, Inc. and Near-Cal Corporation.  See the caption �THE CONTRACTORS AND THE 
CONSTRUCTION CONTRACTS.� 

BrightView Landscape Development, Inc. will construct the concert and event venue as well as 
provide landscaping around the concession and restaurant building.  Near-Cal Corporation will construct 
The Club at SilverLakes, a concession and restaurant building on the Project Site.  See �THE 
CONTRACTORS AND THE CONSTRUCTION CONTRACTS.� 
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Description of the Facilities 

Proceeds from the sale of the 2016 Bonds will be used to finance the completion of construction 
of Phase I(b) of SilverLakes, a state-of-the art facility designed to cater to the youth sports market, with a 
primary emphasis on youth soccer.  The Facilities will also serve the amateur and professional equestrian 
market.  The primary use of the property will be for recreation and sporting events.  Secondary uses of the 
Facilities will be for concerts, conferences, corporate events and other outdoor gatherings.   

Phase I(b) of the Facilities will consist of the following components: 

(a) a concession and restaurant building; 

(b) a freeway sign; and 

(c) a concert and event venue. 

Upon project completion in subsequent phases, SilverLakes is expected to have (i) 24 full-size 
soccer fields, (ii) 1,500 horse stable capacity, (iii) a lit stadium field with a 5,000 seat capacity, which will 
be the home to the Center of Excellence (a proposed soccer educational and training center), (iv) 
recreational vehicle parking, (v) a 315,000 square foot multiuse building, (vi) a pedestrian mall, (vii) an 
11,000 square foot building to house concessions, food preparation space and retail space, office space 
and (viii) a maintenance building. 

Construction of Phase I(b) of the Facilities is scheduled to begin in May 2016 and the Facilities 
are scheduled for completion in May 2017.  All municipal zoning and approvals or exemptions have been 
obtained for the Facilities, except as described in Appendix A-1 under the caption �SilverLakes�Concept 
and Project Timeline� and ��Regulatory Permits and Approvals.�  Attached as Appendix A-5 are 
drawings of the Facilities comprising Phase I(b) provided by Architect, Stan Andrade and BrightView 
Landscape Design. 

The Project Site 

The Facilities will be located on the Project Site at 5555 Hamner Avenue, which is comprised of 
approximately 122 acres centrally located in the City of Norco, California.  The Project Site is bounded 
by Hamner Avenue on the west, the Santa Ana River and single family homes within the unincorporated 
community of Eastvale on the northwest and north, a wholesale nursery to the northwest, a horse stable 
and equestrian park on the south and the I-15 freeway on the east.  See the caption �BONDHOLDERS� 
RISKS�Natural Disasters and Seismic Considerations�Flood Risk� for a description of certain risks 
associated with the proximity of the Project Site to the Santa Ana River. 

Environmental Matters 

Michael Brandman Associates has prepared an Environmental Impact Report dated December 22, 
2008, with respect to the Project Site.  See �BONDHOLDERS� RISKS�Environmental Risks� herein.  
Purchasers of the 2016 Bonds may obtain from the Borrower a copy of the Environmental Impact Report 
to review the findings of fact and conclusions contained therein. 

CASH FLOW FORECAST 

A Cash Flow Forecast (the �Cash Flow Forecast�) relating to the Facilities and the Facilities� 
ability to generate revenues from the operations of the Facilities sufficient to pay principal and interest on 
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the 2015 Bonds and the 2016 Bonds, the funding of capital reserves and operating expenses of the 
Facilities for each of the calendar years 2017 through 2021 has been prepared by the Borrower and is 
attached hereto as Appendix A-3.  No independent feasibility study has been prepared in connection with 
the offering of the 2016 Bonds.  The Cash Flow Forecast is based on the Borrower�s assumptions 
regarding expenses and revenues described more fully in Appendix A-1 under the caption �Management 
Discussion and Analysis � Explanation of Revenue Assumptions.�  The Authority makes no 
representations with respect to the Cash Flow Forecast. 

The achievement of any financial forecast is dependent upon future events, the occurrence 
of which cannot be assured.  Therefore, the actual results achieved may vary from the Cash Flow 
Forecast.  Such variation could be material.  See �INTRODUCTION�Forward-Looking 
Statements� and �BONDHOLDERS� RISKS�Revenues�Economic and Other Factors� and ��
Financial Projections.� 

THE BORROWER 

THE INFORMATION UNDER THIS HEADING HAS BEEN SUPPLIED BY THE 
BORROWER, AND NONE OF THE UNDERWRITER OR THE AUTHORITY MAKES ANY 
REPRESENTATION AS TO ITS ACCURACY OR COMPLETENESS. 

The Borrower is a single purpose entity which will construct, own and operate the Facilities.  The 
Borrower�s management team has over 15 years of experience managing a multi-use soccer and 
equestrian events center in San Juan Capistrano, California as well as extensive ties to soccer and 
equestrian events at all levels throughout the world.  The Borrower is governed by an Amended and 
Restated Limited Liability Company Agreement (the �Operating Agreement�).  Pursuant to the Operating 
Agreement, the management and operation of the Borrower is vested in the Guarantor and Rebecca Ross, 
as managers, and the Guarantor will act as the Borrower�s chief executive officer.  For further information 
regarding the Borrower, see Appendices A-1, A-2 and A-3 to this Limited Offering Memorandum. 

The unaudited financial statements of the Borrower for the fiscal years ended December 31, 2014 
,December 31, 2015, and the unaudited financial statements of the Borrower as of March 31, 2016, are 
attached hereto as Appendix A-2.  See Appendix A-1 under the caption �Project Management and Project 
Development Team � Governance and Ownership.� 

THE CONTRACTORS AND THE CONSTRUCTION CONTRACTS 

THE INFORMATION UNDER THIS HEADING REGARDING EACH CONTRACTOR HAS 
BEEN SUPPLIED BY SUCH CONTRACTOR, AND NONE OF THE UNDERWRITER, THE 
BORROWER OR THE AUTHORITY MAKES ANY REPRESENTATION AS TO ITS ACCURACY 
OR COMPLETENESS. 

Most of the construction of the Facilities will be undertaken by two contractors, Near-Cal 
Corporation (�Near-Cal�) and BrightView Landscape Development, Inc. (�BrightView� and, together 
with Near-Cal, the �Contractors� and each, a �Contractor�). 

Near-Cal has entered into an AIA Standard Form of Agreement between Owner and Contractor 
(the �Near-Cal Construction Contract�) with the Borrower, pursuant to which Near-Cal will construct the 
Facilities, with the exception of certain landscape improvements that are being constructed by 
BrightView.  Near-Cal will issue change orders to the Near-Cal Construction Contract for Phase I(b).  
The Near-Cal Construction Contract Change Request 1 has a Guaranteed Maximum Contract Amount of 
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$2,980,530.00, and will include construction of (i) the shell and core concession building, (ii) the 
concession site (hard and soft scape), (iii) the kitchen, and (iv) the restaurant.   

Substantial Completion under the Near-Cal Construction Contract means that the Facilities are 
sufficiently complete in accordance with the Near-Cal Construction Contract so that the Borrower can 
occupy or utilize the Facilities for their intended use.  The Near-Cal Construction Contract is subject to 
standard General Conditions applicable to AIA agreements, including progress payments based on the 
completion of individual components of the Facilities and force majeure provisions.  The Near-Cal 
Construction Contract requires Near-Cal to maintain general liability insurance, automobile liability 
insurance, employer�s liability insurance and worker�s compensation insurance in the Guaranteed 
Maximum Price amount or such other amount required by statute.  See the caption �BONDHOLDERS� 
RISKS�Construction Risk.� 

Near-Cal has been in business for 50 years constructing retail, industrial, commercial and public 
facilities.  Near-Cal provides a full line of general contracting and engineering services in the United 
States and is a licensed General Engineering and Building Contractor in the State of California.  In the 
past five years Near-Cal has completed a total of approximately $132,000,000 in construction projects 
with an average annual volume of approximately $26,000,000.  The total worth of the current work in 
progress and under contract for Near-Cal is approximately $20,000,000.  Near-Cal has experience in 
construction of public recreation facilities and related infrastructure, having completed more than five 
such projects in the past 10 years.  The current bonding capacity of Near-Cal is $35,000,000 with a 
capacity for a single project of $25,000,000.  Great American Insurance Company will provide a 
performance bond and a payment bond with respect to Near-Cal�s work on the Facilities. 

BrightView has entered into an AIA Standard Form of Agreement between Owner and Design-
Builder (the �Landscape Agreement,� and together with the Near-Cal Construction Contract, the 
�Construction Contracts� and each, a �Construction Contract�) with the Borrower.  Pursuant to that 
separate Construction Contract, BrightView will provide design-build services with respect to the 
Facilities and construct natural turf fields and automatic irrigation systems as well as install trees on the 
Project Site.  BrightView will issue change orders to the Landscape Agreement for Phase I(b).  The 
BrightView Landscape Agreement Change Request 1 has a Guaranteed Maximum Contract Amount of 
$1,313,000.00, and will include (i) design services (landscape architecture and civil engineering) and (ii) 
construction of the SilverLakes backyard venue project.  The BrightView Landscape Agreement Change 
Request 1 requires BrightView to achieve �Substantial Completion� of the work by November, 2016.   

Substantial Completion under the Landscape Agreement means that the Facilities are sufficiently 
complete in accordance with the Landscape Agreement so that the Borrower can occupy or utilize the 
Facilities for their intended use.  The Landscape Agreement is subject to standard General Conditions 
applicable to AIA agreements, including progress payments based on the completion of individual 
components of the Facilities and force majeure provisions.  The Landscape Agreement requires 
BrightView to maintain general liability insurance, automobile liability insurance, employer�s liability 
insurance and worker�s compensation insurance in the Guaranteed Maximum Price amount or such other 
amount required by statute.  See the caption �BONDHOLDERS� RISKS�Construction Risk.� 

BrightView has an award-winning landscape architecture practice with worldwide experience.  
BrightView was founded in 1949 and today is the largest integrated landscape services company in the 
nation.  BrightView�s creative influence has led to the design of a broad range of widely-recognized 
projects including sports complexes, recreational facilities, luxury resorts, parks and civic spaces, master-
planned communities, mixed-use developments, and themed environments.  BrightView is a family-
owned company that specializes in design-build contracts.  The current bonding capacity of BrightView is 
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$35,000,000 with a capacity for a single project of $25,000,000.  Liberty Mutual Insurance Company will 
provide a performance bond and a payment bond for BrightView�s work on the Facilities. 

The Landscape Agreement is subject to standard General Conditions applicable to AIA 
agreements, including monthly progress payments based on the completion of individual design-build 
elements and force majeure provisions.  The Landscape Agreement requires BrightView to maintain 
general liability insurance in the amount of $2,000,000 per occurrence and $4,000,000 in the aggregate, 
automobile liability insurance in the amount of $2,000,000 per occurrence, employer�s liability insurance 
in the amount of $1,000,000 and worker�s compensation insurance in the amount required by statute.  See 
the caption �BONDHOLDERS� RISKS�Construction Risk.� 

ASSIGNMENT OF AGREEMENTS AND DOCUMENTS 

The Borrower will assign to the Trustee as security for the payment of the 2016 Bonds all of its 
right, title, and interest in and to the Construction Contracts, the Development Agreement, the Funding, 
Construction and Acquisition Agreement and Shared Use Agreement and the contracts, permits and 
approvals issued for the Facilities.  In the event of a default by the Borrower under the Loan Agreement, 
the Trustee will be entitled to enforce performance of the Development Agreement, the Funding, 
Construction and Acquisition Agreement and Shared Use Agreement but will not be required to perform 
the obligations of the Borrower as set forth in such contract.  In the event of a default by the Borrower 
under the Loan Agreement and a default by the Borrower under the Development Agreement, the Trustee 
will be entitled to enforce performance of the Construction Contracts, but, unless the Trustee chooses to 
enforce performance of the Construction Contracts, will not be required to perform the obligations of the 
Borrower as set forth in such contracts. 

BONDHOLDERS� RISKS 

Introduction 

Anyone considering investing in the 2016 Bonds should carefully review this Limited Offering 
Memorandum, including the appendices hereto. 

Identified and summarized below are a number of �Bondholders� Risks� that could adversely 
affect the operation of the Facilities and/or repayment of the 2016 Bonds.  These risk factors should be 
considered by prospective investors.  The following discussion is not intended to be exhaustive, but 
includes certain major factors that should be considered along with other factors set forth elsewhere in 
this Limited Offering Memorandum, including the Appendices hereto.  The order of presentation of the 
risk factors does not necessarily reflect the order of their importance. 

General 

As noted herein under �SECURITY AND SOURCES OF PAYMENT FOR THE 2016 BONDS,� 
the Borrower�s payment obligations under the Loan Agreement constitute general obligations of the 
Borrower payable from all of its Gross Revenues.  The Borrower�s source of revenues with which to meet 
its payment obligations under the Loan Agreement consists of fee and sales revenues from operations of 
the Borrower, amounts in the Borrower DACA Account, funds provided by the Guarantor, including 
funds held in the Guarantor DACA Account and distributions to the Guarantor under the Distribution 
Agreement.  Future economic and other conditions, including, without limitation, failure to consummate 
or subsequent loss by the Borrower of its affiliation with major tournament or soccer sponsors/users, 
destruction or loss of all or a portion of the Facilities, litigation, competition, changes in the demand for 
recreational fields offered by the Borrower, and increases in expenses may materially and adversely affect 
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the revenues of the Borrower, and consequently, payment of principal of, and premium, if any, and 
interest on the 2016 Bonds by the Borrower.  To the extent that the Borrower is unable to make required 
payments as they come due, the Trustee will have available the moneys from the obligations of the 
Guarantor under the Guaranty and moneys available under the Guaranty Security Documents; however, 
such amounts may not be sufficient to cover payments of principal of and interest on the 2016 Bonds 
when due. 

Pledge of Gross Revenues of Borrower 

The Borrower has pledged its Gross Revenues, subject to Permitted Liens, to secure its 
obligations under the Loan Agreement.  Under certain circumstances, and only with the consent of the 
Bondholder Representative, which consent is in its sole and complete discretion, the Borrower may incur 
additional indebtedness (including Parity Debt) secured by the Gross Revenues of the Borrower on a 
parity or subordinate basis with the Loan Repayments and Additional Payments under the Loan 
Agreement.  To the extent that any additional indebtedness consented to by the Bondholder 
Representative is incurred by the Borrower, the Gross Revenues available to be applied to the Borrower�s 
payment obligations under the Loan Agreement could be diluted.  See �SECURITY AND SOURCES OF 
PAYMENT FOR THE 2016 BONDS�No Additional Indebtedness� and �Appendix B-1�FORM OF 
INDENTURE.�  In addition, certain governmental claims and claims for wages by employees of the 
Borrower would have a prior claim on any revenues of the Borrower over the claim in favor of the 
Trustee for the benefit of the Holders.  No assurances can be given that after providing for such prior 
claims and providing for additional indebtedness consented to by the Bondholder Representative, there 
will be sufficient Gross Revenues to pay the Borrower�s payment obligations under the Loan Agreement, 
a portion of which will constitute Revenues to be applied to the payment of the principal of, and premium, 
if any, and interest on the 2016 Bonds.  See �SECURITY AND SOURCES OF PAYMENT FOR THE 
2016 BONDS�Pledge and Assignment of Revenues� and Appendices A-1, B-2 and B-3. 

Limits on Additional Indebtedness 

Under the Indenture, the issuance of Additional Bonds secured on a parity with the 2016 Bonds 
requires the consent of the Bondholder Representative and the authorization of the Authority, but is not 
otherwise subject to additional financial covenants.  Moreover, the incurrence of any additional 
indebtedness by the Borrower, whether in the form of Additional Bonds or other Parity Debt authorized 
under the Loan Agreement is subject to the consent of the Bondholder Representative but is likewise not 
otherwise subject to additional financial covenants.  The Authority is under no obligation to authorize the 
issuance of such Additional Bonds, and the Bondholder Representative is authorized to give, condition or 
withhold consent acting in its sole and absolute discretion.  There can be no assurance that the Borrower 
will be permitted to incur additional indebtedness whether important to its business plans or otherwise, 
and if such indebtedness is incurred, there can be no assurance that the security of the 2016 Bonds or the 
Borrower�s ability to pay its obligations will not be diluted or impaired.  Owners of the 2016 Bonds will 
be subject to and bound by any decision of the Bondholder Representative with respect to such additional 
indebtedness.  See �SECURITY AND SOURCES OF PAYMENT FOR THE 2016 BONDS�Additional 
Indebtedness� and ��The Bondholder Representative� herein.  See also Appendix A-1. 

Revenues � Economic and Other Factors 

If the Borrower is unable to generate sufficient Gross Revenues from the operation of the 
Facilities to pay its operating expenses, payments due under the Ground Lease and principal of and 
interest on the 2016 Bonds, and any payments of principal and interest not paid by the Borrower also are 
not paid by the Guarantor, an Event of Default will occur.  Upon an Event of Default, the 2016 Bonds 
may not be paid or may be paid before maturity or applicable redemption dates.  The Borrower�s ability 
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to generate Gross Revenues and its overall financial condition may be adversely affected by a wide 
variety of future events and conditions including, but not limited to, (i) under-utilization of the Facilities; 
(ii) increased competition from other soccer/public recreation facilities causing reduced revenues; 
(iii) cost overruns in connection with construction and acquisition of the Facilities or other capital 
improvements; (iv) increases in operating costs, including labor, materials, taxes, insurance, water costs 
for irrigation of fields and utilities beyond the increases currently forecast; and (v) such other risk factors 
as are described herein. 

Financial Projections 

Payment by the Trustee of principal of and interest due on the 2016 Bonds is dependent upon 
receipt of Loan Repayments by the Trustee from the Borrower. 

The projections of revenues and expenditures prepared by the management of the Borrower in 
Appendix A-3 are based upon assumptions made by the Borrower regarding operating expenses and 
revenues from field utilization.  No assurance can be given that the results described in the projections 
will be achieved, or that there has been no change in underlying considerations since the date of this 
Limited Offering Memorandum.  The Borrower does not intend to update the projections.  The 
projections are only for the years ending June 30, 2017 through June 30, 2021, and do not cover the entire 
period during which the 2016 Bonds may be outstanding. 

Special, Limited Obligations of the Authority 

The 2016 Bonds constitute special, limited obligations of the Authority and have six potential 
sources of payment.  The sources of payment are as follows: 

(1) Loan Repayments Received by the Trustee from the Borrower Pursuant to the 
Terms of the Indenture and the Loan Agreement.  The Authority has no obligation to pay the 2016 
Bonds except from the Revenues and any other amounts (including proceeds of the sale of 
Bonds) held in any fund or account established pursuant to the Indenture, including Loan 
Repayments derived from the Loan Agreement.  The Borrower will be required to make Loan 
Repayments (the interest in which the Trustee has received by assignment from the Authority) to 
the Trustee in amounts sufficient to enable the Trustee to make payments of principal and interest 
due on the 2016 Bonds.  The Loan Repayments by the Borrower will be derived solely from 
operation of the Facilities.  Furthermore, the Borrower�s ability to meet its obligations under the 
Loan Agreement will depend upon achieving and maintaining certain utilization levels at the 
Facilities throughout the term of the 2016 Bonds.  No assurance can be made that the Borrower 
will generate sufficient Revenues from the Facilities to make Loan Repayments in amounts 
sufficient to enable the Trustee to make payments of principal and interest due on the 2016 Bonds 
and pay operating expenses. 

(2) Payments Made by the Guarantor Under the Guaranty.  To the extent that the 
Borrower does not make any payments required to be made by it, the Guarantor is obligated 
under the Guaranty to do so.  Under certain circumstances, the Guarantor�s obligations under the 
Guaranty may be reduced or terminated.  In such event, the Guaranty would provide a lower level 
of, or no, support for the payments due from the Borrower under the Loan Agreement.  See the 
caption ��Security for the Guaranty.� 

(3) Proceeds Realized from Execution on the Security Provided under the Guarantor 
Security Agreement and Related Deposit Account Subject to the Guarantor DACA.  In the event 
of an Event of Default under the Guaranty, the Trustee is authorized to liquidate the moneys held 
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in the deposit account subject to the Guarantor DACA.  In the sole discretion of the Bondholder 
Representative, the amounts in the Guarantor DACA may be reduced and increased from time to 
time to an amount not to exceed $2,500,000.00.  To the extent that any required level of moneys 
is not replenished, or the Bondholder Representative consents to lowered amounts in the 
Guarantor DACA the amounts available to the Trustee may be less than the amounts required to 
pay debt service on, or other costs associated with, the 2016 Bonds and is an Event of Default 
under the Guarantor Security Agreement. 

(4) Revenues received from operation of the Facilities by a receiver upon a default 
under the Indenture.  It has been the experience of lenders in recent years that attempts to have a 
receiver appointed to take charge of properties with respect to which loans have been made are 
frequently met with defensive measures such as the initiation of protracted litigation and the 
initiation of bankruptcy proceedings.  Such defensive measures can prevent the appointment of a 
receiver or greatly increase the expense and time involved in having a receiver appointed.  See 
��Enforceability of Remedies� herein.  Accordingly, prospects for uninterrupted payment of 
principal and interest on the 2016 Bonds in accordance with their terms are largely dependent 
upon Loan Repayments from the Borrower or the Guarantor described in the preceding 
paragraph, which are dependent upon the success of the Borrower in the operation of the 
Facilities and the Guarantor�s financial condition. 

(5) Proceeds realized from the sale or lease of the Borrower�s interest in the 
Facilities to a third party by the Trustee at or following foreclosure by the Trustee of the 
Leasehold Deed of Trust and proceeds realized from the liquidation of the security for the 2016 
Bonds provided under the Borrower Security Agreement.  Debtors frequently employ defensive 
measures, such as protracted litigation and bankruptcy proceedings, in response to lenders� efforts 
to foreclose on real property or otherwise to realize upon collateral to satisfy indebtedness that is 
in default.  Such defensive measures can prevent, or greatly increase the expense and time 
involved in achieving, such foreclosure or other realization. 

Security for the Guaranty 

In connection with the issuance of the 2016 Bonds, the Guarantor is entering into the Guaranty in 
favor of the Authority, the Trustee and the Bondholder Representative.  The Guaranty is a continuing 
guaranty and a full faith and credit obligation of the Guarantor, which is secured by the Guarantor 
Security Agreement and the related Guarantor DACA and Guarantor DACA Account, together with the 
Distribution Agreement (collectively, the �Guaranty Support Documents�).  The Guaranty Support 
Documents create first priority liens on certain of the Guarantor�s assets and the related income streams 
(the �Pledged Assets�).  The Pledged Assets are currently valued by the Guarantor in the amount of 
$22,500,000 but have not been independently valued by any third party.  See the caption �SECURITY 
AND SOURCES OF PAYMENT FOR THE 2016 BONDS�The Guaranty and the Guarantor Support 
Documents� and Appendix A-1 under the caption �Brandes Guaranty� for further information with 
respect to the Pledged Assets. 

Certain of the Pledged Assets are interests in entities that, by their nature, may not be 
immediately liquid, and the value of such Pledged Assets may fluctuate from time to time.  The Guaranty 
is secured by the Pledged Assets, which may include future membership or other interests of the 
Guarantor and the related income streams.  In particular, no assurance can be given that the Guarantor�s 
interest in Belgravia and its interest in Gatekeeper will generate the minimum payments required by the 
Distribution Agreement.  Liquidation of the Pledged Assets may not produce an amount that is sufficient 
to fully and timely pay any amount that is due pursuant to the Guaranty.  In addition, liquidation of the 
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Pledged Assets may not produce an amount that is sufficient to timely pay the full principal and interest 
on the 2016 Bonds when due.  See �BONDHOLDERS� RISKS�Enforceability.� 

Construction Risk 

The construction and improvement of the Facilities are subject to the risk of delays due to a 
variety of factors including, among others, delays in obtaining the necessary permits, licenses and other 
governmental approvals, site difficulties, labor disputes, delays in delivery and shortage of materials, 
weather conditions, fire and other casualties and default by the Borrower, a Contractor or subcontractors.  
If completion of the Facilities is delayed beyond the estimated construction period, the Facilities will not 
be able to begin operating in September 2016, as planned.  In such case, projected revenues from the 
Facilities will be delayed and the financial condition of the Borrower will be adversely affected. 

The Borrower believes that the proceeds of the 2016 Bonds will be sufficient to finance the costs 
of the Facilities.  The costs of construction and improvement may be increased, however, if there are 
change orders.  Furthermore, the costs of construction and improvement of the Facilities may be affected 
by other factors beyond the control of the Borrower or any contractor constructing or improving any 
portion of the Facilities, including those described in the preceding paragraph. 

The Construction Contracts will require that the applicable contractor provide a gross maximum 
price and payment and performance bonds.  However, there can be no assurance that the obligation of the 
surety under such bonds can be enforced without some delay in construction or completion of the 
Facilities. 

Damage, Destruction or Condemnation 

Although the Borrower will be required to obtain certain insurance against damage or destruction 
as set forth in the Loan Agreement, the Leasehold Deed of Trust and the Borrower Security Agreement, 
there can be no assurance that any portion of the Facilities will not suffer losses for which insurance 
cannot be or has not been obtained or that the amount of any such loss, or the period during which the 
Borrower, as a result of damage or destruction to the Facilities, cannot generate revenues, will not exceed 
the coverage of such insurance policies. 

If the Facilities, or any portion thereof, are damaged or destroyed, or are taken in a condemnation 
proceeding, the proceeds of insurance or any such condemnation award for the Facilities, or any portion 
thereof, must be applied as provided in the Loan Agreement to restore or rebuild the Facilities or to 
redeem 2016 Bonds.  There can be no assurance that the amount of revenues available to restore or 
rebuild the Facilities, or any portion thereof, or to redeem 2016 Bonds will be sufficient for such 
purposes, or that any remaining portion of the Facilities will generate revenues sufficient to pay the 
expenses of the Borrower and the debt service on the 2016 Bonds remaining outstanding. 

Environmental Risks 

There are potential risks relating to liabilities for environmental hazards with respect to the 
ownership and use of any real property.  If hazardous substances are found to be located on a property, 
owners and users of such property may be held liable for costs and other liabilities related to the removal 
of such substances, which costs and liabilities could exceed the value of the Facilities or any portion 
thereof.  In the event that environmental enforcement actions were initiated, the Borrower could be liable 
for the costs of removing or otherwise treating pollutants or contaminants located at the site of the 
Facilities, or any portion thereof.  In addition, under certain environmental statutes, in the event an 
enforcement action is initiated, a lien could be attached to the Facilities, or a portion thereof, that would 



27 

adversely affect the Borrower�s ability to generate Gross Revenues from the operation of the Facilities 
sufficient to meet its obligations under the Loan Agreement and the debt service requirements on the 2016 
Bonds.  In the event of a foreclosure on the Leasehold Deed of Trust, the Borrower may be held liable for 
costs and other liabilities relating to hazardous substances, if any, on the Facilities, or any portion thereof, 
on a strict liability basis, and such costs might exceed the value of such property. 

City Control of Facilities and Project Site 

General.  The City Documents impose a significant amount of control by the City over the use 
and operation of the Facilities and Project Site.  The City Documents also create and impose various 
financial and performance obligations on the Borrower for the benefit of the City.  The City�s control over 
the Facilities and the Project Site includes: 

(a) under the Conditional Use Permit applicable to the Project Site and the 
Development Agreement, the use of the Project Site is restricted to a sports and equestrian park, 
with certain ancillary uses such as merchandise sales; 

(b) the Project Site is also subject to a recorded deed restriction that runs with the 
land, requiring the Project Site to be used for public park, open space and recreational purposes; 

(c) under the Shared Use Agreement, the general public is entitled to use certain 
portions of the Project Site on a non-exclusive basis, including parking areas, recreational vehicle 
parking areas, picnic areas, overnight camping areas for equestrian users, restrooms and walking, 
jogging and equestrian trails.  Use of parking and camping areas is subject to the payment of fees, 
which constitute Gross Revenues; 

(d) under the Shared Use Agreement the City has the right to use: (i) the entire 
Project Site on the 4th and 5th of July each year; (ii) up to 10 full size athletic fields for up to six 
weekend days each year; and (iii) two full size athletic fields each Monday through Thursday 
each year.  The City�s use of the Project Site for such purposes is subject to mutual scheduling 
with the Borrower in an effort to ensure that the City�s uses do not interfere with the Borrower�s 
operation of the Facilities; 

(e) under the Funding, Construction and Acquisition Agreement, certain street, storm 
drain and water supply and distribution improvements upon the Project Site to be constructed by 
the Borrower will be owned by the City when completed; and 

(f) the Jurupa Community Services District (�JCSD�) has easements for sewer lines 
over certain portions of the Project Site which prohibit the erection of fences, walls, structures or 
trees on the easements or easement rights of way.  The construction plan for the Facilities does 
not contemplate improvements over such areas. 

Ground Lease Limitations.  The Borrower�s use and possession of the Facilities is dependent 
upon the Ground Lease remaining in full force and effect, including, without limitation, payment of rent 
and compliance with use restrictions.  The Ground Lease has a 30-year term with 13 options to extend the 
Ground Lease for five-year periods and a final four-year extension option, for a total possible duration of 
99 years.  The Ground Lease is subject to earlier termination upon the failure to make the lease payments 
or failure to construct the Facilities in accordance with the Development Agreement schedule.  Annual 
rent under the Ground Lease is $396,480, increasing by 8% in 2017, 2027, and 2037 and amounts 
increasing by the Consumer Price Index after 2042.  In the event of a default under the Ground Lease, the 
City may pursue all remedies authorized by law, including but not limited to termination of the Ground 
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Lease.  The payments due under the Ground Lease and the Funding, Construction and Acquisition 
Agreement are senior to the payments due on the 2015 Bonds and the 2016 Bonds.   

Notwithstanding the foregoing, the City may not terminate the Ground Lease or undertake other 
remedies without notice to the Trustee, as �Leasehold Mortgagee� on behalf of the Authority, and the 
passage of time during which the Trustee may cure a default.  Such cure periods will be tolled for up to 
one year in the event that the Leasehold Mortgagee forecloses upon its interest in the Project Site.  There 
can be no assurance that the Trustee will be able to exercise the above-described action in the event of a 
default by the Borrower under the Ground Lease or will elect to do so.  In such event, the security of the 
2016 Bonds related to the Facilities, including the Leasehold Deed of Trust, Gross Revenues pledged, the 
Borrower�s assets and the Guarantor�s interest in the Borrower may be eliminated or substantially 
impaired. 

The Ground Lease is set forth in full in Appendix B-8. 

Competition 

The market for recreational soccer fields and other fields is highly competitive.  There are a 
number of factors that users of such facilities consider when selecting facilities to host games, 
tournaments or other events.  The Facilities compete with other venues.  The Borrower maintains key 
differentiating factors of operation, but it cannot predict whether competitors might change their 
operations and impact the Borrower�s ability to attract or retain users or maintain projected rates and 
charges.  Similarly, the Borrower cannot predict the influx of other venues into the market and the effect 
that such an influx might have on the Borrower�s projected market share.  Despite such potential 
competition, the Borrower believes the Facilities will offer significant advantages over existing 
competitors.  See Appendix A-1 under the caption �Management Discussion and Analysis�
Competition.� 

Start-Up Special Purpose Entity 

The Borrower is a special purpose entity and engaging in a start-up venture.  The operation of the 
Facilities may not generate sufficient Gross Revenues to pay the debt service on the 2016 Bonds, 
operating expenses, or ground rent or other expenses of the Borrower.  While the Borrower believes the 
assumptions related to its business plan and projected revenues are reasonable, no assurance can be given 
that such plans or projections will be realized, and the failure to meet such projections or plans could 
adversely affect the Borrower�s ability to make its debt service payments on the 2016 Bonds and its 
related obligations with respect to the Project such as the payments due under the Ground Lease.  In such 
event, the shortfall would be an obligation of the Guarantor. 

See ��Security for the Guaranty� and �SECURITY AND SOURCES OF PAYMENT FOR THE 
2016 BONDS�The Guaranty and Guarantor Support Documents.� 

Optional Tender for Purchase 

In the event that the Bondholder Representative exercises its option to cause 2016 Bonds to be 
tendered for purchase on January 1, 2020 in accordance with the Indenture, the Borrower is obligated to 
purchase such tendered 2016 Bonds.  Depending on the principal amount of 2016 Bonds so tendered, the 
Borrower may need to find additional sources of moneys in addition to those held by the Trustee or 
subject to the Borrower DACA Account, such as replacement loan proceeds or additional capital 
investment, to fund such purchase.  No assurance can be given that in the event of such optional tender 
for purchase, the Borrower will be able to provide such funds on a timely basis, or at all.  Failure to fund 
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any optional tender for purchase is an Event of Default under the Indenture and the Loan Agreement.  See 
�THE 2016 BONDS�Optional Tender of the 2016 Bonds at Election of Bondholder Representative.� 

Value of Property Subject to the  
Leasehold Deed of Trust 

In the event the Trustee forecloses on the Property subject to the Leasehold Deed of Trust 
pursuant to the Leasehold Deed of Trust, there can be no assurance that the amounts realized upon any 
sale of the Property subject to the Leasehold Deed of Trust pursuant to the Leasehold Deed of Trust will 
provide funds in an amount sufficient to pay the principal of and premium, if any, and interest due on the 
2016 Bonds. 

The Leasehold Deed of Trust is secured only by the Ground Lease and is subject to its and all 
other use restrictions applicable to the Project Site.  The Project Site has not been appraised by the 
Borrower or B.C. Ziegler and Company, as underwriter (the �Underwriter�) in connection with the 
issuance of the 2016 Bonds. 

California Limitations Regarding Foreclosures 

There are two methods of foreclosing on deeds of trust under California law, by nonjudicial sale 
and by judicial sale.  Foreclosure under a deed of trust accomplished by a nonjudicial trustee�s sale under 
the power of sale provision in the deed of trust is subject to a number of notice and other procedural 
requirements and cure rights, and generally requires between three to five months to complete.  Following 
a nonjudicial sale, neither the trustor nor any junior lienholder has any right of redemption.  However, the 
beneficiary may not obtain a deficiency judgment or any other monetary judgment against the trustor in 
connection with the secured debt. 

Should foreclosure under a deed of trust be sought in the form of a judicial foreclosure, it is 
generally subject to most of the delays and expenses of other lawsuits, and sometimes requires up to 
several years to complete.  The primary advantage of a judicial foreclosure is that the beneficiary is 
entitled, subject to certain limitations, to obtain a deficiency judgment against the trustor to the extent that 
the amount of the debt is in excess of the fair market value of the mortgaged property.  Following a 
judicial foreclosure sale, the trustor or its successors in interest may redeem the property for a period of 
one year (or a period of only three months if the proceeds of sale are sufficient to satisfy the debt, plus 
interest and costs). 

No Reserve Fund 

 The 2016 Bonds are not secured by a debt service reserve fund. 

Enforceability of Remedies 

The 2016 Bonds are payable from the Revenues and any other amounts (including proceeds of 
the sale of Bonds) held in any fund or account established pursuant to the Indenture, as well as payments 
to be made under the Loan Agreement and the Guaranty and the security documents relating thereto.  The 
realization of value from the security for the 2016 Bonds in the event of an Event of Default will depend 
upon the exercise of various remedies specified in the Loan Agreement and Indenture.  These and other 
remedies may require judicial actions, which are often subject to discretion and delay and which may be 
difficult to pursue.  Under existing law (including, particularly, federal bankruptcy law), the remedies 
specified by the Indenture, the Loan Agreement, the Leasehold Deed of Trust, the Borrower Security 
Agreement and the Guaranty Support Documents may not be readily available or may be limited.  A court 
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may decide not to order the specific performance of the covenants contained in the Indenture, the Loan 
Agreement, the Leasehold Deed of Trust, the Borrower Security Agreement, the Guaranty and the 
Guaranty Support Documents.  The various legal opinions to be delivered concurrently with the delivery 
of the 2016 Bonds will be qualified as to the enforceability of the various legal instruments by limitations 
imposed by state and federal laws, rulings and decisions affecting remedies, including judicial discretion 
in the application of the principles of equity, and by bankruptcy, reorganization, insolvency, estate or 
other laws affecting the enforcement of creditors� rights generally and by equitable remedies and 
proceedings generally. 

With respect to the Guaranty, the Guarantor has waived certain legal and equitable defenses to 
enforcement of the Guaranty.  However, there can be no assurance as to how a court would construe such 
waivers if the Guarantor were to assert defenses to enforcement of the Guaranty. 

Bankruptcy of the Borrower or the Guarantor 

If the Borrower were to file a petition for relief under the United States Bankruptcy Code, 
11 U.S.C. Sections 101 et seq., as amended, or other similar laws that protect debtors, the filing could 
operate as an automatic stay of the commencement or continuation of any judicial or other proceeding 
against the property of the Borrower, as debtor.  If the bankruptcy court so ordered, the Borrower�s 
property and revenues could be used for the benefit of the Borrower, as debtor, despite the claims of its 
creditors (including the owners of the 2016 Bonds). 

In a bankruptcy proceeding, the Borrower could file a plan for the adjustment of its debts that 
modifies the rights of creditors generally or the rights of any class of creditors, secured or unsecured 
(including the owners of the 2016 Bonds).  A plan, when confirmed by the court, binds all creditors who 
had notice or knowledge of the plan and discharges all claims against the debtor provided for in the plan. 

Should the Borrower become the subject of a bankruptcy case, there could be adverse effects on 
the Holders of the 2016 Bonds. 

Similar considerations apply to any bankruptcy of the Guarantor with respect to its obligations 
under the Guaranty and the Guaranty Support Documents. 

There may be other possible effects of a bankruptcy of the Borrower (or the Guarantor, as 
applicable) that could result in delays or reductions in payments to the Holders of the 2016 Bonds. 

Claims and Insurance Coverage 

Litigation against the Borrower or Guarantor may arise from their corporate and business 
activities.  Many of these risks are covered by insurance, but some are not.  For example, claims arising 
from wrongful termination of employment, sexual harassment, business disputes and workers� 
compensation claims may not be covered by insurance or other sources and may, in whole or in part, be a 
liability of the Borrower if determined or settled adversely. 

Under the Loan Agreement, the Borrower has covenanted and agreed to maintain, or cause to be 
carried and maintained, with insurance companies or by means of self-insurance, insurance of such type, 
against such risks and in such amounts as are customarily carried by other corporations in connection with 
the ownership and operation of facilities of similar character and size of the Facilities, which insurance 
shall include property damage, fire and extended coverage, public liability and property damage liability 
insurance and mortgage title insurance.  The Bondholder Representative has the right to review and 
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approve such insurance, or demand such additional coverage as the Bondholder Representative in its sole 
discretion determines is necessary to be carried. 

Natural Disasters and Seismic Considerations 

General.  The Norco area, like all California communities, may be subject to unpredictable 
seismic activity, fires due to the vegetation and topography, or flooding in the event of unseasonable 
rainfall.  The occurrence of seismic activity, fires or flooding, drought or other natural disasters in or 
around the Facilities could result in damage to the Facilities which, in turn, could reduce the value of such 
properties and could affect the ability of the Borrower to pay Loan Repayments as and when necessary to 
pay debt service on the 2016 Bonds. 

Flood Risk.  In the winter of 2010, as a result of a 300-year flood event upstream from the Project 
Site, water was released from the Seven Oaks Dam, which is located approximately 35 miles east of the 
Project Site near Redlands, California.  Such water was released into the Santa Ana River, which runs to 
the north of the Project Site.  As a result of the release, portions of the Project Site were flooded.  In 
spring 2011, with the assistance of Riverside County and the United States Army Corps of Engineers, the 
City installed a riprap �training dike� to protect the Project Site and other properties along the Santa Ana 
River from future flooding.  The rock was placed in such a manner as not to make the dike waterproof but 
to allow gradual flows to seep through the voids between the rocks should the Santa Ana River rise to 
such high levels in the future. 

The dike provides less than a 100-year flood protection.  See Appendix A-1 under the caption 
�Silverlakes�Project Overview�December 2010 Flood and Mitigation.�  There can be no assurance that 
the dike will prevent future flooding of the Project Site in event of abnormally heavy rains in the future.  
Severe flooding could render the Facilities unusable for soccer, equestrian and other recreational activities 
for a period of time, or permanently, which would inhibit the Borrower�s ability to generate sufficient 
Gross Revenues to make payments under the Loan Agreement.  The Ground Lease does not provide for 
an abatement of rent in the event of inundation of the Project Site.  The Borrower is not required under 
the Loan Agreement to maintain earthquake or flood insurance on any of its facilities, and the Borrower 
does not currently maintain such insurance. 

Management Team 

The Borrower�s management team is highly experienced in the operation of facilities of the same 
nature as the Facilities and includes successful business people as well as people recognized in the soccer 
and equestrian fields at the highest levels.  See Appendix A-1 under the caption �Project Management and 
Project Development Team�Governance and Ownership.�  Should any members of the management 
team leave the Borrower for any reason, the Borrower may not be able to find comparable replacements, 
which could adversely affect the Borrower�s ability to operate the Facilities in the same manner, which 
could result in the loss of revenues to the Borrower. 

Secondary Market Limitation 

There is no guarantee that a secondary trading market will develop for the 2016 Bonds.  The 
Underwriter is not obligated to make a secondary market in the 2016 Bonds.  Accordingly, a purchaser of 
the 2016 Bonds should recognize that an investment in the 2016 Bonds will in all likelihood be illiquid 
and be prepared to have his or her funds committed until the 2016 Bonds mature or are redeemed.  See 
�THE 2016 BONDS�Transfer Restrictions.� 
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LITIGATION 

The Authority 

To the knowledge of the Authority, there is no action, suit, proceeding, inquiry or investigation, at 
law or in equity, before or by any court, governmental agency, public board or body, pending against the 
Authority seeking to restrain or enjoin the sale or issuance of the 2016 Bonds, or in any way contesting or 
affecting any proceedings of the Authority taken concerning the sale thereof, the pledge or application of 
any moneys or security provided for the payment of the 2016 Bonds, the validity or enforceability of the 
documents executed by the Authority in connection with the 2016 Bonds, the completeness or accuracy of 
this Limited Offering Memorandum or the existence or powers of the Authority relating to the sale of the 
2016 Bonds. 

The Borrower 

There is no action, suit or proceeding which has been served on the Borrower or, to the 
Borrower�s knowledge, is otherwise pending or threatened against the Borrower (i) seeking to restrain or 
enjoin the issuance or delivery of any of the 2016 Bonds or the collection of Revenues pledged under the 
Indenture or the payment of Loan Repayments; (ii) in any way contesting or adversely affecting the 
authority for the issuance of the 2016 Bonds or the validity of the 2016 Bonds, the Indenture, the Loan 
Agreement the Leasehold Deed of Trust or the Borrower Security Agreement; or (iii) contesting the 
existence or powers of the Borrower which, if determined adversely to it, would materially adversely 
affect the consummation of the transactions contemplated by the Loan Agreement or the ability of the 
Borrower to perform its obligations thereunder, wherein any unfavorable decision would materially 
adversely affect the Borrower�s operations, its implementation of the Facilities, its financial position or its 
ability to enter into any financing agreements or to carry out its obligations thereunder. 

The Guarantor 

There is no action, suit or proceeding which has been served on the Guarantor or, to the 
Guarantor�s knowledge, is otherwise pending or threatened against the Guarantor (i) seeking to restrain or 
enjoin the issuance or delivery of any of the 2016 Bonds or the collection of Revenues pledged under the 
Indenture or the payment of Loan Repayments; (ii) in any way contesting or adversely affecting the 
authority for the issuance of the 2016 Bonds or the validity of the 2016 Bonds, the Indenture, the Loan 
Agreement, the Guaranty or the Guarantor Security Agreement; or (iii) which, if determined adversely to 
the Guarantor, would materially adversely affect the consummation of the transactions contemplated by 
the Guaranty or the Guarantor Security Agreement or the ability of the Guarantor to perform his 
obligations under the Guaranty, wherein any unfavorable decision would materially adversely affect him, 
his financial position or his ability to enter into any financing agreements or to carry out his obligations 
thereunder. 

TAX MATTERS 

Interest on the 2016 Bonds is not excluded from gross income for federal income tax purposes 
under Section 103 of the Code.  Bond Counsel is of the opinion that interest on the 2016 Bonds is exempt 
from State of California personal income taxes.  Bond Counsel expresses no opinion regarding any other 
tax consequences relating to the ownership or disposition of, or the accrual or receipt of interest on, the 
2016 Bonds.  The proposed form of opinion of Bond Counsel is contained in Appendix C-1 hereto. 

The following discussion summarizes certain U.S. federal tax considerations generally applicable 
to beneficial owners of the 2016 Bonds that acquire their 2016 Bonds in the initial offering.  The 
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discussion below is based upon laws, regulations, rulings, and decisions in effect and available on the date 
hereof, all of which are subject to change, possibly with retroactive effect.  Prospective investors should 
note that no rulings have been or are expected to be sought from the Internal Revenue Service (the �IRS�) 
with respect to any of the U.S. federal income tax consequences discussed below, and no assurance can be 
given that the IRS will not take contrary positions.  Further, the following discussion does not address all 
U.S. federal income tax consequences applicable to any given investor, nor does it address the U.S. 
federal income tax considerations applicable to investors who may be subject to special taxing rules 
(regardless of whether or not such persons constitute U.S. Holders), such as certain U.S. expatriates, 
banks, real estate investment trusts, regulated investment companies, insurance companies, tax-exempt 
organizations, dealers or traders in securities or currencies, partnerships, S corporations, estates and trusts, 
investors who hold their 2016 Bonds as part of a hedge, straddle or an integrated or conversion 
transaction, or investors whose �functional currency� is not the U.S. dollar.  Furthermore, the following 
discussion does not address (i) alternative minimum tax consequences or (ii) the indirect effects on 
persons who hold equity interests in a beneficial owner of 2016 Bonds.  In addition, this summary 
generally is limited to investors who become beneficial owners of 2016 Bonds pursuant to the initial 
offering for the issue price that is applicable to such 2016 Bonds (i.e., the price at which a substantial 
amount of such 2016 Bonds is first sold to the public) and who will hold their 2016 Bonds as �capital 
assets� within the meaning of the Internal Revenue Code of 1986, as amended (the �Code�). 

As used herein, �U.S. Holder� means a beneficial owner of a 2016 Bond who for U.S. federal 
income tax purposes is an individual citizen or resident of the United States, a corporation or other entity 
taxable as a corporation created or organized in or under the laws of the United States or any State thereof 
(including the District of Columbia), an estate the income of which is subject to U.S. federal income 
taxation regardless of its source or a trust with respect to which a court within the United States is able to 
exercise primary supervision over the administration of the trust and one or more United States persons 
(as defined in the Code) have the authority to control all substantial decisions of the trust (or a trust that 
has made a valid election under Treasury Regulations to be treated as a domestic trust).  As used herein, 
�Non-US. Holder� generally means a beneficial owner of a 2016 Bond (other than a partnership) who is 
not a U.S. Holder.  If an entity classified as a partnership for U.S. federal income tax purposes is a 
beneficial owner of 2016 Bonds, the tax treatment of a partner in such partnership generally will depend 
upon the status of the partner and upon the activities of the partnership.  Partners in such partnerships 
should consult their own tax advisors regarding the tax consequences of an investment in the 2016 Bonds 
(including their status as U.S. Holders or Non-U.S. Holders). 

U.S. Holders 

Interest.  Stated interest on the 2016 Bonds generally will be taxable to a U.S. Holder as ordinary 
interest income at the time such amounts are accrued or received, in accordance with the U.S. Holder�s 
method of accounting for U.S. federal income tax purposes. 

�Original issue discount� will arise for U.S. federal income tax purposes in respect of any 2016 
Bond if its stated redemption price at maturity exceeds its issue price by more than a de minimis amount 
(as determined for tax purposes).  For any 2016 Bonds issued with original issue discount, the excess of 
the stated redemption price at maturity of that 2016 Bond over its issue price will constitute original issue 
discount for U.S. federal income tax purposes.  The stated redemption price at maturity of a 2016 Bond is 
the sum of all scheduled amounts payable on such 2016 Bond other than qualified stated interest.  U.S. 
Holders of 2016 Bonds generally will be required to include any original issue discount in income for 
U.S. federal income tax purposes as it accrues, in accordance with a constant yield method based on a 
compounding of interest (which may be before the receipt of cash payments attributable to such income).  
Under this method, U.S. Holders of 2016 Bonds issued with original issue discount generally will be 
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required to include in income increasingly greater amounts of original issue discount in successive accrual 
periods. 

�Premium� generally will arise for U.S. federal income tax purposes in respect of any 2016 Bond 
to the extent its issue price exceeds its stated principal amount.  A U.S. Holder of a 2016 Bond issued at a 
premium may make an election, applicable to all debt securities purchased at a premium by such U.S. 
Holder, to amortize such premium, using a constant yield method over the term of such 2016 Bond. 

Disposition of the 2016 Bonds.  Unless a nonrecognition provision of the Code applies, the sale, 
exchange, redemption, retirement (including pursuant to an offer by the State), reissuance or other 
disposition of a 2016 Bond will be a taxable event for U.S. federal income tax purposes.  In such event, a 
U.S. Holder of a 2016 Bond generally will recognize gain or loss equal to the difference between (i) the 
amount of cash plus the fair market value of property received (except to the extent attributable to accrued 
but unpaid interest on the 2016 Bond which will be taxed in the manner described above under �Interest�) 
and (ii) the U.S.  Holder�s adjusted tax basis in the 2016 Bond (generally, the purchase price paid by the 
U.S. Holder for the 2016 Bond, increased by the amount of any original issue discount previously 
included in income by such U.S. Holder with respect to such 2016 Bond and decreased by any payments 
previously made on such 2016 Bond, other than payments of qualified stated interest, or decreased by any 
amortized premium).  Any such gain or loss generally will be capital gain or loss. Defeasance or material 
modification of the terms of any 2016 Bond may result in a deemed reissuance thereof, in which event a 
beneficial owner of the defeased 2016 Bonds generally will recognize taxable gain or loss equal to the 
difference between the amount realized from the sale, exchange or retirement (less any accrued qualified 
stated interest which will be taxable as such) and the beneficial owner�s adjusted tax basis in the 2016 
Bond. 

In the case of a non-corporate U.S. Holder of the 2016 Bonds, the maximum marginal U.S. 
federal income tax rate applicable to any such gain may be lower than the maximum marginal U.S. 
federal income tax rate applicable to ordinary income if such U.S. Holder�s holding period for the 2016 
Bonds exceeds one year.  The deductibility of capital losses is subject to limitations. 

Medicare Tax on Unearned Income.  The Health Care and Education Reconciliation Act of 2010 
(P.L. 111- 152) requires certain U.S. Holders that are individuals, estates or trusts to pay an additional 
3.8% tax on, among other things, interest and gains from the sale or other disposition of the 2016 Bonds 
for taxable years beginning after December 31, 2012.  U.S. Holders that are individuals, estates or trusts 
should consult their tax advisors regarding the effect, if any, of this legislation on their ownership and 
disposition of the 2016 Bonds. 

Non-U.S. Holders 

The following discussion applies only to non-U.S. Holders.  This discussion does not address all 
aspects of U.S. federal income taxation that may be relevant to non-U.S. Holders in light of their 
particular circumstances.  For example, special rules may apply to a non-U.S. Holder that is a �controlled 
foreign corporation� or a �passive foreign investment company,� and, accordingly, non-U.S. Holders 
should consult their own tax advisors to determine the United States federal, state, local and other tax 
consequences of holding the 2016 Bonds that may be relevant to them. 

Interest.  Subject to the discussion below under the heading �Information Reporting and Backup 
Withholding,� payments of principal of, and interest on, any 2016 Bond to a Non-U.S. Holder, other than 
a bank that acquires such 2016 Bond in consideration of an extension of credit made pursuant to a loan 
agreement entered into in the ordinary course of business, generally will not be subject to any U.S. 
withholding tax provided that the beneficial owner of the 2016 Bond provides a certification completed in 
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compliance with applicable statutory and regulatory requirements, which requirements are discussed 
below under the heading �Information Reporting and Backup Withholding,� or an exemption is otherwise 
established. 

Disposition of the 2016 Bonds.  Subject to the discussion below under the heading �Information 
Reporting and Backup Withholding,� any gain realized by a Non-U.S. Holder upon the sale, exchange, 
redemption, retirement, reissuance or other disposition of a 2016 Bond generally will not be subject to 
U.S. federal income tax, unless (i) such gain is effectively connected with the conduct by such Non-U.S. 
Holder of a trade or business within the United States; or (ii) in the case of any gain realized by an 
individual Non-U.S. Holder, such holder is present in the United States for 183 days or more in the 
taxable year of such sale, exchange, redemption, retirement, reissuance or other disposition and certain 
other conditions are met. 

U.S. Federal Estate Tax.  A 2016 Bond that is held by an individual who at the time of death is 
not a citizen or resident of the United States will not be subject to U.S. federal estate tax as a result of 
such individual�s death, provided that at the time of such individual�s death, payments of interest with 
respect to such 2016 Bond would not have been effectively connected with the conduct by such individual 
of a trade or business within the United States. 

Information Reporting and Backup Withholding-U.S. Holders and non-U.S. Holders 

Interest on, and proceeds received from the sale of, a 2016 Bond generally will be reported to 
U.S. Holders, other than certain exempt recipients, such as corporations, on IRS Form 1099.  In addition, 
a backup withholding tax may apply to payments with respect to the 2016 Bonds if the U.S. Holder fails 
to furnish the payor with a correct taxpayer identification number or other required certification or fails to 
report interest or dividends required to be shown on the U.S. Holder�s federal income tax returns. 

In general, a non-U.S. Holder will not be subject to backup withholding with respect to interest 
payments on the 2016 Bonds if such non-U.S. Holder has certified to the payor under penalties of perjury 
(i) the name and address of such non-U.S. Holder and (ii) that such non-U.S. Holder is not a United States 
person, or, in the case of an individual, that such non-U.S. Holder is neither a citizen nor a resident of the 
United States, and the payor does not know or have reason to know that such certifications are false.  
However, information reporting on IRS Form 1042- S may still apply to interest payments on the 2016 
Bonds made to non-U.S. Holders not subject to backup withholding.  In addition, a non-U.S. Holder will 
not be subject to backup withholding with respect to the proceeds of the sale of a 2016 Bond made within 
the United States or conducted through certain U.S. financial intermediaries if the payor receives the 
certifications described above and the payor does not know or have reason to know that such 
certifications are false, or if the non-U.S. Holder otherwise establishes an exemption.  Non-U.S. Holders 
should consult their own tax advisors regarding the application of information reporting and backup 
withholding in their particular circumstances, the availability of exemptions and the procedure for 
obtaining such exemptions, if available. 

Backup withholding is not an additional tax, and amounts withheld as backup withholding are 
allowed as a refund or credit against a holder�s federal income tax liability, provided that the required 
information as to withholding is furnished to the IRS. 

THE FOREGOING SUMMARY IS INCLUDED HEREIN FOR GENERAL INFORMATION ONLY 
AND DOES NOT DISCUSS ALL ASPECTS OF U.S. FEDERAL INCOME TAXATION THAT MAY 
BE RELEVANT TO A PARTICULAR BENEFICIAL OWNER OF 2016 BONDS IN LIGHT OF THE 
BENEFICIAL OWNER�S PARTICULAR CIRCUMSTANCES AND INCOME TAX SITUATION. 
PROSPECTIVE INVESTORS ARE URGED TO CONSULT THEIR OWN TAX ADVISORS AS TO 
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ANY TAX CONSEQUENCES TO THEM FROM THE PURCHASE, OWNERSHIP AND 
DISPOSITION OF 2016 BONDS, INCLUDING THE APPLICATION AND EFFECT OF STATE, 
LOCAL, FOREIGN AND OTHER TAX LAWS. 

ERISA CONSIDERATIONS 

The Employee Retirement Income Security Act of 1974, as amended (�ERISA�), imposes certain 
fiduciary obligations and prohibited transaction restrictions on employee pension and welfare benefit plans 
subject to Title I of ERISA (�ERISA Plans�). Section 4975 of the Code imposes essentially the same 
prohibited transaction restrictions on tax-qualified retirement plans described in Section 401(a) and 403(a) of 
the Code, which are exempt from tax under Section 501(a) of the Code, other than governmental and church 
plans as defined herein (�Qualified Retirement Plans�), and on Individual Retirement Accounts (�IRAs�) 
described in Section 408(b) of the Code (collectively, �Tax-Favored Plans�). Certain employee benefit plans 
such as governmental plans (as defined in Section 3(32) of ERISA), and, if no election has been made under 
Section 410(d) of the Code, church plans (as defined in Section 3(33) of ERISA), are not subject to ERISA 
requirements. Additionally, such governmental and non-electing church plans are not subject to the 
requirements of Section 4975 of the Code. Accordingly, assets of such plans may be invested in the 2016 
Bonds without regard to the ERISA and Code considerations described below, subject to the provisions of 
applicable federal and state law.  

In addition to the imposition of general fiduciary obligations, including those of investment prudence 
and diversification and the requirement that a plan�s investment be made in accordance with the documents 
governing the plan, Section 406 of ERISA and Section 4975 of the Code prohibit a broad range of transactions 
involving assets of ERISA Plans and Tax-Favored Plans and entities whose underlying assets include plan 
assets by reason of ERISA Plans or Tax-Favored Plans investing in such entities (collectively, �Benefit Plans�) 
and persons who have certain specified relationships to the Benefit Plans (�Parties In Interest� or �Disqualified 
Persons�), unless a statutory or administrative exemption is available. The definitions of �Party in Interest� and 
�Disqualified Person� are expansive.  While other entities may be encompassed by these definitions, they 
include, most notably: (1) fiduciary with respect to a plan; (2) a person providing services to a plan; and (3) an 
employer or employee organization any of whose employees or members are covered by the plan.  Certain 
Parties in Interest (or Disqualified Persons) that participate in a prohibited transaction may be subject to a 
penalty (or an excise tax) imposed pursuant to Section 502(i) of ERISA (or Section 4975 of the Code) unless a 
statutory or administrative exemption is available. 

Certain transactions involving the purchase, holding or transfer of the 2016 Bonds might be deemed to 
constitute prohibited transactions under ERISA and Section 4975 of the Code if assets of the Institution were 
deemed to be assets of a Benefit Plan.  Under final regulations issued by the United States Department of 
Labor (the �Plan Assets Regulation�), the assets of the Institution would be treated as plan assets of a Benefit 
Plan for the purposes of ERISA and Section 4975 of the Code only if the Benefit Plan acquires an �equity 
interest� in the Institution and none of the exceptions contained in the Plan Assets Regulation is applicable.  
An equity interest is defined under the Plan Assets Regulation as an interest in an entity other than an 
instrument which is treated as indebtedness under applicable local law and which has no substantial equity 
features.  Although there can be no assurances in this regard, it appears that the 2016 Bonds should be treated 
as debt without substantial equity features for purposes of the Plan Assets Regulation. 

However without regard to whether the 2016 Bonds are treated as an equity interest for such purposes, 
though, the acquisition or holding of 2016 Bonds by or on behalf of a Benefit Plan could be considered to give 
rise to a prohibited transaction if the Institution or the Trustee, or any of their respective affiliates, is or 
becomes a Party in Interest or a Disqualified Person with respect to such Benefit Plan. 

Most notably, ERISA and the Code generally prohibit the lending of money or other extension of 
credit between an ERISA Plan or Tax-Favored Plan and a Party in Interest or a Disqualified Person, and the 
acquisition of any of the 2016 Bonds by a Benefit Plan would involve the lending of money or extension of 
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credit by the Benefit Plan.  In such a case, however, certain exemptions from the prohibited transaction rules 
could be applicable depending on the type and circumstances of the plan fiduciary making the decision to 
acquire a 2016 Bond.  Included among these exemptions are: Prohibited Transaction Class Exemption 
(�PTCE�) 96-23, regarding transactions effected by certain �in-house asset managers�; PTCE 90-1, regarding 
investments by insurance company pooled separate accounts; PTCE 95-60, regarding transactions effected by 
�insurance company general accounts�; PTCE 91-38, regarding investments by bank collective investment 
funds; and PTCE 84-14, regarding transactions effected by �qualified professional asset managers.�  Further, 
the statutory exemption in Section 408(b)(17) of ERISA and Section 4975(d)(20) of the Code provides for an 
exemption for transactions involving �adequate consideration� with persons who are Parties in Interest or 
Disqualified Persons solely by reason of their (or their affiliate�s) status as a service provider to the Benefit 
Plan involved and none of when is a fiduciary with respect to the Benefit Plan assets involved (or an affiliate 
of such a fiduciary).  There can be no assurance that any class or other exemption will be available with respect 
to any particular transaction involving the 2016 Bonds, or that, if available, the exemption would cover all 
possible prohibited transactions. 

Any ERISA Plan fiduciary considering whether to purchase the 2016 Bonds on behalf of an ERISA 
Plan should consult with its counsel regarding the applicability of the fiduciary responsibility and prohibited 
transaction provisions of ERISA and Section 4975 of the Code to such in investment and the availability of 
any of the exemptions referred to above. Persons responsible for investing the assets of Tax-Favored Plans that 
are not ERISA Plans should seek similar counsel with respect to the prohibited transaction provisions of the 
Code and the applicability of any similar state or federal law. 

UNDERWRITING 

The Authority is offering the 2016 Bonds through B.C. Ziegler and Company, as underwriter (the 
�Underwriter�), pursuant to a Purchase Contract, dated as of May 5, 2016 (the �Bond Purchase 
Agreement�), by and between the Underwriter and the Authority, and approved by the Guarantor and the 
Borrower.  The obligation of the Authority to sell the 2016 Bonds will be subject to various conditions 
contained in the Bond Purchase Agreement including execution and delivery by the Bondholder 
Representative of its Certificate of Bondholder Representative substantially similar in the form attached 
hereto as Appendix F-2.  The underwriting is on a best efforts basis and the Bond Purchase Agreement 
provides that the Underwriter will purchase the 2016 Bonds only to the extent that it has firm orders 
therefor.  The Underwriter�s obligation to make such purchase is subject to the terms and conditions set 
forth in the Bond Purchase Agreement, including the approval of certain legal matters by counsel and 
other conditions.  The Underwriter is purchasing the 2016 Bonds and intends to offer the 2016 Bonds to 
the original purchasers thereof (the �Initial Purchasers�) at the offering prices set forth on the inside cover 
page of this Limited Offering Memorandum, which offering prices may subsequently be changed without 
any requirement of prior notice.  The Underwriter will purchase the 2016 Bonds at a purchase price equal 
to $5,800,000 (being the principal amount thereof minus a $100,000 underwriting discount). 

Purchase of the 2016 Bonds is restricted to an Accredited Investor or a Qualified Institutional 
Buyer in Authorized Denominations.  Upon the initial issuance of the 2016 Bonds, RPM will execute and 
deliver the Certificate of Bondholder Representative in the form of Appendix F-2 hereto. 

LEGAL MATTERS 

The 2016 Bonds will be subject to the approving opinion of Hinckley, Allen & Snyder LLP, 
Boston, Massachusetts, Bond Counsel, the form of which is included as Appendix C-1 hereto.  Certain 
legal matters will be passed on for the Authority by its counsel, Orrick, Herrington & Sutcliffe LLP, for 
the Borrower and the Guarantor by their counsel, Kutak Rock LLP, Borrower�s and Guarantor�s Counsel, 
for the Underwriter by its counsel, Butler Snow LLP, Denver, Colorado, and Kutak Rock LLP is also 
serving as disclosure counsel.  Certain matters related to the treatment of the Borrower Documents, the 
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Guaranty and the Guaranty Support Documents as exempt securities under Rule 131(b) promulgated 
under the Securities Act of 1933, as amended will be addressed in the opinion of Borrower�s Counsel, the 
form of which is attached as Appendix C-2 and are expressly not addressed in the opinion of Bond 
Counsel or counsel to the Underwriter. 

None of the legal counsel referenced in this Limited Offering Memorandum has (a) participated 
in the placement of the 2016 Bonds, (b) provided any advice regarding the creditworthiness of the 2016 
Bonds, or (c) assisted in determining the value of the collateral for the 2016 Bonds upon the occurrence of 
an Event of Default.  Legal counsel have solely and exclusively opined to those matters which are 
expressly set forth in their opinions which are attached hereto or which have been delivered in connection 
herewith and no holder of a 2016 Bond shall be authorized or entitled to infer that such legal counsel have 
rendered opinions beyond those stated in their written opinions or to rely on the participation of counsel 
in this transaction.  Except for negligent errors in their express written opinions, legal counsel shall have 
no obligations to holders of the 2016 Bonds and holders of the 2016 Bonds must not rely either expressly 
or implicitly upon such counsel in determining whether the 2016 Bonds represent suitable investments or 
otherwise meet their creditworthiness and risk tolerance standards. 

CONTINUING DISCLOSURE 

The Borrower 

In order to assist the Underwriter in connection with its obligations with respect to the 2016 
Bonds under Rule 15c2-12 issued under the Securities Exchange Act of 1934, as amended (the �Rule�), 
the Borrower has agreed to provide certain continuing disclosure, as follows: 

(a) Annual Reports.  The Borrower shall, within 120 days after the end of each 
fiscal year (or in the event of a change in the Borrower�s fiscal year, within 120 days after the end 
of such fiscal year), commencing with the fiscal year ending December 31, 2016, file with the 
Municipal Securities Rulemaking Board (the �MSRB�) an Annual Report (as defined below).   

For purposes of this section, each �Annual Report� shall contain: (a) audited financial 
statements, which shall consist of either (1) combined or consolidated financial statements of the 
Borrower and its related entities for such fiscal year prepared in accordance with generally 
accepted accounting principles and examined and reported on by a certified public accountant, 
which shall include consolidating schedules showing the statement of financial position, 
statement of activities and statement of cash flows of the Borrower; or (2) special purpose 
financial statements of the Borrower, reported on by a certified public accountant, but which need 
not be in accordance with generally accepted accounting principles by reason of omitting the 
financial results of entities required to be consolidated with the Borrower, which shall include, in 
either case a statement of financial position, a statement of activities and a statement of cash 
flows, including consolidating schedules showing the financial results for the Borrower, together 
with a statement of the Borrower that no default exists under the Indenture or if that is not the 
case, specifying such default; and (b) with respect to the Guarantor, the type of operating and 
financial data of the Guarantor for such preceding fiscal year, prepared from the records of the 
Guarantor, regarding, without limitation, financial and operating data for the preceding fiscal year 
of the type presented in the Limited Offering Memorandum in Appendix A under the caption 
�Brandes Guaranty.� 

(b) Reportable Event Notices.  The Borrower shall file with the MSRB a notice of a 
Reportable Event (as defined below) in a timely manner not in excess of 10 business days after 
the occurrence of such event.  For purposes of this subsection, a �Reportable Event� includes: 
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(i) principal and interest payment delinquencies; 

(ii) non-payment related defaults, if material; 

(iii) unscheduled draws on debt service reserves reflecting financial 
difficulties; 

(iv) unscheduled draws on credit enhancements reflecting financial 
difficulties; 

(v) substitution of credit or liquidity providers, or their failure to perform; 

(vi) adverse tax opinions, the issuance by the Internal Revenue Service of 
proposed or final determinations of taxability, Notice of Proposed Issue (IRS Form 5701-
TEB) or other notices or determinations by the Internal Revenue Service with respect to 
the tax status of the 2016 Bonds or other events affecting the tax status of the 2016 
Bonds, if material; 

(vii) modifications to rights of Owners of the 2016 Bonds, if material; 

(viii) optional, unscheduled or contingent 2016 Bond redemptions, if material, 
and tender offers; 

(ix) defeasances; 

(x) release, substitution or sale of property securing repayment of the 2016 
Bonds, if material; 

(xi) rating changes; 

(xii) bankruptcy, insolvency, receivership or similar event of the obligated 
person.  Note: For the purposes of the event identified in subparagraph (xii), the event is 
considered to occur when any of the following occur: the appointment of a receiver, 
fiscal agent or similar officer for an obligated person in a proceeding under the 
U.S. Bankruptcy Code or in any other proceeding under state or federal law in which a 
court or governmental authority has assumed jurisdiction over substantially all of the 
assets or business of the obligated person, or if such jurisdiction has been assumed by 
leaving the existing governmental body and officials or officers in possession but subject 
to the supervision and orders of a court or governmental authority, or the entry of an 
order confirming a plan of reorganization, arrangement or liquidation by a court or 
governmental authority having supervision or jurisdiction over substantially all of the 
assets or business of the obligated person. 

(xiii) the consummation of a merger, consolidation, or acquisition involving an 
obligated person or the sale of all or substantially all of the assets of the Borrower or the 
Guarantor, other than in the ordinary course of business, the entry into a definitive 
agreement to undertake such an action or the termination of a definitive agreement 
relating to any such actions, other than pursuant to its terms, if material; and 

(xiv) appointment of a successor or additional trustee or the change of name of 
a trustee, if material. 
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(c) Notice of Change in Accounting Principles or Fiscal Year.  The Borrower shall 
promptly file with the MSRB a notice of a change in its accounting principles applied in the 
preparation of the annual financial statements of the Borrower or any change in the dates on 
which the fiscal year of the Borrower begins and ends. 

See �FORM OF CONTINUING DISCLOSURE CERTIFICATE� included as Appendix D 
hereto. 

The Borrower and the Guarantor have each failed to make certain filings to EMMA that were 
required by their continuing disclosure undertakings relating to the 2015 Bonds.  The Borrower and the 
Guarantor have not had their 2015 financial statements audited by independent certified public 
accountants.  The Borrower and the Guarantor have agreed to have their 2015 and 2016 financial 
statements audited by independent certified public accountants and to file such financial statements with 
EMMA.  The Borrower and the Guarantor have also agreed to hire Wilmington Trust, N.A. to assist them 
with getting into and staying in compliance with their respective 2015 and 2016 continuing disclosure 
undertakings. 

The Authority 

The Authority has not committed to provide any continuing disclosure to Owners of the 2016 
Bonds or to any other person. 

RELATIONSHIPS OF PARTIES 

Orrick, Herrington & Sutcliffe LLP, provides legal services from time to time to the Authority on 
matters unrelated to the issuance of the 2016 Bonds.  Hinckley, Allen & Snyder LLP is serving as Bond 
Counsel and as counsel to the Bondholder Representative.  Kutak Rock LLP is serving as counsel to the 
Borrower and as Disclosure Counsel.  Bond Counsel, Borrower�s Counsel, Disclosure Counsel and 
Underwriter�s Counsel will receive compensation contingent upon the sale and delivery of the 2016 
Bonds. 

MISCELLANEOUS 

The information set forth herein relating to the Borrower and the Guarantor has been furnished by 
the Borrower and the Guarantor, respectively.  The information set forth herein relating to Near-Cal and 
BrightView has been furnished by Near-Cal and BrightView, respectively. 

The Authority has furnished only the information included herein under the headings, �THE 
AUTHORITY� and �LITIGATION�The Authority.� 

Any statements made in this Limited Offering Memorandum involving estimates or matters of 
opinion, whether or not so expressly stated, are set forth as such and not as representations of fact, and no 
representation is made that any of the estimates or matters of opinion will be realized.  Neither this 
Limited Offering Memorandum nor any statement that may have been made orally or in writing is to be 
construed as a contract with the Owners of the 2016 Bonds. 

The Authority and the Borrower have duly authorized the distribution of this Limited Offering 
Memorandum in connection with the offering of the 2016 Bonds, and the Borrower has approved this 
Limited Offering Memorandum. 
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BALBOA MANAGEMENT GROUP, LLC, a 
Delaware limited liability company 

By /s/ Richard J. Brandes  
Richard Brandes, Manager 
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APPENDIX A-1 
 

THE BORROWER, THE FACILITIES AND THE GUARANTOR 

Organizational Overview 

Balboa Management Group, LLC (the �Borrower� or �BMG�) has been formed by Richard J. 
Brandes as a single purpose entity to design, build and operate a multi-level sport and equestrian complex 
(the �Facilities�) in the City of Norco, California (the �City�).  BMG�s principals and consultants who 
will be involved in this undertaking include Josh Hodges, a National �A� License, United States Soccer 
Federation Coach and Jürgen Klinsmann, the current coach of the United States World Cup soccer team 
and a former Olympian. In addition to being the controlling member of BMG, Mr. Brandes is executing a 
Guaranty of BMG�s payment obligations with respect to the 2016 Bonds.  See �Brandes Guaranty� 
herein. 

BMG 1 was chosen as the developer of the Facilities through the City�s Request for Proposals and 
Qualifications (�RFP�) for SilverLakes Equestrian & Sports Park (�SilverLakes�) because of 
Mr. Brandes� and Rebecca Ross� (BMG�s Chief Operating Officer) experience in both formulating and 
implementing successful master development plans for similar large scale equestrian and sports related 
developments during their tenure at Blenheim EquiSports and Blenheim Facility Management, LLC.  In 
conjunction with Messrs. Hodges and Klinsmann, the BMG management team has a demonstrated track 
record and the requisite experience to undertake and successfully complete SilverLakes. 

BMG is governed by an Amended and Restated Limited Liability Company Agreement (the 
�Operating Agreement�).  Pursuant to the Operating Agreement, the management and operation of BMG 
is vested in the Guarantor and Rebecca Ross, as managers, and the Guarantor will act as BMG�s chief 
executive officer.  The Guarantor, as the 52.01% majority member of BMG, also has substantial control 
of all significant aspects of BMG, including amendments to the Operating Agreement, the need for 
additional capital contributions, the issuance of additional membership units, voting, the composition of 
the management team and the transfers of membership units.  The Operating Agreement states that the 
Guarantor�s membership interest in BMG may not fall below 51% at any time, even if additional 
members are added. 

The unaudited financial statements of BMG for the fiscal year ended December 31, 2015 are 
attached hereto as Appendix A-2.  The unaudited financial statements do not reflect the financing related 
to the 2016 Bonds or the changes to ownership of BMG occurring in connection with the issuance of the 
2016 Bonds. 

Property Management and  
Project Development Team 

Management Team.  The day to day operations of SilverLakes will be managed by a senior 
management team consisting of the President/Chief Executive Officer, Chief Financial Officer, Chief 
Operating Officer, Director of Information Technology and Logistics and a Director of Sports.  All of the 
management team is employed by BMG. During the construction period, BMG�s employees will be 
Richard J. Brandes, President/CEO, Rebecca B. Ross, COO/CFO, Josh Hodges, Director of Sports and 
Joe Peterson, Director of Information Technology and Logistics. 

                                                      
1 BMG previously was known as Belmont Group Management, LLC, which was merged into BMG on October 31, 
2013.  In this Appendix A-1, references to BMG shall include Belstarr. 
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Richard J. Brandes, Chief Executive Officer.  Mr. Brandes was the developer and founded 
Blenheim Facility Management (previously Oaks/Blenheim Exhibitions) in 1998 which oversees the 
multi-use events center in San Juan Capistrano, California.  He facilitated bringing the Equestrian 
Olympic Trials to the west coast in 2000 and 2004, and, as founder and CEO of Blenheim EquiSports, 
hosted a number of the nation�s most prestigious equestrian events.  Mr. Brandes was the founder and 
former CEO of Belgravia Capital, a leader in the commercial loan origination and securitization industry.  
Belgravia Capital was, in 1996, one of the largest CMBS mortgage lenders in the country.  In 1997, 
Mr. Brandes sold the mortgage division of Belgravia Capital to Finova Capital Group.  Mr. Brandes 
attended Ohio Wesleyan University in 1963 as well as Columbia University in 1964.   

Josh Hodges, Director of Sports.  Mr. Hodges oversees all sports programs for SilverLakes. He 
played collegiately at Azusa Pacific University where he earned a degree in business management.  Mr. 
Hodges owns and has operated a successful soccer business for over 18 years that involves 
building tournaments, camps, leagues, and other soccer programming.  He is the founder of the youth club 
Legends FC. He also holds a National �A� License as a United States Soccer Federation Coach.  Mr. 
Hodges was the general manager for the Upland Arena Indoor Soccer Facility for 3 years.  In addition to 
the business side of soccer, he has coached at all levels including club, high school, college, Premier 
Development League and W-League.  Mr. Hodges has led Legends FC on to win four national 
championships. He has received the Nike Cal South Coach of the Year award three times.  Through his 
tenure he has helped over 175 players find homes at universities to play college soccer throughout the 
United States.  

Rebecca B. Ross, Chief Operating Officer/Chief Financial Officer.  Ms. Ross has been the CFO 
of Blenheim EquiSports and Blenheim Facility Management since 2004.  She currently oversees the 
financial planning, risk management, legal and accounting practices of both Blenheim EquiSports and 
Blenheim Facility Management.  Ms. Ross formed her own company, Rebecca Ross Bookkeeping, in 
1987 and continues to provide accounting services for her clients.  Throughout the years she has provided 
accounting services for a wide variety of industries.  Her duties at SilverLakes will include managing all 
operations as well as legal and risk management activities.  She will also be an active participant in the 
organization�s overall strategy.  Ms. Ross also will provide coordination between the management group 
and the construction team.  Ms. Ross attended the University of California, Irvine from 1974-1978, where 
she received a Bachelor of Arts degree.   

Project Consultants.  In the development of SilverLakes, BMG has also been advised by 
SoccerSolutions, whose principals are members of BMG and are described below.  SoccerSolutions is a 
sports marketing and business development company that is committed to helping its clients be successful 
through soccer related activities.  The company services include consultancy, research, project 
management, representation, negotiation, advocacy and networking on behalf of their clients. 

SoccerSolutions will advise BMG on sponsorship, retail opportunities, retail alliances, 
international soccer events, consulting services and training and fitness opportunities. 

Warren Mersereau, Founder/Consultant, founded SoccerSolutions in 2000.  He was previously 
Vice President of Global Brand Development for Umbro, USA, and Head of Global Soccer/Rugby Sports 
Marketing for Adidas, where he negotiated contracts with FIFA, UEFA, FIFA World Cup 98, FIFA 
Women�s World Cup 99, and Pelé, among other major sports properties.  In addition to serving on the 
Board of Directors for the Soccer Industry Council of America, Mr. Mersereau has authored a parents� 
and coaches� guide to youth soccer, and lectures on sports marketing to various business forums. 

Jürgen Klinsmann, Consultant, is the United States Men�s National Soccer Team coach and was a 
world-class professional player on major professional club teams in Germany, France, Italy, and England 
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as well as a leader on the German national teams that won the 1990 FIFA World Cup and UEFA 
European Championship.  He was the manager of the 2006 German team that finished third in the World 
Cup, and he is credited with setting the strategic direction that revitalized the German national team 
program leading up to its winning the 2014 FIFA World Cup.  Mr. Klinsmann will provide consulting 
services with respect to all soccer aspects at SilverLakes.  Mr. Klinsmann has invested $2,000,000 into 
BMG through SoccerSolutions.  These funds were allocated between the 2015 Bonds debt service reserve 
fund ($600,000) and the account subject to the Guarantor DACA (initially, $1,400,000).  In order to 
provide for continuity in the management and leadership of BMG and the SilverLakes facility, 
Mr. Klinsmann and BMG have created a succession plan, as evidenced by a Succession Agreement, dated 
as of February 1, 2015 (the �Succession Agreement�), by and between BMG and Mr. Klinsmann that 
provides that upon the prior written consent of the Bondholder Representative, Mr. Klinsmann will, 
subject to the negotiation by the parties thereto of mutually acceptable terms relating to compensation and 
duration, become the sole managing member of BMG upon either (a) the death or incapacitation of 
Mr. Brandes or (b) an Event of Default under the Loan Agreement. 

Employees.  Mr. Brandes is serving as BMG�s CEO/President.  Mr. Hodges will be responsible 
for all employees related to soccer, including camps, tournaments, mid-week soccer, as well as being the 
liaison with US Soccer, the California State Soccer Association � South (�CalSouth�) and the Southern 
California Developmental Soccer League (�SCDSL�).  As COO, Ms. Ross is responsible for the 
employees (or contractors) involved in the maintenance of the property, food and beverage services, 
retail, equestrian programs, as well as security and parking.  As CFO, Ms. Ross is responsible for 
overseeing financial planning, risk management, and legal and accounting practices for BMG. In the 
future, these three positions will each receive a salary of $250,000 per year as well as health insurance 
and paid time off as legally required.  A 401k program will be offered to all full time employees of BMG. 

Governance and Ownership.  BMG is a single purpose LLC. The managing members of BMG, 
Richard J. Brandes and Rebecca Ross, manage its day to day operations.  However, Mr. Brandes retains 
ultimate control of BMG as he may remove any of the other managing members. The members of BMG 
(other than Mr. Brandes) have no voting rights.  Set forth in the table below are the names and percentage 
interests of BMG�s managing members and members. 

Name Position 

Percentage Interest 
in 

Capital and Profit 

Brandes, Richard J. Managing Member 52.01% 
Ross, Rebecca B. Managing Member 5.00 
Ebert, Donald J. Member 5.00 
Gergiev, Valery Member 3.00 
Lawler, Michael B. Member 3.33 
Martin, Jeffery Member 2.50 
Martin, Jennifer Member 2.50 
Mech, Gregory J. Member 0.50 
Michael S. and Robin S. Dreyer Living Trust Member 0.50 
Ness Family Trust Member 1.00 
Osterfeld, Bretton Member 3.33 
Paulson, Erik Member 3.33 
Soccer Solutions, LLC, a limited liability company Member 14.00 
Pitch64, LLC, a limited liability company Member 4.00 
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Below is a list of BMG investors who have received unsecured and subordinated promissory 
notes (the �Notes�) from BMG to evidence their investment in the initial capitalization of BMG.  The 
Notes are subordinate to, and junior in right of payment to the 2016 Bonds, the Loan Agreement and to 
BMG�s payments to the City under the City Documents. 

Name Amount 

Adrienne Brandes $   174,000.00 
Richard J. Brandes 3,422,401.45 
Valery Gergiev 500,000.00 
Jürgen Klinsmann 2,000,000.00 
Jeffrey Martin 450,000.00 
Jennifer Martin 450,000.00 
Ness Electric Inc. 350,000.00 
Pitch64, LLC 2,000,000.00 

 
The principal and all accrued and unpaid interest on the Notes is due on February 1, 2030.  The 

Notes bear interest at a fixed interest rate equal to 5% per annum.  The holders of the Notes have agreed 
not to demand payment under the Notes or enforce any remedies against BMG. 

SilverLakes�Project Overview 

Project Vision.  Proceeds from the sale of the 2016 Bonds will be used to finance the completion 
of construction of Phase I(b) of SilverLakes, a state-of-the art facility designed to cater to the youth sports 
market, with a primary emphasis on youth soccer.  SilverLakes will also serve the amateur and 
professional equestrian market. This phase of the development of SilverLakes will include secondary uses 
such as concerts, conferences, corporate events and other outdoor gatherings. 

Location.  SilverLakes is located at 5555 North Hamner Avenue in Norco, California. 
SilverLakes will be easily accessible from freeways and four major airports as well as nearby Disneyland, 
Universal Studios Hollywood and other family destinations.  The site includes approximately three 
quarters of a mile of frontage on I-15, a major southern California freeway. 

Operations. SilverLakes will be managed by BMG.  SilverLakes commenced operation in 
September 2015, with 48 weeks of activities expected to be secured. Seven year facility use license 
agreements have been entered into with both the SCDSL, a large regional soccer league, and CalSouth, 
the official youth and adult state soccer association of the United States Soccer Federation (�US Soccer�), 
the United States Youth Soccer Association and the United States Adult Soccer Association.  Under such 
facility use license agreements, SCDSL will host its league play at SilverLakes and CalSouth will hold 
the State Cup tournament at SilverLakes. SCDSL was formed in 2011 to serve the needs of clubs seeking 
the ability to control player and team environments.  The SCDSL platform and format were designed 
collectively by coaching directors from some of the most respected youth clubs in the country.  CalSouth 
represents over 300 affiliate member leagues and clubs comprising membership of more than 204,000 
registered players, coaches, referees and league administrators.  The organization has a service area that 
extends from San Luis Obispo to San Diego.  US Soccer is the governing body in soccer in all its forms in 
the United States. 

Status of Construction.  Initial construction on the SilverLakes property began on January 2, 
2012.  Psomas, the civil engineer of record, issued a grading certification letter on April 8, 2013.  In the 
initial phase of the construction, clearing and grubbing were done to prepare the property for 
development.  Existing homes and previous items left on the property from past uses, including a wave 
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pool and a horse race track, were removed, as were a large number of diseased trees.  Using the loan 
funds provided by the Funding, Construction and Acquisition Agreement between the City and BMG, the 
property was cleared and grubbed, over 300,000 cubic yards of imported soil was delivered to the 
SilverLakes property, grading was completed and the synthetic turf fields were certified.  The second 
round of construction, Phase I(a), started in March 2015 and was completed in November, 2015.  The 
SilverLakes property currently has completed from Phase I(a): 4 synthetic turf fields lit with Musco LED 
field lighting, 20 natural turf fields, 2 permanent bathrooms, a temporary concession area, paved parking 
lots (some of which are lit with LED lighting), an equestrian area, a retention lake, and a gated landscaped 
entrance.   

Construction Budget.  The proceeds of the 2016 Bonds are expected to be expended on the items 
set forth below.  All disbursements of the proceeds of the 2016 Bonds are subject to the prior written 
approval of the Bondholder Representative.  See Appendix A-3 for the complete pro forma relating to the 
SilverLakes facility. 

Current Contracts and Future Budget Expenditures  
A/E Services  

Building Architect (includes Kitchen and Interiors) $    40,000 
Kitchen Consultant 0 

Specialty Consultants (Alta Survey) 0 
Civil Engineer 8,000 

Miscellaneous Contracts  
Kitchen Equipment/FFE 0 
Project Manager 50,000 

Structural Materials Testing and Inspections  
Buildings (foundations, concrete, steel, welding, CMU, etc) 35,000 

Construction Costs  
BrightView Contract (includes $70,000 Design Fee-Backyard) 1,313,000 
Relocate Yard 0 
Ness Electric 0 
Sign Power (Direct to Owner) 90,000 
Near-Cal Contract Club House 2,980,530 
Structural Engineering Changes 5,000 
Sign Cost 400,000 

Planning/Engineering/Building Department Fees  
Building & Planning Plan Check and Permit Fees 53,000 
Public Works Plan Check and Permit Fees 0 
JCSD Impact Fees 0 

Project Contingency 47,281 
Total $5,021,811 
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Proceeds of the 2015 Bonds were used as follows: 

Land  
Ground Lease - City of Norco 1 $    396,480 

Soft Costs  
Architecture, Design, Etc. $ 90,000 
Engineering, Soils, Inspections, Etc. 150,000 
Permits, Fees, Utilities, Etc. 200,000 
Consulting, Miscellaneous 100,000 
Property Taxes, 2 Insurance 320,400 
Borrower Fee (startup and management costs) 3 500,000 
FF&E, Legal, Security, Survey, Inspections, Etc. 228,825 
Contingency         50,000 

Subtotal $   1,639,225 

Construction  
Infrastructure (Near-Cal & BrightView) 4 $13,413,095 
Buildings (Near-Cal) 877,900 
Equestrian (See Infrastructure) - 
Contingency      407,167 

Subtotal $14,698,162 

Finance  
Underwriter�s Discount $     250,000 
Construction Admin. Fee 125,000 
Bond � Document & Legal Costs 614,800 
Bond � Title & Closing Costs 43,000 
Bond � Original Issue Discount 400,000 
Bond � Capitalized Interest   1,833,333 

Subtotal $  3,266,133 

Total $20,000,000 
____________________ 
1 Equal to 12 months of Ground Lease payments from the date the 2016 Bonds are issued. 
2 Equal to taxes due in 2016. 
3 Payable to BMG to pay for office rent, salaries, administrative expenses for one year from 
the date the 2016 Bonds are issued. 
4 The Construction-Infrastructure line item is comprised of the Near-Cal Construction 
Contract ($9,469,259), less $877,900 of Buildings, plus the Landscape Agreement 
($4,374,000) ($50,000 of the total amount of the Landscape Agreement is part of the 
Architecture, Design, etc. line item), plus Qualifying Costs to Date of $899,736 minus 
$452,000 that will be funded by the City pursuant to the Funding Agreement.   

 
December 2010 Flood and Mitigation.  In December 2010, the Santa Ana River was impacted by 

high water flows which were attributable to a storm event that exceeded a 100-year storm event at 
locations upstream of the SilverLakes property, and up to a 300-year event at one upstream location.  The 
high flows in the Santa Ana River caused it to rise above its banks and enter the east boundary of the 
SilverLakes property.  The resulting damage to the SilverLakes property was the deposit of extensive silt 
and debris. 



A-1-7 

As a result of the December storm event, the City and BMG realized the need for protection of 
the SilverLakes property should this type of event occur again.  A registered civil engineer was hired by 
the City to design protection measures.  Funding for the project was obtained from the Riverside County 
Flood Control and Water Conservation District (the �District�).  Construction began in June 2011 and 
was completed in August of that year.  The protection measures were installation of approximately 1,800 
linear feet of two-ton rock (17,000 cubic yards (�CY�)) placed along the Santa Ana River�s edge and the 
SilverLakes property boundary from the Hamner Avenue Bridge to the District�s channel to an elevation 
of 595 feet above sea level.  The rock was placed in such a manner as not to make the dike waterproof but 
to allow gradual flows to seep through the voids between the rocks should the Santa Ana river rise to such 
abnormally high levels in the future.  The project provided less than a 100-year flood protection and 
therefore did not subject it to FEMA requirements. The SilverLakes Project continues to be in the 
100-year flood plain.  BMG believes that the dike and other flood mitigation measures adequately protect 
the SilverLakes property from future flood events.  For example, the restrooms at SilverLakes have 
backwater valves to prevent any flood waters from entering the sewer lines and also keep sewage from 
entering the Santa Ana River.  Other permanent structures will have finish floor elevations above 
100-year flood elevations and walls constructed to allow pass-through of flood waters.  Flood insurance is 
not available for the SilverLakes property at a reasonable cost. 

Management Discussion and Analysis   

The following discussion is intended to provide an overview of the expected operations and 
activities of SilverLakes.  Jürgen Klinsmann and SoccerSolutions are expected to be involved in all 
phases of these operations as consultants as well as holding clinics and participating in the Center for 
Excellence.  BMG expects to enter into a Consulting Agreement with SoccerSolutions which will define 
the scope of this relationship. 

Soccer Tournaments.  BMG will host its own tournaments as well as rental tournaments at 
SilverLakes.  For SilverLakes to reach capacity, it need only absorb 15% of the current relevant soccer 
market. CalSouth, a leading governing body, sanctions approximately 155 tournaments per year.  BMG 
plans to either host or rent its fields for up to 23 tournaments a year, which will comprise approximately 
15% of the total tournaments of this type in Southern California.  Additionally, CalSouth�s tournaments 
average three cities per tournament, so players and fans must travel between venues regularly in a single 
tournament.  BMG expects that SilverLake�s single venue location, competitive pricing and attractive 
amenities will help ensure its ability to absorb this small portion of the overall market. 

BMG expects that the tournament fees the first year will be priced at $1,250.00 per team, while 
other club tournament fees range from $495 to $1,500 per team and are played on multiple sites. Most of 
the tournaments held during the first year will be based on a field rental fee. Field rental fees for 
tournaments range from $833.00 to $1,250.00 per field per day.  Cash flow projections set forth in 
Appendix A-3 reflect the range of field rental fees or team fees, depending on the tournament.  The 
calendar created by BMG for 48 weeks of anticipated soccer events is based on three types of events.  The 
first is the CalSouth State Cup.  This event is held almost every weekend from January through May each 
year.  CalSouth has indicated that they expect to book SilverLakes first for their field usage and will send 
any overflow to other facilities.  Second, league play with SCDSL starts the weekend after Labor Day and 
is played every weekend through mid-December every year.  SCDSL has expressed its desire to use 
SilverLakes to host their college showcase events and League showcase events as well as league games 
and events throughout the season.  Also, during the summer months, BMG will host approximately 
23 tournaments.  These include BMG tournaments and well as rental field space for tournaments. 

Facility Use Agreements.  BMG has entered into the following Facility Use License Agreements 
(�Facility Use Agreements�): 
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(a) Facility Use Agreement by and between BMG and Southern California 
Development Soccer League, Inc., commenced on September 12, 2015 for an initial term of 
seven years for soccer rental operations.  SCDSL will have the right to renew this agreement after 
the initial term. 

(b) Facility Use Agreement by and between BMG and California State Soccer 
Association-South, Inc., commenced on January 1, 2016 for an initial term of six and one half 
years (scheduled to terminate in May 2022) for soccer rental operations.  Cal-South will have the 
right to renew this agreement after the initial term. 

Facility license fees are set forth in the Facility Use Agreements attached hereto in 
Appendix A-4. 

Soccer Training and Education.  In addition to offering state-of-the-art facilities and onsite 
amenities for players and fans, BMG plans to develop a soccer educational and training center � to be 
known as the Center for Excellence � focusing on the four pillars of soccer � Technical, Psychological, 
Tactical and Physical � as well as a fifth pillar � Personal.  The Center of Excellence will focus on 
preparing players and coaches for the nutritional and emotional demands of the sport, both on and off the 
field. Individual courses and lectures and a full curriculum will be offered both onsite and online through 
digital and web media. Disciplines will include, among others: 

(a) Coaching Education; 
(b) Referee Development; 
(c) Training Curriculum; 
(d) Tactical Awareness; 
(e) Nutritional Education; and 
(f) Wellness. 

BMG expects that this program will be implemented as part of Phase I.  BMG has had 
preliminary conversations with the US Soccer Federation about the Center for Excellence and will 
continue to attempt to work with them to create a curriculum to implement these programs and the Center 
for Excellence. 

U.S. and Local Soccer Market.  According to US Youth Soccer, over 3.2 million players, ages 
five to 19, register to play soccer annually through 55 US Youth Soccer State Associations. Southern 
California has a population of 22.7 million people and has approximately 330,000 youth soccer players 
registered with CalSouth. United States Youth Soccer, the United States Adult Soccer Association and the 
American Youth Soccer Organization are the preeminent youth soccer governing bodies. 

In addition to the registered youth soccer players, Southern California is home to a large base of 
unaffiliated players.  Each year more players are chosen to play at the collegiate and professional level 
from Southern California than from any other area of the country. 

I-15 Freeway Sign.  In Phase I(b) of the Project, BMG will install a high definition electronic 
freeway sign.  The sign will be 26 feet high, 24 feet wide and 60 feet tall, and the digital resolution of the 
screen will be 16 mm HD LED.  The sign will be located approximately 120 feet from the I-15 freeway 
on the SilverLakes property, with a visibility of one mile in either direction from the I-15 freeway.  The 
sign provides BMG with the ability to advertise all of the events held at SilverLakes.  BMG has also been 
working with several potential sponsors since the sign provides a unique opportunity for them to promote 
their products on a sign which will be seen by over 200,000 cars each day on the I-15 freeway.  Since the 
I-15 freeway sign is located in a �Classified Landscaped Freeway� area, Caltrans will not control any on-
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premise displays which advertise any on-site business.  Any potential sponsor can create and advertise an 
on-site business, such as a car dealership display, along the I-15 freeway.  After meeting with several 
potential sponsors, BMG believes that it can rent I-15 freeway sign advertising time for a minimum of 
$100,000 per year, per sponsor.  BMG feels confident that it can contract with two sponsors in 2016 and 
four sponsors in 2017. 

Concert and Event Venues.  BMG will contract with an outside party to promote and book the 
SilverLakes concert and events venue.  For Phase I(b) of the Project, the approximately 4 acre concert and 
events venue (�The Backyard�) has been designed by BrightView Landscape Design.  With 3 stages, the 
venue can host up to 14,355 people for multiple stage concerts.  The venue surrounds the Lake at 
SilverLakes (completed in Phase 1(a) of the Project).  With its parklike setting, the area will be an 
excellent location for corporate events, reunions, weddings, and concerts.  BMG believes that its concert 
operations will capitalize on the closing of Irvine Meadows in 2017, a major outdoor concert venue in 
Orange County.  BMG has met with CBS-Kfrog in Corona, Dov Serrot Productions in Los Angeles,       
M and M Entertainment in Huntington Beach and The Soundskilz Group in Riverside to develop a model 
for a 2-day Music Event (the �Music Event�) which will attract up to 10,000 attendees.  BMG has worked 
with the production company to locate an investor who will provide startup capital for the Music Event.  
The Music Event will produce revenue through ticket sales, cabana rentals, merchandise sales, vendor 
space, parking fees, and food, beverage and alcohol sales.  Music Event expenses include the crew, stage 
rental, transportation, performers, staging and entertainment, facility amenities, promotions and 
advertising, legal, costs of goods sold, and accounting.  BMG�s Music Event business model will 
reimburse investor capital with participation, and provide a profit share between the production company 
(40%) and SilverLakes (60%).  BMG anticipates hosting its first Music Event at SilverLakes in 
November, 2016.   

Restaurant/Concession Building.  In Phase I(b) of the Project, a two story, 11,000 square foot 
restaurant/concession building (�The Club�) will be constructed to provide food and beverage support for 
all events held at SilverLakes.  Whether a concert, private event, catering, soccer or equestrian event, The 
Club will cater to all of the customer needs at SilverLakes.  A bar in the downstairs restaurant will service 
the adult sporting events, as well as the spectators at various events held at SilverLakes.  The downstairs 
restaurant will seat 200 guests in air conditioned comfort; along with two additional patios, The Club will 
have the capacity to seat up to 350 patrons at one sitting.  The full kitchen will have 4 roll up concession 
windows for serving family friendly cuisine.  Phase I(b) of the Project will include construction of the 
upper level shell, with improvements to be completed in the future.  The Club will be open for lunch and 
dinner on weekends and for dinner during the week.  BMG has calculated its annual revenue for The Club 
by using $20 per capita for weekend business, $25 per capita for weekday dinners and a 73% cost of sales 
for calculating its annual revenue. 

Competition.  BMG believes that there are currently no complexes that offer year round 
tournament and league play at one single location in Southern California.  SilverLakes� only competition 
with 10 or more fields used year round are Lancaster National Soccer Center, SoCal Sports Complex in 
Oceanside and San Bernardino Soccer Complex.  The following table presents a summary of each of 
these facilities that are currently in use and capable of hosting large tournaments. 
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Summary of Local Competitive Facilities 

Facility Location 

Distance 
From 

SilverLakes 
Number 
of Fields 

Parking 
Spaces 

Number of 
Tournaments Description 

SilverLakes 
(Upon Completion of 
Phase I(a)) 

Norco -- 24 4,100 48 weeks 
 

Four fully lighted synthetic 
turf fields; five equestrian/ 
show jumping rings; 
restrooms; temporary 
concession kitchen with food 
preparation space; 11,000 
square foot concession 
building (without tenant 
improvements) to house 
future concessions, food 
preparation space and 
restaurant space 
 

Lancaster National 
Soccer Center 

Lancaster 81 miles 
north 

35 2,800 26 Some lighted fields; activity 
buildings; permanent 
concessions, restroom and 
playground facilities; RV 
facilities 
 

San Bernardino Soccer 
Complex 

San 
Bernardino 

33 miles 
east 

17 1,600 Not Known Five lighted fields; 
permanent concessions, 
restrooms, administrative 
offices and playground 
 

SoCal Sports Complex Oceanside 68 miles 
south 

20  Not Known Lighted fields not allowed at 
this location, one 
decomposed gravel parking 
lot; no concession building; 
no bathrooms 

There are a few very important elements to the SilverLakes project that differentiates it from 
other facilities in Southern California.  SilverLakes does not have any local clubs, teams or leagues that 
must be given priority practice and game time allocations during the week and weekends.  This will allow 
SilverLakes to manage its field usage to keep the quality of the fields at a premium and at the same time 
will allow SilverLakes to book weekday and weekend activities with organizations such as SCDSL and 
Cal South on long term contracts. 

SilverLakes is located in Riverside County and is near Orange County�two very populous 
counties.  SilverLakes� location is also 30 minutes from Los Angeles and San Diego counties. 

SilverLakes has 20 grass soccer fields and 4 synthetic turf fields that are state of the art. BMG 
partnered directly with AstroTurf, a leading innovator in synthetic turf, to ensure that SilverLakes has the 
latest and best sports technology for all of its synthetic turf fields.  BMG also partnered with Nike Grind 
to ensure that none of its synthetic turf fields have any tire rubber infill.  All of the infill utilized will be 
natural sand and recycled shoes.  The grass fields were designed as engineered sports fields to ensure 
proper year round growth and drainage. 

SilverLakes has permanent bathroom buildings located throughout the entire park. 

BMG has also designed on the SilverLakes site an 11,000 square foot concession building to 
serve quality food and beverages for all the visitors.  In addition, BMG will be servicing all of its guests 
with portable food and drink carts throughout the day and evening activities.  BMG is also constructing a 
picnic and shade area which its visitors can use after the game to get out of the sun and enjoy friends and 
refreshments. 
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2016 Bond proceeds will be used to complete the concession building.  BMG will provide a 
temporary concession facility until the permanent concession building is completed. 

SilverLakes is being operated by an experienced staff that has been in the facility and event 
management business for over 20 years.  BMG staff has the essential knowledge and experience that is 
vital to properly running a premier athletic facility such as SilverLakes.  See ��Property Management 
and Project Development Team.� 

Equestrian Events.  The SilverLakes property has been constructed to have five sand equestrian 
rings, a designated space for temporary stalls, wash racks, a vendor area, as well as a horse show office 
(to be constructed in Phase II of the Project).  BMG�s intent is to run, or host, regional, multi-discipline 
horse shows in year two, in addition to hosting some of the Hunter-Jumper horse shows that Blenheim 
Equisports Management Company currently manages.  BMG has an agreement with Blenheim 
EquiSports Management Company, LLC to run up to six horse shows per year for 10 years at the 
SilverLakes property.  BMG also expects to rent the horse show facility to other horse show managers, 
specializing in their different disciplines.   

Financial Analysis and Projections.  See Appendix A-3 for a five-year projection of 
SilverLakes� expected cash flow performance.  These projections are based upon BMG�s current 
assumptions and data.  The availability of Gross Revenues to repay the 2016 Bonds is not dependent upon 
the development of phases other than Phase I(b). 

Explanation of Revenue Assumptions.  The revenue assumptions for Weekend Soccer 
(Tournaments), Midweek Soccer, Field Rental and Elite Player Academies, Parking, Retail and Food 
were all calculated based on formulas which are event driven as described below. 

Weekend Soccer (Tournaments).  Revenue is based on the number of teams multiplied by the 
fee per team.  The fee per team is based on the market rate of tournaments that are held at two other 
soccer locations.  Currently in this market, the fees range from $495 to $1,500 per team.  SilverLakes fees 
are currently projected to be $1,250 in year one. Most of the tournaments held in year one will be based 
on a field rental fee.  The field rental fees for tournaments range from $833 to $1250 per field per day.  
Since opening in September 2015, SilverLakes has hosted two tournaments and currently has eight 
tournaments scheduled already for 2016.  The tournament season runs from mid-May through early 
September and the league season starts in September.   2016 tournament bookings are expected to 
increase beginning in June 2016.   

Midweek Soccer.  Midweek Soccer revenue includes Adult Leagues, food and beverage sales 
(upon completion of the restaurant & concession building), Center of Excellence School and Center of 
Excellence Camps. 

(a) Adult League revenue is based on cost per team, players per team, teams per 
league session, number of sessions per year, teams per night. 

(b) Restaurant/Concession sales revenue is based on an assumption of $2.00 per 
player based on the number of players per night.   

(c) Center of Excellence School revenue includes both the recreational school and 
the club school.  The revenue is based on a per player charge per session, the number of sessions 
per year, times attending per week, and two time slots per night. 
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(d) Center of Excellence Camp revenue includes both the recreational camp and the 
club camp.  The revenue is based on the cost per camp per player and the number of camps per 
year. 

Field Rental.  The fields will be rented to organizers such as SCDSL and CalSouth, as well as 
other organizations on a field rental fee per day per field. 

Elite Player Academy.  As part of Phase I of the Project, BMG intends to create an Elite Player 
Academy (the �Academy�).  The Academy intends to select the best players from throughout the year and 
offers them the opportunity to sign professional contracts internationally.  BMG�s income is expected to 
be derived from placement fees, agent fees and management fees for these elite players beginning in year 
two, as set forth in Appendix A-3. 

Parking, Food and Retail.  These three items were all calculated by using formulas that forecast 
the number of people on the SilverLakes property and were derived from the anticipated events. 

The following example explains the calculation based on a tournament weekend: 

Total fields 20 
Players per team 15 
Games per field per day 8 
Games per team per day 2 
Games per weekend 320 
Teams per day 160 
Teams per weekend 320 
Players per day 2,400 
Players per weekend 4,800 
Fans per player 1.5 
Fans per day 3,600 
Fans per weekend 7,200 
People per day 6,000 
People per weekend 12,000 
People per car 2.0 
Cars per day 3,000 
Cars per weekend 6,000 

 
Using this example, Parking revenue would be calculated as follows: 

People per weekend 12,000 
People per car 2.0 

 
Total number of cars would be 6,000.  The parking charge is $8.00 per car in year one. 

Food revenue is calculated on the total number of people per weekend multiplied by an assumed 
expenditure on food of $2 per person in year one. 

See Appendix A-3 for data relating to expenses. 

SilverLakes Marketing Plan.  BMG has hired a consultant to run public relations efforts with the 
City of Norco and is currently negotiating with a marketing consultant who specializes in field sports.  
The marketing consultant will begin work for SilverLakes in the next few months. 
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SilverLakes�Concept and Project Timeline 

SilverLakes was created and designed to accomplish the strategic goals outlined above.  In 
general, the goal of the Project is to capture value from the underserved and undervalued amateur youth 
sports market, with a primary emphasis on youth soccer and a secondary focus on the amateur and 
professional equestrian market.  SilverLakes is best described as a sequence of five major projects to be 
completed in three phases described below.  The proceeds of the 2016 Bonds are expected to provide for 
the completion of Phase I(b).  The implementation of Phase II is subject to obtaining funding sources and 
other market factors.  The availability of Gross Revenues to repay the 2016 Bonds is not dependent upon 
the development of phases other than Phase I(b). 

The Loan Agreement provides that BMG may not incur any further indebtedness � whether 
senior, parity, subordinate, secured, unsecured, non-recourse or in any other form � without the express 
written consent of the Bondholder Representative, which consent shall be in the Bondholder 
Representative�s sole and complete discretion. 

The initial improvements approved by the City in the Memorandum of Understanding Revising 
Performance Schedule, dated as of January 15, 2015, by and between the City and BMG, allows BMG to 
construct and operate a park with recreation facilities at which BMG may hold equestrian, soccer and 
other sporting events, functions and sports/equestrian related educational programs, clinics, camps, 
tournaments, shows, exhibitions and try-outs, including qualifying matches for local, regional, state, 
national and international competitions (including the Olympics) and other entertainment events. 

The Phase I(b) improvements shall include the following: 

(a) concession and restaurant building (the Club at SilverLakes); 

(b) electronic messaging sign along I-15, subject to City approval as set forth in the 
Restated Conditions of Conditional Use Permit 2008-09; 

(c) concert and event venue; 

(d) dining areas. 

(e) supporting infrastructure, facilities and amenities. 

The Phase II Improvements shall include the following: 

(a) a multi-purpose building or covered arena with a foot print of up to ±135,000 
square feet; 

(b) earthen and concrete viewing berm(s); and 

(c) entry features, including identification signage, lake, other water features, 
gardens and reception areas. 

The Phase II Improvements may also include the following: 

(a) announcer�s stand with public address systems; 

(b) security personnel facilities and caretaker housing; 
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(c) mobile bleachers and fencing; 

(d) temporary overnight accommodations of athletes, coaches and trainers; 

(e) a �pro shop� within the multi-purpose building or elsewhere on the property; 

(f) hay barn and guard gate house(s); 

(g) fiber optic and other communication conduit; and 

(h) cell phone towers, subject to City approval as set forth in Chapter 18.57 of the 
Norco Municipal Code. 

There can be no assurance that any of the future phases described above will be developed as 
currently described herein. 

See �Estimated Project Construction Schedule� below. 

Regulatory Permits and Approvals.  All regulatory permits and approvals for Phase I(b) of the 
Project have been secured as required to date based on the work previously performed and completed on 
the property. 

The following permit and review still must be obtained.  BMG believes this required permit will 
be obtained on a timely basis to accommodate construction as planned. 

Estimated Building & Plan check and Permit Fees: $53,000 

Estimated Project Timeline.  Set forth below is the estimated SilverLakes project construction 
schedule.  There can be no assurance that future phases will be developed as currently contemplated 
herein.  The availability of Gross Revenues to repay the 2016 Bonds is not dependent upon the 
development of phases other than Phase I(b). 

Estimated Project Construction Schedule 

 

Phase I(b) 
Concession & Event 

Center 
Electronic Freeway Sign 

No later than 

Phase II 
Stadium 

 

Phase II 
Multipurpose 

Building 

 

Begin Construction Sept 2016 Sept 2017 June 2017 
End Construction June 2017 March 2018 June 2018 
Open for Operations July 2017 April 2018 July 2018 
 

Ground Lease/Infrastructure.  The largest costs to a facility such as SilverLakes are related to its 
underlying real estate (leases, fees, etc.).  BMG has been granted a 30-year lease with 13 additional option 
periods of five years each and one additional period of four years for a maximum lease duration of 
99 years by the City.  Attached hereto as Appendices B-6 and B-7 are copies of the Ground Lease and the 
Development Agreement, respectively. 
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City and county fees and water rates will be charged at cost, as described below under the caption 
��Project Sustainability� and are reflected in Appendix A-3. 

On July 6, 2011 BMG entered into a �Funding, Construction and Acquisition Agreement� with 
the City.  The City agreed to finance the construction of public facilities and discrete project components, 
including the domestic water system, sanitary sewer system, storm drain systems, circulation roads and 
groundwater source facilities.  Upon funding of the last of the actual costs of the project and issuance of 
the Certificate of Completion, the City and BMG will prepare a statement of the total actual costs of the 
project paid by the City and repayable by BMG, together with an amortization schedule.  The amount due 
from BMG will bear interest at 5.9% per annum, or such lower rate which is equal to the actual effective 
interest rate of the Norco Financing Authority Enterprise Revenue Refunding Bonds Issue of 2009, until 
paid in full and will be due in full from BMG no later than October 1, 2039.  As security for repayment, 
BMG delivered an unconditional, irrevocable and renewable letter of credit for $350,000 in favor of the 
City.  The letter of credit is cash collateralized.  The payments due under the Ground Lease and the 
Funding, Construction and Acquisition Agreement are senior to the payments due on the 2015 Bonds and 
the 2016 Bonds.   

Project Sustainability.  BMG is committed to operating a facility that is environmentally 
responsible, utilizes renewable energy and maintains sustainable practices whenever possible. Some of 
SilverLakes �green� features include: 

Synthetic Fields.  Synthetic turf will include Nike Grind Infill. 

Onsite Wells.  Irrigation water will be retrieved from two onsite wells from an unadjudicated 
water basin, as further described below.  This water does not need to be treated. 

Sustainable Development.  The Project development is designed to maximize the use of recycled 
materials where economically feasible. 

Water from the existing large adjudicated well near the I-15 Freeway is expected to be used as a 
source of irrigation for general landscaping and the natural grass sports fields.  While the existing casing 
and internal components will need to be replaced and a high-capacity electric submersible pump installed, 
it is anticipated the well will emit a minimum of 400 gallons per minute (GPM) and potentially as much 
as 1,000 GPM.  As part of Phase I(a), a second well site was selected and activated for redundancy 
purposes to supplement the primary well.  The City has advised BMG that future plans provide for a non-
potable water line to be installed along Hamner Avenue, which will provide SilverLakes with a third 
source for irrigation water. 

The City will provide domestic, potable water at its promulgated rate at cost to BMG for use at 
SilverLakes, without any added profit markup.  Under the terms of the Development Agreement, BMG 
has the right to non-potable water from the water wells on the SilverLakes property and the City has no 
authority to charge any rate or cost for this right. See Appendix A-3 for cost of water being utilized in the 
cash flow forecast. 

Affiliations and Community Partners 

City of Norco, California.  The project was initiated through a formal request for proposals by 
the City.  The City continues to be very supportive of the SilverLakes facility and will benefit 
economically and culturally from its operations.  The BMG team maintains close, regular communication 
with City officials and sees this public-private partnership only strengthening as the project moves 
forward. 
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Community Partners.  In connection with SilverLakes, BMG has started to create partnerships 
with a number of local businesses and organizations that provide services or share a mission 
complementary to SilverLakes.  Through these partnerships, BMG will be able to bring additional 
programming and services to SilverLakes and additional business and marketing opportunities to local 
businesses and organizations.  Such businesses and organizations include: Norco Horseman�s 
Association, Corona/Norco Chamber of Commerce and Chapman University Film School. 

SilverLakes Development Team 

Listed below are members of the development team who have played an integral role in the 
development of SilverLakes: 

Master Planning�Valley Crest Design Group/Andrade Architects Project Financing� 
Richard J. Brandes, CEO 

Project Accountant�Rebecca Ross, CFO/COO 

Financial Modeling�Jeff Martin, MBA and Member of the Balboa Management Group, 
LLC 

Architect (master plan)�BrightView Design Group, Andrade Architects 

Civil Engineer/Land Planner�Psomas 

Landscape Architect�BrightView Landscape Development 

Project Management�Griffin Structures, Inc. 

Brandes Guaranty 

As mentioned previously, Mr. Brandes is guaranteeing the Borrower�s payment obligations with 
respect to the 2015 Bonds and the 2016 Bonds.  Mr. Brandes reports a net worth in excess of 
$28,000,000, which is comprised primarily of membership interests in certain corporate entities.  The 
entity which produces the greatest cash flow to Mr. Brandes is Belgravia, in which his 30% membership 
has a stated valuation of $20,000,000, based upon its 100% ownership of Gatekeeper Systems. 

Gatekeeper is the dominant player in the shopping cart containment industry with an approximate 
80% market share including major retailers throughout the world.  Gatekeeper is a Delaware corporation 
with a market value estimated by the Borrower of at least $68 million.  Gatekeeper�s principal business is 
the manufacturing, sale and installation of loss prevention systems and asset movement devices in the 
retail industry.  Gatekeeper designs and manufacturers shopping cart security systems, theft prevention 
systems and asset movement devices for customers throughout the world.  The other members of 
Belgravia (and their percentage ownership therein) are: Michael Lawler (30%), Erik Paulson (20%) and 
Brett Osterfeld (20%).  These members of Belgravia have earned �sweat equity� interests in the 
Borrower, Balboa Management Group, LLC.  Each one of them has been given a 3.33% interest in the 
Borrower. 

Mr. Brandes� primary source of annual income, as shown by his 2012, 2013 and 2014 tax returns, 
was distributions from Belgravia in the amounts of $1,407,291 in 2012, $976,817 in 2013 and $254,900 
in 2014.  Mr. Brandes became an employee of Gatekeeper in February 2014 and currently receives a 
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salary equal to $20,000 per month from Gatekeeper and capital distributions equal to $20,000 per month 
from Belgravia. 

Pursuant to the Distribution Agreement, dated as of February 1, 2015 (the �Distribution 
Agreement�), by and between Mr. Brandes and Belgravia, until February 28, 2021 (the �Period�), 
Mr. Brandes shall be entitled to payments of $1,000,000 annually, but not cumulative beyond any one 
year ($480,000 as described in the preceding paragraph and up to $520,000 in additional distributions), 
subject to pro-rata adjustments for partial calendar years, beginning January 1, 2015.  Distributions will 
be made to Mr. Brandes in accordance with the Belgravia Operating Agreement from the following 
sources, in the following order and to the extent available: (i) profits from Gatekeeper; (ii) profits from 
any other entities or enterprises in which Belgravia has an ownership or similar interest or is otherwise 
engaged; and (iii) Mr. Brandes� paid-in capital. During the Period, Belgravia will not sell, transfer or 
otherwise dispose of any of its ownership and other interests in Gatekeeper, without advising the 
Bondholder Representative in writing at least 30 days prior to the consummation of such sale. 

Mr. Brandes� second most significant source of annual income is from Blenheim EquiSports 
Management Co, LLC �Blenheim�).  Under a consulting agreement executed on January 1, 2012 and 
ratified on January 9, 2015, Mr. Brandes has been receiving $150,000 annually.  The term of the 
agreement runs through July 1, 2018. 

In addition to these sources of income, which are in support of the Guaranty, Mr. Brandes has 
agreed in the Borrower Security Agreement and the Guarantor Security Agreement, entered into by him 
as manager of BMG and personally that certain amounts realized by BMG will be held in the deposit 
account subject to the DACA relating to the 2016 Bonds, providing a further source of repayment for the 
2016 Bonds. 

Litigation 

BMG is currently not aware of any pending or threatened litigation relating to BMG or the 
SilverLakes Project wherein any unfavorable decision would materially adversely affect BMG�s 
operations, its implementation of the Project, its financial position or its ability to enter into any financing 
agreements or to carry out its obligations thereunder. 

Richard J. Brandes is currently not aware of any pending or threatened litigation relating to him 
wherein any unfavorable decision would materially adversely affect him, his financial position or his 
ability to enter into any financing agreements or to carry out his obligations thereunder.
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9:51 PM 

04129/16 
Cash Basis 

ASSETS 

Balboa Management Group, LLC 
Balance Sheet 
As of March 31, 2016 

Current Ae&ets 
Checking/Savings 

10300 · Checking Operating CNB - 4727 
10301 • WIimington Trust 

10304 • WT Account 348-Chg Orcle"' 
10306 • WT Account 275-Project Fund 
10307 · WT Account 277· DSR 
10308 · WT Account 278~ap Interest 
10309 · WT Account 279 - Principal Atct 

Total 10301 · Wilmington Trust 

10302 · Checking CNB- 3745 DACA 
10312 ·Citibank. LC 10663 
10313 • Citibank -10622 

Total Checking/Savings 

Total Current Assets 

Fixed Assets 
13020 · WebsitefApp Development 
SILVERLAKES 

12109 · Exterior Signage 
12107 · Rail Road Ties 
12050 · Architectural Consulting 
12053 · Biologist 
12055 · Blue Prints 
12057 · City Fees 
12059 · Construction Consulting 
12061 ·Consulting-Fodor 
12063 • Consulting - Jaeger 
12065 · Consulting - Kosmont 
12067 · Consulting - Psomas 
12069 · Engineering 
12072 · Environmental Consultant 
12074 · Equipment Rental 
12077 · Fees & Pennlts 
12079 · Field Lighting 
12080 • GC - Noar-Cal Corp 

12082 · Construction Contratt2015 
12085 · Work Package 3RR 
12088 , Earthwork Package 

Total 12080 • GC - Near-Cal Corp 

12090 · GC - ValleyCrest Landscape 
12092 · Con$truttlon Contract 2015 
12090 · GC ~ ValleyCrest Landscape- Other 

Mar 31, 16 

418,716.33 
153.480.05 
600.166.03 
631.888.05 

15,834.81 

584-81 

1.820.085.27 

22.287.98 
351,809.69 

13.00 

2,194,780.75 

2.194.780.75 

3,429.60 
10,387.36 

596.226.34 
13.272.50 
6.876.87 

38,454.50 
257.000,00 

14.000.00 
13,800.47 

199,302.73 
409.656.25 
951,245.39 
210,502.18 

34,813.07 
282,97795 
806.220 00 

53,744.96 

8,262,844.12 
474,487 .. 11 

4,363.516.94 · 

13,100,848.17 

4,424,256.90 
517,440.70 -----·--------

lotal 12090 · GC • ValleyCre5t Landscape 

12095 · Landscape Design 
121 oo • Legal Fees 
12105 • Models 
12110 · Reprographlcs/Printing 
12115 · Subcontractors 

12096 · Equestrian Ring Construction 
12117 · Utilities 
12120 · Construction Materials 
12123 · Well Construction 
12125 · Electrlcal 
12115 • Subcontractors ~ Other 

4,941,697.60 

35,445.32 
360.090.70 

7,646.54 

555,000 00 
269,163,52 
14,641.22 
20,984.00 
80,149.00 

619,304.04 

139.15 

Total 12115 · Subcontractors 1.559.241.78 

12130 · Synthetic Fields 448.500 00 
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

9:51 PM 

04/29116 
Cash Basis 

Balboa Management Group, LLC 
Balance Sheet 
As of March 31, 2016 

Mar 31, 16 
-------""'"" 

Total SILVERLAKES 

13000 · Furniture and Equipment 
13037 • Credit Card Terminals 
13035 , Bike Rack 
13031 • Atuminum Bleacher 
12002 · Vehicles 

12010 • 2015 Ford F-550 

Total 12002, Vehicles 

13010 • Sound System 
13046 • Xerox Copier 
12019 • Computers 

12020 • A/0 
12025 • Ce&t 
12019 ·Computers-Other 

Total 12019 • Computen1 

13044 • Judges Stands 
13023 · Traffic Cones 
13001 · Hand Held Radios 
13003 • Time Clock 
13005 • Valet Podiums 
13007 • WIFI Concession area 
13009 • Concessions 

13013 · AudloNisual 
13016 • Kitchen Equipment 

Total 13009, Concessions 

13018 · Office Furniture 
13021 · Trailer • 12' 
13025 · Field Nettlng 
13028 • Sam6Ung Digital Display 
13030 • Trash Receptacles 
13033 • Picnic Tables 
13036 · Golf Car,; 
13039 • Storage Containers 
13050 · TentnologyTent 
13055 · Field Equipment 

Total 13000 • Furniture and Equiprnent 

Total Fixed Assets 

Other Assets 
14010 • Cash Change Bank 
15000 • Capitalized Boncl Expenses 

15005 · Origlnaf 1$SU'ance Discount 
15010 • Underwriting 
15015 • Bond Fees 
15020 · Initial Fee 
15025 • Trustee Fee 
15035 · Title Services 
15040 • Consulting 
15045 · Legal 

Total 16000 • Capitalized Bond Expenses 

15099 · Security Depo~it 
16011 · Field Rental 
16010 · Mobile Kitchen 
16015 · Construction Meter Deposit 
16020 • AT & T Fiber 
16025 · AT & T Temp T-1 Line 
16030 · Security Deposit, SJC Office 
16035 • Workrnan's Comp 

24,301,774.47 

49,354.12 

·7,890.00 
42,438.79 

1,356.66 

2,156.27 
26,049,66 

4,114.68 
425,03 

2,924.20 

49,354.12 

2,855.97 
1,344.52 

35,905.45 

4,735.77 
14,078.02 
3,008.43 
2,861.88 
2,458.11 
5,408.96 

28,205 93 

6,743.68 
2,726.00 

44,100.00 
9,870 01 
9.611.05 

31,992.72 
144,108.07 

10,896.12 
67.474.80 

306,676.77 

791,880.29 

25.14 7,399.72 

400,000.00 
250,000,00 
50,000.00 

1,400.00 
3.400.00 

46.221.00 
172,500.00 
516,279.00 

12,600 00 

1,439,800.00 

600.00 
1,000,00 
1,165.00 
3.200.00 
2,200.00 

495.00 
1,317cOO 
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9:51 PM 

04129/16 
Cash Basis 

Balboa Management Group, LLC 
Balance Sheet 
As of March 31, 2016 

Mar 31, 16 

16045 · City of Norco 198,240.00 

Total 15099 • Security Deposit 208,217.00 

Total Other Assets ·-------- 1,660,617.00 

TDTAL ASSETS 29,002,797.47 

LIABILITIES & EQUITY 
Uabillties 

Current Liabilities 
Accounts Payable 

18000 · Accounts Payable 855,429.68 

Total Accounts Payable 

Other Current Liabllities 
20535 • Workman's Comp Payable 
20512 • Customer Deposits 
20500 • Sales Tax Payable 
24022 • NIP - Ness Electric Inc. 

Total Other Current Liabilities 

Total Current Liabilities 

Long Tenn Liabilities 
24105 ·NIP· Ford Credit 2015 FS60 
24110 • NIP • Pitch64, L.LC 
24115 •NIP· RPM Capital 
24120 · NIP - Juergen Klinsmann 
24125 · NIP • Jennifer Martin 
24130 ·NIP-Jaffrey Martin 
24135 • N/P • Nor~o Water/Sewer Bond 
24140 • N/P • Valery Gergiev 
24145 • NIP - RJ Brandes 

24147 • NIP for Belstarr 
24149 • Exp pd for Blenheim Partners 
24151 • Exp pd for Balboa Mymt Group 
24153 • Exp pd for Balboa Mgmt Holdings 
24155 • Exp pd for Balfour Holdings 
24157 • Exp pd for Barmoral Mgmt 
24145 • NIP· RJ Brandes. Other 

Total 24145 ·NIP· RJ Brandes 

24159 ·NIP-Adrienne Brandes 

Total Long Tenn Liabillti85 

Total Liabilities 

Equity 
301001 • Membi,rs Equity 

31015 • RJ Brandes 
31020 • Belstarr Equity· Merged 

31030 • Transfer of Membership Interest 
31035 • Share of Earnings/Losses R BSM 
31040 • Prior Period Adjustment 
31045 · Capital Contributions 
31050 · Exp pd by RJB for BSM 
31055 · Exp pd by BFM 
31080 • Exp pd by BC 

Total 31020 · Belstarr Equity. Merged 

31065 · Exp pd by BFM 
31070 · Exp pd by BolstarrSports Mgmt 
31075 · Exp pd by RJB 

855,429 66 

31,29172 
62,500.00 

631.39 
350,000.00 

~-•">'•w~--

444,423.11 w-~-'"'"--
1,299,652.79 

44,565.10 
2,000,000.00 

20,000,000.00 
2,000,000.00 

450,000.00 
450,000.00 

5,575,884.17 
500.ooo.oo 

2,395,553.66 
-965.62 

15,166.06 
"<114.15 
-995,64 
-388.05 

1,014,643.15 -----·-·--··--------
3,422,401.45 

174,000.00 

34,616,670.72 
--······--···-- " ·- '-~---.---

25,227.04 
-775,397.04 

-446.00 
750.00 

17,747.31 
162,317.60 

4,999.99 

-544,801.10 

3,119.41 
-180,443.10 

23,273 46 

35,916,723,51 
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9:51 PM 

04129/16 

Cash Basis 

Balboa Management Group, LLC 
Balance Sheet 

310BO · Share of Earnings/losses 

Total 31015 · RJ Brandes 

Total 301001 · Members Equity 

32000 · Retained Earnings 
Net lncQme 

Total Equity 

TOTAL LIABILITIES & EQUITY 

As of March 31, 2016 

Mar 31, 16 

-1,491,350.36 

-2, 190,201.69 

·2, 190,201.69 

-3.674,312.32 
-849,412.03 

-6,913,926.04 •.... ,....... ··--
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9:58 PM 

04/29116 

Cash Basis 

Balboa Management Group, LLC 
Profit & Loss 

January through March 2016 

Ordinary Income/Expense 
In.come 

INCOME 
40025 · Sponsorship 
4001 D · Parking 
40020 · Concessions 

Tot.al INCOME 

SOCCER 
40030 · Field Rent.al 

Tot.al SOCCER 

Total Income 

Cost of Goods Sold 
EQUESTRIAN 

50019 · Equipment Rental 
50022 · Supplies 
50021 · Horse Show Expenses 
50011 · Jump Rent.al 

Total EQUESTRIAN 

CONCESSIONS 
50016 · Kitchen Unifonns 
50042 · Outside Services 
50026 · Equipment Installation 
50010 · Dues & Subscriptions 
50015 · Kitchen Supplies 
50020 · Slgnage 
50030 • Software - POS 
60035 · Cost of Sales 

50037 · Ice 
50038 · Food 

Total 50035 · Cost of Sales 

50040 · Concession Facility Supply 
60045 · Salaries & Wages 

60046 • Manager - F & B 
50047 · Cook 
50046 , Concessions Cashier 
50049 · Concessions Clerk 
60051 · Concessions Staff 

---·---··-

Jan -Mar 16 

3,000.00 
314,031.46 

80,838.39 

397,869.85 

207.495.00 

207,495.00 

605,354.85 

1,000.00 
1,018.61 
1,795.20 

-1,903.00 

1,910.81 

351.32 
400.00 
110.27 
992.55 

2,941.20 
243.00 
994.50 

747.40 
39,651.59 

40,409.09 

2,146.54 

12,386.61 
3,189.20 

17,551.0S 
2,791.26 
2,116.38 

·--~----··-·--·--
Total 50045 • Salaries & Wages 

50050 • Mobile Kitchen Rent 

Tot.al CONCESSIONS 

PARKING 
50100 · Supplies 
50110 · Salaries & Wages 

50115 · Parl<ing Cashier 
50120 · Parking Attenclant 

Total 50110 · Salaries & Wages 

Tot.al PARKING 

Tot.al COGS 

Gross Proflt 

Expense 
PROPERTY MAINTENANCE 

60011 · Repairs & Maintenance 

38,034.51 

18,792.00 

105,414.98 

347,40 

16,728.31 
13,205.86 

29,934.17 -,-~---·-----,-=,-, .. , ... _______ _ 
30,281.57 

137,607.36 

467,757.49 

22.445.21 
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9:58 PM 

04/29/16 

Cash Basis 

Balboa Management Group, LLC 
Profit & Loss 

January through March 2016 

60023 · Trash Removal 
60047 • Oubide Services 
60022 · Ref1,.1se Service 
60050 · Equipment 

60057 · Equipment Repair & Maintenance 
60D62 · Lease a Forklift 
60055 · Equipment Rental 
60080 · Lease - RTV 

Total 80050 · Equipment 

60040 · Facility Supplies 
60065 · Fuel ~ Equipment 
60045 · Landscape, MaJntenance 
60025 · Rentals 

80032 · Rain for Rent 
60030 , Teruporary Fencing 
60035 · Portable Toilets 

Total 60025 • Rentals 

60070 · Salaries & Wages 
60043 · Security 
60015 • Supplies 
60075 • Utilities 

soon · Electric 
60076 • Water 

Total 60075 · UUlldes 

Total PROPERTY MAINTENANCE 

EVENT RELATED EXPENSES 
60304 • Field Rental 
63022 · Scheduling Software 
63025 · Traffic Control 
63020 · Rentals 

63000 • Supplies 
63005 · Unifonns 

Total EVENT RELATED EXPENSES 

GENERAL & ADMINISTRATIVE 
65197 • Public Relations 
65222 • Sanitation ~ Office 
6501 O · Advertising and Promotion 
65015 · Armored Car Service 
65020 · Automobile Expanse 

65023 · Maintence and Repairs 
66025 · Auto Fual 
85020 · Automobile Expense • Other 

Total 65020 · Automobile Expense 

65030 · Bank Service Charges 
85040 · Computer and lnterni,t Expenses 
65050 · Contributions 

65056 · C~arltablo 

Tot.al 65050 · Contributions 

65065 · Credit Card Processing Fees 
65082 · Entertainment 

65085 · Equipment Rental 
65095 · Fees 
65115 · Insurance Expanse 

6S116 · Insurance - Other 
65117 · Automobile 

Jan - Mar 16 

2,983.18 
3,669,64 
2,439.91 

37.79 
1,861.90 

30,706.73 
1,933.68 

34,540.10 

5,936.65 
4,394.89 

79,785.76 

69,885, 75 
716.04 

25.922.81 

96,524.60 

19,081.78 
17,771,75 
3,146.36 

13,437.45 
237.39 

_____ 13,674.84 

306,394.67 

4,155.00 
6,250.00 
6,619.77 

381,51 

249,06 

-- _ ------ ------ __ ..• !!}68,~3 

25,023.57 

5,000.00 
220.80 

3,811.65 
584,97 

13.00 
786,08 
21.99 

821.07 

1,938.31 
999,99 

4,185.00 

4,185.00 

2,581.74 
5,134.58 

375.00 
4,412.70 

4,036.82 
322.33 
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9:58 PM 

04/29116 

Cash Basis 

Balboa Management Group, LLC 
Profit & Loss 

January through March 2016 

6611 B • General Liability/Excess 
65119 · Workman's Comp 

Total 65115 • Insurance Expense 

65125 • Internet 
65130 • Interest Expense 
65135 · Legal 
65140 • Licenses & Permits 
65155 • Medical Expense- Employee 
65160 • Office Expensa 
65165 · Office Supplies 
65170 · Outside Services 
65175 • PayroU Expenses 
65160 • Postago and Delivery 
65185 · Printing and Reproduction 
65200 · Rent 

65000 · Rent· SL Parking Lot 
65201 • Office Rental .. Modular 
65203 • Rent - City of Norco SL 
6S205 • Rent· Office 

Total 65200 · Rent 

65210 • Repairs and Maintenance 
65215 · Salaries 

65217 • Wages 

Total 65215 · Salaries 

65235 • Slgnage 
65240 • Telephone Expense 
65245 · Telephone - Cell 
65250 • Taxes 

65251 · Property 

Total 65250 • Ta:xes 

65265 • Travel 
65266 • Mileage 
65267 • Transportation 
65268 • Meals 
65269 · Parking/Tolls 
65270 · Lodging 
65271 · Airfare 

Total 65265 · Travel 

65280 · Utilities 

Total GENERAL & ADMINISTRATIVE 

Total Expense 

Jan-Mar16 

45,254.67 
23,107.72 

72,721.54 

353.40 
1,199,987.90 

2,445.00 
165.00 

99.38 
1,568.81 
5,733.68 

726.60 
25,542.28 

203.45 
6,177.38 

6,500.01 
7,245,95 

99,120.00 
6,485.00 

119,350,96 

100.00 

142,714.16 

142,714.16 

2,540.33 
9,121.12 

858.14 

21,387,89 

21,387.89 

118.18 
248.60 
197.24 
151.82 

2,596.20 
75.00 

3,387.02 

_______ 1.,c09,05 

--- .. - ....... ,,, ___ ~,_64_5_,3~~:..~ 

1,976,777.14 

Net Ordinary lncom& ·1,509,019.65 

Other Income/Expense 
Other Income 

90010 · other Income 672,499.00 
90000 • Interest Income ______ 356.14 

Total Other Income 672,855,14 

Other Expense 
90600 • Loss on Sale of Asset 13,247,52 

Total Other Expense 13,247.52 

Net Other Income ______ 659,607.62 
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9:5B PM 

04/29116 

Cash Basis 

Net Income 

Balboa Management Group, LLC 
Profit & Loss 

January through March 2016 

Jan· Mar 16 --~--·- --------
·849,412,03 
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9:50 PM 

04/29/16 
Cash Basis 

ASSETS 

Balboa Management Group, LLC 
Balance Sheet 

As of December 31, 2015 

Current Assets 
Checking/Savings 

1DJOO • Checking Operating CNB "4727 
10301 • Wilmington Trust 

10304 · WT Account 348-Chg Ordo<$ 
10306 • WT Account 275-Prcject Fund 
10307 · WT Account 277- DSR 

Dec31,15 

10308 • WT Account 278-Cap Interest 

122,328.54 

503,144.67 
1,169,921.76 

600,067.00 
1,200,165.46 ---------·----------·'---'----

Total 10301 • Wilmington Trust 

10302 · Checking CNB - 3745 DACA 
10312 · Citibank - LC 10663 
10313 · Citibank -10622 

Total Checking/Savings 

Total Current Assets 

Fixed Assets 
13020 · Website/App Oevelopment 
SILVERLAKES 

12107 • Rail Road Ties 
12050 · Architectural Consulting 
12053 · Blologlst 
12055 · Blue Prints 
12057 · City Fees 
12059 • Construction Consulting 
12061 • Consulting - Fodor 
12063 • Consulting - Jaegar 
12065 · Consulting - Kosmont 
12067 · Consulting - Ps:omas 
12069 · Engineering 
12072 • Environmental Consultant 
12074 • Equipment Rental 
12077 • Fees & Pennlits 
12079 · Field Lighting 
12080 · GC • Near-Cal Corp 

12D82 • Construction Contract 2015 
12085 • Work P..tckage 3RR 
12088 • Earthwork Package 

Total 12080 • GC. Near~Cal Corp 

12090 • GC • ValleyCrest Landscape 
12092 · Construction Contract 2015 

Total 12090 • GC - ValleyCrest Landscape 

12095 • Landscape Oesign 
12100 • Legal Fees 
12105 • Models 
12110 • Reprographlcs/Printing 
12115 · Subcontractors 

12096 • Equestrian Ring Construction 
12117 · Ulllltte& 
12120 • Constnu;tion Materials 
12123 • Well Construction 
12125 · Electrical 
1211 S • Subcontractors - Other 

Total 12115 · Subcontracton, 

12130 • Synthetic Fields 

Total SILVERLAKES 

13000 • Fumiture and Equipment 

3,473,298.89 

149,724.13 
351,765.95 

288.00 

4,097,405.51 

4,097,405.51 

10,387.36 
587,944.20 

13,272.50 
6,813.42 

36.454.50 
212,000.00 

14,000.00 
13,800 .. 47 

199,302 73 
409,656.25 
915,612.65 
210,502.18 

34,813.07 
239,194,59 
806,220.00 

B,262,844 12 
474,487.11 

4,363,516.94 

13, 100.848.17 

4,346,659.80 

4,346,659.80 

35,445.32 
360,090.70 

7,646.54 
139.15 

555,000.00 
269,163.52 

14.64L22 
20.984.00 
40,000.00 

619,304.04 ---·---~,·---·-"·---
1,519,092.78 

31,544.78 

448,500.00 

23,530,396.38 
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

9:50 PM 

04/29/16 

Cash Basis 

Balboa Management Group, LLC 
Balance Sheet 

As of December 31, 2015 

13035 • Bike Rack 
13031 · Aluminum Bleacher 
12002 · Vohlclos 

12010 • 2015 Ford F-550 
12011 , 2015 Ford F-150 

Total 12002 · Vehicles 

13010 • Sound System 
13046 · Xerox Copier 
12019 · Computers 

12020 · AID 
12025 · Cost 
12019 • Computers ~ Other 

Total 12019 · Compute"' 

13044 · Judges Stands 
13023 · Tr,;11ffic Cones. 
13001 · Hand Held Radios 
13003 , Timo Clock 
13005 · Valot Podiums 
13007 • WIFI Conce&slon a~ 
13009 • Concessions 

13013 · AudioNlsual 
13016 • Kitchen Equipment 

Total 13009 · Concessions 

13016 • Office Furniture 
13021 · Traller-12' 
13025 • Field Nettln9 
13028 • Samsung Digital Display 
13030 • Trash Receptac:les 
13033 · Picnic Tabios 
13036 · Golf Cars 
13039 • Storage Containers 
13050 • Tentnology Tent 
13055 • Field ~qulpment 

Tota11300D • Furniture and Equipment 

Totat Fixed Assets 

Other Assets 
14010 · Cash Change Bank 
15000 • Capitalized Bond Expense5 

15005 · Original Issuance Discount 
15010 · UnderwriHng 
15015 · Bond Fees 
15020 · Initial Fee 
15025 · Trustee Fee 
15035 · Title Services 
1S040 • Consulting 
15045 · Legal 

Total 150DD · Capitalized Bond Er;pense'5 

15099 · Security Deposit 
16010 • Mobile Kitchen 
16015 · Construction Meter Deposit 
16020 · AT & T Fiber 
16025 · AT & T Temp T-1 Une 
16030 · Security Cepoolt - SJC Office 
16035 • Workman's Comp 
16045 · City of Norco 

Total 15099 · Security Deposit 

Dec 31, 15 

425.03 
2.924.20 

49,354.12 
53,613.96 

-------------------·---· 
102,968.08 

-7,890.00 
41,096,77 

1,356,66 

2,156.27 
25,185.66 

2,855.97 
1,344.52 

34,563.43 

4,735.77 
14,078,02 

3,008.43 
2,861.88 
2,458.11 
5,408.96 

27,341.93 

4,581.69 
2,726.00 

44,100.00 
9,870.01 
9,611.05 

31,992.72 
95,776,99 
8,631.90 

65,864.44 
300,763.81 

778.892.94 

24,340,834, 10 

12,000.00 

400,000,00 
250,000.00 

50,000.00 
1.400,00 
3,400.00 

46,221.00 
172,500.00 
516,279.00 

1,439,800,00 

1,000.00 
1,165,00 
3,200.00 
2,200.00 

495.00 
1,317.00 

_______ ,_..,;_:19=8,240.00 

207,617.00 
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

9:50 PM 

04129/16 

Cash Basis 

Balboa Management Group, LLC 
Balance Sheet 

Total Other Assets 

TOTAL ASSETS 

LIABILITIES & EQUITY 
Llabllitios 

Current Uabllltles 
Accounts Payable 

180DO • Accounts Payable 

Total Ai::Gounts Payable 

Credit Cards 
19999 · American Express 

20D03 • RJB - Am Ex 

As of December 31, 2015 

Total 19999 • American Express 

Total Credit Cards 

Other Current Llablllttes 
20535 • Workmpn•s Comp Payable 
20612 · Customer Deposits 
20500 · Sales Tax Payable 
24022 • NIP - Ness Elec.tric. Inc. 

Total Other Current Llabllltles 

Total c,,irn,nt Uabllities 

Long Tenn Liabilities 
24100 •NIP· Ford Credit 2015 F150 
24105 · NIP· Ford Credit 2015 F550 
24110 · N/P - Piteh64, LLC 
24115 ·NIP· RPM Capital 
24120 • N/P-Jue111en Kllnsmann 
24125 · NIP -Jennifer Martin 
24130 • NIP-Jeffrey Martin 
24135 • N/P - Norco Water/Sewer Bond 
24140 · NIP· Valery Gerglev 
24145 · NIP -RJ Brandes 

24147 • NIP for Belstarr 
24149 · Exp pd for Blenheim Partner,; 
24151 · Exp pd for Balboa Mgmt Group 
24153 · Exp pd for Balboa Mgmt Holding• 
24155 · Exp pd for Balfour Holdings 
24157 · Exp pd for Balmoral Mgmt 
24145 • NJP & RJ Brandes • Other 

Total 24145 • NIP - RJ Brandes 

24159 • N/P • Adrienne Brandes 

Total Long Term Liabilities 

Total Liabilities 

Equity 
301001 • Members Equity 

31016 • RJ Brandes 
31020 · Belstarr Equity. Merged 

31030 • Transfer of Membership Interest 
31035 · Share of Earnings/Losses - BSM 
31040 • Prior Per(od Adjustment 
31045 • Capital Contributions 
31050 • E•p pd by RJB for BSM 
31055 · Exp pd by BFM 
31060 · Exp pd by BC 

Dec31,15 

25,227.04 
•775.397.04 

-446.00 
750.00 

17,747.31 
182.317.60 

4.999.99 

1.659,417.00 __ , ___ _ 
30,097,656.61 

1.074.630.41 

1,074.630 41 

146.64 

146.64 

146.84 

11,477.49 
50,500.00 

1,262.89 
350,000.00 

413.240.38 

1,488,017.63 

52.823.76 
49.043.61 

2,000,000.00 
20.000,000.00 

2.000.000.00 
450,000.00 
450,000.00 

5.575.884.17 
500.000.00 

2,395,553.68 
-985.62 

15,188.08 
-814.15 
-995.64 
-388.05 

1.014.843.15 

3.422,401.45 

174,000.00 

34,674,152.99 

36.162.170.62 
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

9:50 PM 

04/29/16 

Cash Basis 

Balboa Management Group, LLC 
Balance Sheet 

As of December 31, 2015 

Total 31020 • Belstarr Equity· Merged 

31065 · Exp pd by BFM 
31070 · Exp pd by Belstarr Sports Mgml 
31075 · Exp pd by RJB 
31080 • Share of Earnings/Losses 

Total 31015 • RJ Brandes 

Total 301001 • Members Equity 

32000 · Retained Earnings 
Net Income 

Total Equity 

TOTAL LIABILITIES & EQUITY 

Dec 31, 15 

-544,801.10 

3,119.41 
-180,443.10 

23.273.46 
-1,491,350.36 

___ :~,1_~~~~1,s_e 
-2, 190,201.69 

-472,370.68 
-3,401,941.64 .,----·--
-6,064,514.0! 

30,097 ,656,61 
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

9:49 PM 

04/29/16 
Cash Basis 

Balboa Management Group, LLC 
Profit & Loss 

Ordinary lncomeTExpense 
Income 

INCOME 

January through December 2015 

40025 • Sponsorship 
40010 · Parking 
40020 • Concessions 

Jan· Dec 15 

3,000.00 
383,921.55 

98.746.18 

Total INCOME 485,667.73 

SOCCER 
40030 · Field Rental 543,345.00 

Tola! SOCCER 

Total Income 

Co•t of Goods Sold 
EQUESTRIAN 

60011 · Jump A.ental 

Total EQUESTRIAN 

CONCESSIONS 
50026 · Equipment lnstallatlon 
50027 · Licenses & Pennits 
50010 • Dues & Subscriptions 
50015 · Kitchen Supplle& 
50020 · Slgnage 
50025 · Equipment Rental 
60030 · Softwan, - POS 
50035 • Cost of Sales 

50037 • Ice 
50038 · Food 

Total 50035 • Cost of Sales 

50040 • Concession Fac11ity Supply 
50045 · Salarle$ & Wages 

50046 · Manager - F & ll 
50047 · Cook 
50048 · Coneesslons Cashier 
50049 · Concessions Clerk 

Tota! 50045 • Salaries & Wages 

50050 · Mobile Kitchen Rent 

Total CONCESSIONS 

PARKING 
501 DO • Supplies 
50105 • Printing - Tickets 
50110 • Salaries & Wages 

50115 • Parking Cashier 
50120 • Parking Attendant 

Total 50110 • Salaries & Wages 

Tola! PARKING 

Total COGS 

Gross Profit 

E1epense 
PROPERTY MAINTENANCE 

60023 • Trash Removal 
80047 • Outside Services 
60022 • Ri,fuse Service 
80050 • Equipment 

543,345.00 

1,029,012.73 

2,266.00 

2,268.00 

600.00 
405.00 
926.76 

10,075.40 
1,800.63 

136.00 
2,884.90 

1,260.00 
___________ _24

0
95~52 

56,216.52 

10,829.03 

10.769.22 
10,056.07 
24,961.53 

2,811.96 

48,598.78 

22,972.00 

155,445.02 

1,590.39 
3,688.20 

11,685.18 
17,473.28 

29.158.46 ··--==-~--
34,437.05 

192,150.07 

836,862.66 

7,400.19 
150.00 

3.460.99 
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

9:49 PM 

04/29/16 

Cash Basis 

Balboa Management Group, LLC 
Profit & Loss 

January through December 2015 

60062 · Lease - Forklift 
60055 · Equipment Rental 
60060 · Lease - RlV 

Total 60050 · Equipment 

60040 • Facility Supplie• 
60012 , Freight & Delivery 
60065 · Fuel - Equipment 
60045 · Landscape Maintenal'lce 
6001 O · Paint 
60025 • Rentals 

60032 , Rain for Rent 
60030 · Temporary Fencing 
60035 • Portable Toilets 

Total 60025 • Rentals 

60070 · Salaries & Wages 
60043 · Security 
60015 • Supplies 
60075 • Utilities 

soon · Electric 
60076 · Waler 

Total 60075 · Utilltles 

Total PROPERTY MAINTENANCE 

EVENT RELATED EXPENSES 
63020 • Rentals 

60327 · Equipment Rentals 
60322 · Golf Carts 
63021 · Jumpers 

Total 63020 · Rentals 

63000 · Supplies 
63005 · Unlfonns 
63010 • Field Paint 
63015, Small Equipment-Tools 

Total EVENT RELATED EXPENSES 

GENERAL & ADMINISTRATIVE 
66029 · Bad Debt 
65042 · Conference/Convention 
65242 • Telephone - Data 
65222 · Sanitation - Office 
65005 · Accounting 
65010 · Advertising and Promotion 
65015 · Armored Car Service 
65020 · Automobile Expense 

65021 · DMV Fees 
65023 · Maintence and Repairs 
65025 · Auto Fuel 

Total 65020 · Automobile Expense 

65030 · Bank Service Charges 
65035 · Business Licenses and Permits 
65050 · Contributions 

65055 · Political - Non Deductible 

Total 65050 · Contributions 

65D65 · Credit Card Processing Fees 
65075 · Dues and Subscriptions 
65082 · Entertainment 

60580 · Entertainment 

Jan - Dec 15 ------
B.284.50 

72.B12.33 
2,255.96 

63,352.79 

5.236,09 
315.00 

34,804.10 
267.071.16 

7.993.12 

58,042.56 
61.926.34 
32.576.59 

152,545.49 

19.638.82 
14,776.48 
4,296.53 

352.65 
415.2B 

53.37 
1,346.00 

410.00 

767.93 

601,608.71 

1.809.37 

103.00 
3.903.12 

13.035.62 
1.133.84 

19,984.95 

20.00 
524.00 

1,490.94 
24.12 

4,350.00 
5.350.00 

568,31 

1,487.50 
400,28 

1.361.07 

3.248.85 

6,440.91 
1,769.00 

250.00 

250.00 

2,466.20 
300,00 

6,766.03 
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

9:49 PM 

04129/16 

Cash Basis 

Balboa Management Group, LLC 
Profit & Loss 

January through December 2015 

Jan .. Cec 16 

65083 · Holiday Party 700.35 
65082 · Entertainment. Other _______ 0.00 

Total 65082 · Entertainment 7,465.36 

85085 · Equipment Rental 
65095 · Fees 
65110 • Freight 
65115 • Insurance Expense 

65116 · Insurance .. Other 
65117 · Automobile 
65118 · General Liability/Eiu;e!:iis 
65119 · Workman's Comp 

Total 65115 • Insurance Expense 

65125 · Internet 
65130 · Interest Expense 
65135 · Legal 
65140 · Licenses & Permita 
65155 · Medical Expense .. Employee 
65160 · Office Expense 
65165 · Offiea Supplies 
65170, Outside Services 
65175 • Payroll Expenses 
65180 · Postage and Delivery 
65185, Printing and Reproduction 
65190 · Professional Fees 
65195 · Promotional 
65200 · Rent 

65000 • Rant .. SL Parking Lot 
65201 · Office Rental .. Modular 
65203 · Rent .. City of Norco SL 
65206 · Rent .. Office 

Total 65200 · Rent 

65210 · Repairs and Maintenance 
65215 • SalariH 

65217 · Wages 

Total 65215 • Salaries 

65230 · Service Charges 
65235 · Signage 
65240 · Telephone Expense 
65245 , Telephone - Cell 
65250 • Taxes 

65251 • Property 
65253 · Penalties 
85255 · State 

65257 · CE 
65259 · CA 

Totel 65255 • State 

Total 65250 · Taxes 

65265 · Travel 
65266 • Mileage 
65269 · ParklngrTolls 
65270 · Lodging 
65271 · Airfare 

Total 65265 • Travel 

65280 • Utilities 

Total GENERAL & ADMINISTRATIVE 

900.00 
26,438.38 

1,378.62 

7,725.41 
5,270.28 

49,962.52 
20,692.52 

83,650.73 

584.84 
1,201.453.01 

59,634.30 
842.00 
191.24 

8,142.22 
18,835.23 

2,197.75 
39,055.18 

803.53 
2,183.54 

189.00 
6,116.37 

108,625.68 
27,284.64 

297,360.00 
10,367.01 

------·--------··---
443,657.33 

2,057.30 

340,651.42 

340.651.42 

14.98 
12.832.40 

1,261.76 
928.71 

205,202.33 
B.363.49 

300.00 
800.00 

_________ 1_.10_0.00 

214,665.82 

1,063.44 
51.09 

170.64 
___ 775.40 

2,060.57 

3,117.51 

____________ 2;_;_,5_;08,.11147 
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

9:49 PM 

04/29/16 

Cash Basis 

Total Expense 

Net Ordinary Income 

Other Income/Expense 
Other Income 

Balboa Management Group, LLC 
Profit & Loss 

January through December 2015 

90010 · Other Income 
90000 · Interest Income 

Total Other Income 

Net Other Income 

Net Income 

Jan~ Dec 15 

3,129,905.13 

-2,293,042.47 

-1,110,690.00 
1.790.83 

-1, 108,899.17 

-1,108,899.17 

-3,401,941,64 
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

.U:33.AM. 

02/11115 
CHll 811:"11, 

Balboa Management Group, LLC 
Balance Sheet 

.ASSEiS 
Curra.l'lf ,._iaelll 

en i:;cklngtS 11vmai. 
Chi:ckfog cue • :JT45 
Cltlbonk ~ LC 1 DIIE3 
C:liib;:mk • 1D&ll. . 

Tcbil Chnck!n glSll.vi n!J!! 

Tolal 0,irr,nl All~1• 

fiii:od -""olto 
Comput1m~ 

AID 
·Coit 

Tobd·ConrpulQl'I 

SILVERUICES 
Atchi1«1uru.1 Coitnultl~g: 
Blu11Prinb 

·chw-Fe-os-
C0on&1ructian Con111imn11 

'Ct:tn!11Jlllrig • Foder 
C01111U]tl11g • J11tJ1111:!T 
Ccmwllinr,. K?:imlo11i 
·Cort.l\Ulting • P•orn~• 
Engl~aorln; 
Envlronmcm\111 Ccrui;ultnnt 
E9ulpm"nl R-iminl 
Fe~ & po,"'jl.il 
GuMlr•I C«il:to.ciOt 

Vil)!'\ P.i:¢k11.9e 3AR 
!;a '1;1iwork Pac;,~11 

Tatnl C1m~lil CorUffii:lor 

unclscnpa Ohlen 
Lm,golFIJIC& 
M~doh,; 
·FlaplOgfliPhic&'Prl Ming 
Si.1bcori.lroct0r11 

Ullllllis 
·eon..1n.1e1l0Jf .M 11•tJ11h1; 
W.eJI ca~i~ig,~ · 
EIKtrical 
S111:1contt<1et!J!'io • ~h1w 

T0111l Subc-ontrat:loH 

· S)'ntlio1it; fl11lot. 

Tatn! SLVERI..MES 

ro,111 Fb:eo .Asacl:tr 

Other~ 
5"N:uritr Dtf.pa1i!l 

feu:lUty Depor.lt - BG IJtar.r 
Cit, Qi U,a,rco 

T.cm11 S114;:urily OepCl!sl:i 

lot.al otltllrAIHll 

TOTAL ASSETS, 

U.A.BILITIES l EOUtrV 
'Li11b.i1iliti1 . 
· C\lrrvnl Lltibilillo 

A.a.of ilei:ember 31.~ 2014 

_, .• ,.,, ........ ·.,.,.,.~,,, .• , .... ,m,-...,..,._, • ....,..,_,,~ -~-~~~-~-

·5,M5:00 
~J,4BS.O!I 

125,(.\Q 
,__."'1<4,,-.ww.-...v,w...,.~""'"'•"'"'...,.,,.,,~..-.,.t--•N.""w-,. __ , __ ,_ .. 

.3S7,5flS,m) 

•7,89':>.CIO­
r( 161 n ·~ . 

~~.SB!r,.:i Q 
B.;»'.>,9!'! 

$$.,ts.( 61) 
51:(00::i.Oa 
14;00.,.0Q 
1~,!i,C¢.oi1 

199.30!]8 
4!;)~.e.~.is 
.s.11~$6. a.-. 
20!1,500,IJIJ 
. 33..975..81' 
87.B7ll31 

. f,;,J'l 11 

,1 .11,,iei, 11 
~ i3'1l3. 51 G. 114 

as.4~5,n 
"36,665.6/.l 

7,6,lfl,M 
13,l)ll;· 

.9$,S-24.<l l 
H.a.:1,22 
20,ga.1.Dfl 
40,00000 

!).1~,30>11}4 
_,.,_ .......... ,,,., ..... h,.,.,,.. .. ,.,_-,-., ..... , .. ,_ .. __ .., __ ,. __ 

4Ml.~;.(100 

1Ui:i,P,9~S.t,.!I 

tl$-l.1,Z~.';.-io 

i'5,00D 00 
'f9a,:!'40,0{) 

~:3.240:oa .... _.,, .... ···- ....... 

, l,'2:22;036.39 





11.:~ iJ,1 

1:12/11/Hi 
Ca&h Etni;, 

Baiboa .Management Giroup,, LLC 
Balance Sheet 

As of December 31, 2014 

Account, P4yoblo 
~~n\11 Ptrn1.11• 

lot&i Acc;ounb Pll'(.lble 

cu.or Ct,1frl'!fll Ll11itilllflo11 
Rflention ~ Nrun Col 
HIP -' Nm., Elacltic: iric,· 

Tar111 Qlhor C1,1rr•nt:LlnhillU~ 

"ro\al Currant Ll11billlfo.111 

Lcnutffl'n Uabmtl~ 
WP .. JotmHa, r.tllttln · 
NIP - Ja-ttra.y ~anin 
WP • N0t~ W~!111'/Sawet 8r;,nd 
NIP ~ Val..-y Oil!fQ!DV 
~JIP ~ RJ ·e ror,c:1cr1 
. NP tor 8al~1Arr 

Elcp pd r in Blant111iin Pilrtl'lltr11 
Exp pd tor B1db1:m i.'lgrn.1 G100p. 
Exs:i i:,d for DAibo:. t.1glfft Holding.a 
Eitp pd f1:1r Blllfriur Holdlr,g~ 
~:xp pd tDf Ditlmornl MgmL 
NIP• RJ Brandt.I - Oth11r 

Tot111. HIP· H'J Bllfflilllfl· 

NIP. Adril\'lnD Brand~ 

'rol111J Long Tcittn t,l111blhlit11 

Tot.ill Llllblli,lb 

equily 
MDmbt!ra Equily 

RJ .irani:IH 
Etal$14r, Equity· Not'gtct 

Tr11n111ar 01" Mi,mblrsh'~i, lntll!!ro&l 
. ~ha.re aJ &mln.11 IJJLo.,ili• • llSM 
Prior Peritld Adju11rptm1 
Capi111I Contribum,n, 
E.tp pd by RJ B la.f BSM 
E.,p pd bv BFM 
E,q)pdbt8C 

l'ot.!11. Oolsto,r Eq~tV ·~lll!'god 

. ~ pd by UFJ.II . 
~P pd by 0d1,111n· sporta uom~ 
E,;_p pa t1y RJB 
Shiir- of E11mlnQ~aiiac1, 

.r-01111 RJ 8r11r1daa 

Tobi M11rn!>en; :Eq~ity 

·tlatlncom .. 

Tolll1 Equny 

TOTAL UAB1L1TIES &. EQUITY 

lloc.31, 14 

---------~---l:_?OJ,TJA,~ 
'I illf'l2,73•U}~ 

253,74 
SSiJ'.000.00 · ----------------· 

. ::i~.353.7.i -----
, .~SJ,DE!e!.t'iti 

.,rsoJIClD,.~ 
4l6Ci.000.0J 

!!.675,664.H 
501J.00D.OO. 

2.2.95:i516B ·· ~~:ei• 
•1;81J.!J(I 

,BH.15 
•9\1.H,4 

. caaa:05 
9!1G,34J.. 1 5 

"3,17Ei,ro.!i, ;.;7 

iN;().Xl.00 
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

SILVERLAKES PROFORMA 
2016 2017 2018 2019 2020 

REVENUE 

Direct Revenue 

Weekend Field Sports $ 4,500,604 $ 4,950,664 $ 5,693,264 $ 6,547,253 $ 7,529,341 
Back Vard Club $ 600,000 $ 2.,400,(X)() $ 2,760,000 $ 3,174,000 $ 3,650,100 
Concerts $ 2,599,000 $ 5,198,000 $ 5,977,700 $ 6,874,355 $ 7,905,508 

Total Direct Revenue $ 7,699,604 $ 12,548,664 $ 14,430,964 $ 16,595,608 $ 19,084,950 

Ancillary Revenue 
Restaurant s 4921000 $ 1,968,000 $ 2,263,200 $ 2,602,680 $ 2,993,082 
Food Vendors $ 32,400 $ 129,600 $ 149l040 $ 171,396 $ 197,105 
Catering Private Parties $ 73,750 $ 295,000 $ 339,250 $ 390,13& $ 448,658 

Sponsorship $ 200,000 $ 400,000 $ 600,000 $ 8001000 $ 1,000,000 

Vendors $ 10,000 $ 50,000 $ 57,500 $ 66,125 $ 76,044 
Reta11 $ 78,750 $ 101.,250 $ 1161438 $ n1,so3 $ 153,989 
Equestrian $ $ 82,250 $ 94,588 $ 108,776 $ 125,092 
Weekdav Night Rental Field Sports $ 240,000 $ 480,000 $ 552,000 $ 634,800 $ 730,020 
Tota, Ancillary Revenue $ 1,126,900 $ 3,506,100 $ 4,172,015 $ 4,907,817 $ s,nl,990 

lm:r~1;,:;iffi!~_Ef&:§!llif11m;Rttf~E:~fJHJJ1;}~::~~~~1c~1~4;;2$·£a·~Q.A'.:~?i$:u~JJQ'.~~~~11$:EfB>~o~;8-~"$5~Vs:q~;4z6~iJ1;u)tfo~@~*~l 
Y-o-Y Growth% n/a 81.9% 15.9% 15.6% 15.4% 

COST OF SAl£5 
Back Yard Club $ 384,000 $ 1,240,000 $ 1,426,000 $ 1,639,900 $ 1,885,885 
Concern $ 2,137,000 $ 3,198,000 $ 3,677,700 $ 4,229,355 $ 4,863,758 

Restaurant $ 359,160 $ 1,436,640 $ 1,652,136 $ 1,899,956 $ 2,184,950 
Food V~ndor$ $ $ $ $ $ 
Ccitering Private Parties $ 14,750 $ 59,000 $ 67,850 $ 78,028 $ 89,732 
Sponsorship $ S0,000 $ 100,000 $ 115,000 $ 132,250 $ 152,088 
Vendors $ $ $ $ $ 
Retail $ $ $ $ $ 
Equestrian $ $ 61,750 $ 71,013 $ 81,664 $ 93,914 
Total Cost of Safes $2,944,910 $ 6,095,390 $ 7,009,699 $ 8,061,153 $ 9,270,326 

GROSS MARGIN $ 5,881,594 $ 9,959,374 $ 11,593,lBO $13,442,272 $ 15,538,613 
Gross Margin % 66.6% 62.0% 62.3% 62.5)'> 62,6% 

OVERHEAD com 
Bond Payment Costs (Series 2015}-lnterest $ 2,400,000 $ 2,377,200 $ 2,351,400 $ 2,322,600 $ 2,290,200 
Bond Pavment Costs (Series 2015)- Principal $ 190,000 $ 215,000 $ 240,000 $ 270,000 $ 300,000 
Bond Payment Costs (Serles 2016) - Interest $ $ 328,868 $ 501,500 $ 501,500 $ 501,500 
Bond Payment Costs (Series 2016)- Principal $ $ $ $ $ 
Ctty of No,co Bond Costs [$6,000,000) $ 200,000 $ 400,000 $ 400,000 $ 400,0DD $ 400,000 
Operating Overhead $ 3,000,000 $ 4,000,000 $ 4,600,000 $ 5,290,000 $ 6,083,500 
Total Operating Expense5 $ 5,790,000 $ 7,321,068 $ 8,092,900 $ 8,784,100 $ 9,575,200 

li\lWN:i;i)M~l?ijl!llllfil!!~,~~--,gjtJ?iJV!lf;1l!it@i\(1t"-~"tf[ii§!Jj~~2 I'J!U!i$'i\H>i;cS~~~3a;JD0,'l"$~"1;S(lQ,39l\jl2;$_;'ig,1;"6S8jln;t,~scl,,J1!;3,<til:§!I 
Net Margin Sf: 1.0% 16.4% 18.8% 21.7% 24.0% 
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FACILITY USE LICENSE AGREEMENT 

This Facility Use License Agreement (the .. Agreement") is made as of the date set forth 
below by and between Balboa Management Group, LLC, a Delaware limited liability 
company ("BMG"). and Southern California Developmental Soccer League, Inc., a 
California corporation {"SCDSL").1 BMG and SCDSL may collectively be referred to in this 
Agreement as the .. Parties." or individually as 11. "Party." 

RECITALS 

A. BMG maintains exclusive authority over and control of the real property located 
in Norco. California known as the SilverLakes Equestrian and Sports Park2 

tt'SilverLakes")3• 

B. SCDSL is dedicated to the development and growth of soccer players involved in 
competitive clubs. 

C. BMG wishes to pc:rmit SCDSL to utilize a certain number of its soccer fields at 
Silverl.akes (the "Fields") for the purpose of hosting soccer tournaments/games 
pursuiml lo the terms set forth below, .and SCDSL wishes to utilize the Fields 
pursuant to the same. 

NOW, lllEREFORE, in consideration of the promises and mutual rcpres~lations, 
warranties, and covenants which are to be made and performed by the Parties. the Parties hereby 
egree as follows! 

AGREEMENT 

I. RECITAlJi 

1.1. rart of Thi1 Agree;ment. The Parties acknowledge 811d agree to the accuracy of 
the RecitaJ:. set forth above end incorporate them into this Agreement by this reference. 

1 At 111td. m this ABJftmenl.. when C011text dictat~ 1!1e 1i,rm ··scosL" shalt 11ta 1ni:luda: all paruc1pai1ng soccer teams, plll}'en., 
lft.\•111:es, staff', volumeim, p1111crpan11, and/or spcd!IIOrS 111.ins the below-deli11~d ficlds ancl'or Slh·crl.akn <111 beknv-dcmned 
OB11111 Day11. 

1 APN Nos I.Sl.o60..Q04.4; U2-06D-01 l-6.. 1S2·D70-00l-B. JSl--07D•! M; aru1. lS:?<070-002-9 

term ~s11vert..aki:s" shah mclude nDI llJl!y the belo\\·-<fofinm:1 fic:lm, bo1 also lhc, parkm1 fol("). n:strooms. and Olhcr 
11reas uhbud b) SCDSL, play111S, i:iar11c1pmtt11, \'0(11n1eer.i. toac:hes, sceff. llllllllJI' spcelalort, 

. __ · ~ _ • ., ... ~ F ac 1hty U5e Lic:tn!e t\f.!R'emc:nt 
PP!!G l of' II 



l. l:!,CENSE. NOT LEASE 

2.1. No Lease. This Agreement constitutes nothing more thu a license permitting 
SCDSL's use ofSilverLakes pursuant to the terms set forth below and in no way imparts 
any ;:,ossessory rights to SCDSL which are not specifically enumerated. m this 
Agreement. 11te Parties therefore acknowledge and agree that in no event shall either 
deem this Agreement to be a .. lease" or "sublease.11 The Parties further acknowledge and 
agree that at all relevant times during the below-defined Tenn, BMG sheU have the right 
to enforce all necessary rules and/or laws for the efficient operation of Silver Lakes and 
die safety of the public, i!Ild therefore BMG reserves for itself the right to have its staff 
present at any time, and on any occasion, without any restrictions, for the purpose of 
enforcing such rules and/or laws. 

3. TERM 

3J. Term. 1he tenn of this Agreement shall be seven (7} years and shall commence 
on September 12, 2015 (the "Jnitia] Tenn 11). 

3.2. Renewal Term. Unless BMG elects~ in its sole discretion, to censc use of the 
Fields for soccer rental operation(s) upon the conclusion of the Initial Tenn, SCDSL shall 
have and maintain a right to renew this Agreement (the "Renewal Tenn4") pursuant to the 
following: 

3.2.I. Right of Fir.st Rergsal. If, on or before October 12, 2021, BMG receives 
a bonn fide offer from a third-party wishing to utilize a certain number ofBMG's 
Fields for the purpose of renting them for s:occer tournaments/games ( the 
"Competitor Offer"), then SCDSL shall have a right of first refusal to enter into a 
Renewal Term with BMG upon teflllS and conditions at least as favorable as those 
conhlined in the Competitor Offer, ex.cept thHt SCDSL shall be entitled to a ten 
percent (10%) discount on the Competitor Offer. Upon receipt of such a 
Competitor Offer, BMO shall submit to SCDSL a copy of the Competitor Offer in 
its original fonn for SCDSL's review. SCDSL shall have ten (10) business days 
from the date of its receipt of the Competitor Offer to notify BMG in writing of its 
e1ection to enter into a Renewal Tenn pursuant to this provision of the Agreement 
(the "Review Period"). If SCDSL notifies BMG during the Review Period that it 
wishes to extend this Agreement on tenns no less favorable to BMG than those 
contained ill the Competitor Offer (minus the ten percent (JO%) discount), then 
BMG agrees to cx.ecute a renewed agreement with SCDSL upon such tcnns, 
including the 1tbove~referenced discount However, ifSCDSL does not notify 
BMG during the Review Period of its intentt or if SCDSL declines in writing to 
match the Competitor Offer~ this Agreement sllall automatically tenninate upon 
expiration of the Initial Term. 

Thi! tial Tenn and'or lhe Renewal Tmn 11111,t be ~ollll!Ctively or inilividually rcfcmd to elsew~ m Ibis Agicemcnt simptr 
uth 'Tenn." 

Faet!tt)' Use L1cm,e, Agreement 
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4. 

3,2.2. Market Rate. If, on or before October 12, 2021, BMG has not received 
any Competitor Offers, and if SCDSL wishes to renew the Tenn of this 
Agreement, SCDSL shall be entitled to enter into an agreement for a Renewal 
Tenn at the then reasonable market rate for similarly situated facilities, less ten 
percent (10%). 

3.2.3. Mutual CoD!lent. If, on or before October 12, 2021, the Parties mutually 
agree to a Renewal Term vis-a~vis a written instrument ellccuted by the Parties, 
then the Tenn of this Agreement shall be extended accordingly. However, should 
the Parties fail to mutual1y agree to extend the Initial Term of this Agreement, 
lhen this Agreement shall automatically terminate upon expiration of the Initial 
Tenn, 

FIELD SCHEDULE/ USE 

4.1. Use Schedule. During the Tenn, SCDSL's use of Si1vcrLakcs shall be limited to. 
between twenty two (22) and twenty four (24) weekend days between the weekend 
foHowing Labor Day through and including the first weekend in Decemba' ("Game 
Day(s)").5 Likewise, at all times during the Tenn, SCDSL •s use of SilvcrI..akcs shall be 
limited to those specified Game Days set forth in the below-referenced Exhibit "A." 

4.2. Fields. For each Game Day during the Term, BMG shall make available to 
SCDSL twenty (20) Fields, to be selected in BMG's sole discretion. On each Game Day, 
BMG shall, at its own expense, ensure that each Field contains: (i) regulation goals, 
including nets; (ii) Field lines; (iii) team benches; and (iv) comer flags. 

42. l. Use Cepaciq. SCDSL shall take all reasonable steps to ensure that on 
each Game Day, all twenty (20) fields are being utilized at or near capacity, 
Notwithstanding any other provisions in this Agreement, SCDSL's failure lo 
abide by this provision in particular shall pennit BMG, in its sole discretion, to 
tenninate this Agreement with fourteen ( 14) days' written notice. 

4.3. Schedyled Game Da,:;s. On or before May 15 of each year during the Tenn, 
SCDSL shall present BMG with a written GllDle Days Schedule for that particular year. 
Each Game Days Schedule, respectively. shaH be attached to and incorporated into this 
Agreement as Exhibit "A,'' and shall contain substantially the following information; (i) 
''move-in" period; (H) Field use hours; and {iii) "move.out'' period. 

4.4. Day Gemes. Although SCDSL shall have access to the Fields on Game Days 
only between the hours of 6:00am and dusk, local ordinances prohibit the commencement 
of any games, practicest scrimmages, or drills prior to 7:00am. Consequently, SCDSL 
shall ensure that Field use on Grune Days between 6:00wn and 7:00am is limited to set~ 

' • r ~,ample, in 201, this would entitle SCDSL 10 u1i1:ize th.i!i Fietd!. fur a maximum ofl4 of the following da)s· Scplember 12· 
13 19-20, arui 26--27; ~ 3-4, 10-11, 11.1 a, 24·2S, and 31: NO\ll!JJ]bct; l, 7,8, 14-1 s, 21-22. and 28,2~; and P;cember S~6 , 

Facility U.5C l.1eon,e Agn:cmenl 
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up only. In the event that BMG provides prior written approval to SCDSL to extend one 
or more Game Days beyond dusk, SCDSL shall utilize only those Fields which are 
sufficiently lit, and only until the completion time specifically set forth in the written 
approval from BMG. 

4.5. Field Condition1, Although BMG will exercise reasonable discretion in 
detennining whether to pennit play on one or more Fields during Game Days. BMG's 
primary concern must always be the players, participants, and spectators. Consequently, 
in the event of inclement weather or any dangerous condition, BMG rescnies for itself the 
exclusive right to prohibit SCDSL's use of one or more Fields on any given Game Day. 
For each such day of prohibited use during the Tenn. BMG shall offer SCDSL a make-up 
day. 1be Parties will work in good faith to schedule such make-up day{s) as soon as 
reasonably practicable~ In the event that SCDSL cannot reasonably facilitate such make 
up days; for each such day ofSCDSL's non-use of the Fields, SCDSL shall receive a 
credit on the license fees owed the following year. If such lost days occur during the 
seventh (7111) year of the Initial Tenn1 and if the Parties do not enter into a Renewal Tenn, 
then BMG shall tender to SCDSL the sum pa.id by SCDSL for the Jost days. 

4.6. Clean Up. SCOSL shall ensure at the end of each Game Day that all the Fields 
arc free from debris, trash, team/player equipment, or any other property belonging to 
SCDSL. SCDSI. shalt reimburse BMG for any expenses incu1Ted in repairing the 
Field(s), or in deaning up any debris, equipment. or peroorutl property left on the Fields, 
parking !ots, and other common areas following Game Days. Likewise, BMG may 
dispose, as its sees fit, any equipment or personal property left on the Fields, parking lots, 
or other common areas after the Grune Day. BMG does not intend this provision to 
require SCDSL to empty trash cans or provide routine maintenance/cleanup of the 
Field(s). parking lots1 and other common areas, 

4,7. Damage, Except fornonnal weer and tear, or for damage caused directly by 
BMG, SCDSL shall be solely responsible for (and shall reimburse BMG for repairing) 
any damage to SilverLakes resulting from or arising out of SCOSL •s use of SilverLakes. 
The Parties acknowledge and agree that SCDSL shall be )iablc for any damage to 
Silverlakes caused by SCDSL discovered during, or immediately following, a Game 
Day. 

4.7.l. In the Event ofDpmage.. lfSCDSL becomes aware ~fa dangerous 
condition on any of the Fields., either prior to or following SCDSL's use of the 
Fields on any Game Day. SCDSL shall immediately notify BMG, and SCDSL 
shall prohibit any use of such Pield(s) until the dangerous condition has been 
remedied. 

4.8. ~- SCDSL sholl have sole responsibility for the safety of its players, staff, 
participants, and spectators., including the responsibility for providing adequate adult 
supeNision, clearing the Fields in the event of any dangerous conditions (including any 
defects in a Field), Ughtening1 or other potentia1ly dangerous weather conditions. 

Faeihl)· U$1: 1.ii;cnsc Agrecmeni 
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4.9. Compliance wltb Applicable Laws. At all relevant times, SCDSL shall comply 
with aft appUcable local, smte, and federal laws, rules and regulations in connection with 
its use of Si1verLakes1 including without limitation, all applicable employment laws, as 
well as those related to obtaining any requisite permits, licenses, hours of use, and 
background checks. 

4.10. Compliance with BMG's Rola & Restrictions. SCDSL shall provide all 
participating teams with a copy of BMGTs rules and restrictions (the "Rules and 
Restrictions"); which in BMG's reasonable discretion, may be amended from time to 
time. SCDSL shall take all reasonable steps to ensure that SCDSL's pmicipating soccer 
teams, players, invitees, staff, volunteers, participants, and/or spectaton; abide by the 
Rules and Restrictions. 

5. PARKING, FOOD..i R~TAIL & VENDORS 

5.1. Parking/Entrance F~. On each Game Day, BMG may, in its sole discretion, 
charge all entrHilts a commercially reasonable parldnglentrancc fee in an amount to be 
determined by BMG. BMG shall be solely responsible for providing the necessary staff 
to collect the parldng/entnmce fees. BMG shall have the exclusive right to control its 
parking facilities, and SCDSL shall have no right to share in any of the parking/entrance 
revenue generated and/or collected by BMG on the GaJne Days. 

5.2. Concession~O' Senrices. BMG reserves and retains the exclusive right to 
provide for the sale of food and drink at SilverLakcs. BMO may, in its sole discretion, 
provide such concessionary services (the 'iConcessionary Servic;es''} on each Game Day. 
BMG shall have sole discretion in the selection and pricing of the Concessionary 
Services_avai1able on the Gmne Days, and SCDSL shall have no right to share in any of 

· the revenue generated from the Concessionary Services offered by BMG, if any. BMG 
shall, at all relevant times, comp]y with applicable health laws with respect to its 
Concessionary Services, 

5.2.1. No Outside Food/Drink. With lhe exception of water, BMG prohibits 
the consumption of mzy food (including nuts and seeds) end beverages not 
pllfChased at Silvertakes anywhere on the SilverLakes property, including ort any 
of the Fields, the common areas, or the parking lot. SCDSL acknowledges and 
agrees to notify all Grune Day participants ofBMG's Hno outside food and drink" 
rule and to make commercially reasonable efforts to aid BMG's enforcement of 
the rule. This rule shall remain in full force Wld effect even ifBMG elects not to 
offer Concessionary Services on one or more Game Days. 

5.3. Retail SaleJ, Except as set forth below, BMG reserves and retains the exclusive 
right to provide for the sale of any retail products Ill SilverLakes on the Game Days, and 
SCDSL shall have !'10 right to share in any of the revenue generated from such sales. 
SCDSL shall not engage in the sale of any merchandise or permit any vendors, sales, or 
solicitations at Silverl.akes dur•ng the Grune Days without BMG's prior written consent, 

() r whicb -~ay :• wi1hheld by BMO in its sole Wscredon, •=•"' "" L,. _ _,.,.m 
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6. 

7. 

5.3.1. Existing: lnventon: Exce,mion. Notwithstanding the foregoing. between 
Septemberof2015 and December J 1, 2015, SCDSL may sen, at SitverLakes, its 
existing inventory and keep l 00% of the revenue generated from such sales, 

5.4. Other Vend on. Except as set forth specifically below, BMG reserves and 
retains the exclusive right to provide all other services of which SCOSL tnay wish to 
avail iuelf on Game Days, including without 1imitation9 tenting, 1ablcs/chab:s. golf carts, 
portable toilets (i.e. pona potties), etc. 

ADVERTISERS, SPONSORS & HANDOUTS 

6.1. Advertisers & Suonson. BMG reserves nnd retains the ex.elusive right to sele£t, 
contract with1 and/or engage with sponsors1 promoters, and advertisers (collectively, 
"Sponsors") at Si1verLakes. Notwithstanding the foregoing, upon BMG1s priorwrinen 
consent, SCDSL may select, contract with, and/or engage Game Day Sponson, unless 
such Sponsors conflict with or are in dirtct competition with any of SilverLakcs' 
Sponsors. 

6.2. Handouts & Signage. Likewise, unless SCDSL obtains BMG's prior written 
consent, which may be withhcid in BMG's sole discretion, BMG shall have the exclusive 
right to post signage, erect product displays, ttnd/or print and distribute handouts on the 
G&ne Days. 

DEPOSIT AND LICENSING FEE 

7. l. Deposit Within thirty (30) calendar days of the Parties' full execution of this 
Agreement, SCDSL shall t!mder to BMG a onetime, refundable deposit of $25,000.00 
(the "Deposit"). BMG may utilfr.e all or any portion of the Deposit as is reasonably 
necessazy, in BMG's sole cUscretioo, to, without limitation: (i) cure SCDSL's default in 
payment of any of the license fees required under this Agreement; (ii} repair damage to 
SilverLakes caused by SCOSL or any of its participating soccer teams, players, invitees, 
staff, volunteersr participants, and/or spectators; and/or (iii} to c!can or restore 
Silverl..akes following SCDSL's use. In the event tbat BMG utilizes any portion of the 
Deposit pursuant to this provisi~ SCDSL she.11 have five (5) calendar days to replenish 
the Deposit (or my portion then:oO. BMG shall hold the Deposit in an account of its 
choice end may freely commingle the Deposit with BMG's other funds. SCDST, shall 
not be entit1ed to any interest earned as a result of the Deposit. 

7 .2. License Fee{s}. In addition to the foregoing Di.:posit, SCDSL shall tender to 
BMG the amounts on the dates set forth below (the "License Fee(s)") for SCDSL's 
licensing and use of Silver Lakes during the Term: 

7.2.1. XntI: $15,000.00 per Game Day, payable in full on or before August 
15, 2015. 

Faciht) Use Lu:ense Agreement 
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8. 

9. 

7.2.2. Year 2: $15,000.00 per Game Day~ payable in full on or before August 
15. 2016. 

7.2.3. Year 3: $15,750.00 per Game Day, payable in full on or before August 
15, 2017. 

7.2.4. .Ys!:.J: $] 5,150.00 per Game Day, payable in full on or bcfor~ August 
15,2018. 

7.2.5. \'earJ_: $16,537.00 per Grune Day, payable in full on or before August 
15. 2019. 

7.2.6, l£!!!:..j: $16,537.00 per Game Day, payable in full on or before August 
15, 2020. 

7.2. 7. Year 7: $7,500.00 per Game Day, payable in full on or before August 15, 
2021. 

CONDITION OF FIELDS 

8.1. As Is. While BMG will take all reasonable steps to ensure that Silvcrl.akes, 
including the Fields, is maintained in a safe and operable condition, SCDSL expressly 
acknowledges and agrees that it shall be ultimately responsible for ensuring that on each 
Game Dey, the Fields arc safe for use. SCDSL further acknowledges and agrees that 
SilverLakes, end the 1:'ields in panicular, are 11.eceptable as is and Bre sufficient for the 
purpose of hosting/playing soccer tournaments/games. 

INSURANCE & RELEASE FORMS 

9. l. Insurance. For the entire l'enn of this Agreement SCDSL shall obtain and keep 
in full force and effect, one or rn ore policies of commercial general-liability insurance for 
the coverage(s) and subject to the limits set forth in Exhibit "A,,, which is incorporated by 
this reference into this Agreement. SCDSL's policy(es) shall name BMG, as well as its 
officers, managers, employees, members, representatives, and agents, and the City of 
Norco, California. as additional insureds. The poliey(ies) shall each be for at least 
Sl,000,000.00 per occurrence, provided that the poliey(ies) istare secondary to those 
policy(ies) covering SCDSL by Cal South, which shall be primary, and which shall 
provide at least an additional $2,000,000.00 of coverage per occurrence. In addition to 
the foregoing, die Parties further agree as follows: 

; 

9.1.L Wainrof Subrogation. Unless explicitly prohibited by SCDSL's 
policy(ies), SCDSL's policy(ics) shall contain a waiver ofsubrogooon against 
BMG, or any of BMG's officers, managers, employees, members. represcmatives> 
and agents, and the City of Norco, California, for losses arising out of this 
Agreement, including SCDSL's use of the Fields. 

,·~ • • p , ... • • ••• ,.,... •• ..... """"'"'•MO 
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10. 

9.1.2. Primary and Non-Contributory. The policy(ics) naming BMG (and its 
officers, managers, etc.) and the City of Norco as additional insureds shall be 
primary and non-contributing as to any other insurance pollcy(ics) that BMG may 
CElI'I')', 

9.1.3, Certificate orJnsurance. SCDSL shall deliver to BMG a. policy 
declaration page prior to its use of the Fields in 201S, and thereafter upon written 
request by BMO. 

9,1.4. Immediatt; Termioation, SCDSL's failure to maintain or provide 
evidence of its insurance policy(ies) required under this Agreement shs.l~ in 
BMO's sole discretion, rcsulr BMG's immediate tennination of this Agreement 
and/or refusal to pennit SCDSL to utilize Silverlakes. In the event SCDSL 
tendered any refundable deposits to secure its license rights under this Agreement, 
tennination under this, or any other provision of this Agreement, shall render such 
deposits non-refundable. 

INDEMNITY 

10.1. SCDSL 's Indemnification of BMG. SCDSL expressly agrees to defend, protect, 
indemnify, and hold BMG harmless, along with its members, attorneys, managers, 
employees, WJd agents, from and against any losses, claims, demands, causes of action, 
damages, costs, expenses (including attorneys' fees), awards,judgm.ent, and/or liabilities 
arising out of, in connection with, or on accoWlt of the use of SilvcrLakcs, including the 
Fields, by SCDSL. Such indemnity by SCDSL shall extend to and include, without 
limitation, the following: (i) an:y failure by SCOSL to abide by its obligations under this 
Agreement; (ii) any accident, injury, or death to a pemm. or damage to personal property, 
resulting from or arising out of SCDSL's use of the Fields; (iii) any negligent, wrongful, 
andfor illegal conduct committed by SCDSL; (iv) claims by SCDSL 's contractors, 
subcontractors, vendors (whether approved or not pursuant to the terms of this 
Agreement), consultants, and/or suppliers; and {v) property damage or damage to the 
Fields, parking lot(s), or any portion ofSiJvcrLakes caused by SCDSL. SCDSL further 
acknowledges and agrees that its defense obligations under this provision of lhc 
Agreement shall exist regardless of whether BMG or SCDSL is ultimately found liable 
for such damages or losses, Finally, in the event tbat SCDSI.'s insurance carrier(s) fail(s) 
to defend BMG against one or more claims arising from SCDSL 's presence at 
Silverlakes, including SCDSLts use ofthc Fidds on Game Days, SCDSL acknowledges 
and agrees that BMG shall have the right. in its sole discretion, to opt to retain the 
services of its own c01msel1 at SCDSL's expense, to defend itself from any covered 
claims, provided, however, that SCDSL shall not be responsible for attorneys• fees in 
excess of the rates customarily charged by BMO's counsel and actually paid by BMG. 
This indemnity provision shall remain in effect without regard to time, and 
notwithstanding whether SCDSL is or was ever in compliance with the insurance 
requirements set forth above. 
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11. BREACH 

12. 

11. l. Notice to Cure. Unless otherwise stated elsewhere in this Agreement, upon a 
breach of this Agreement by SCDSL, BMG may tenninate this Agreement and refuse 
SCDSL access to SilvcrLakes upon SCDSL's failure to cure such breach within three (3) 
days of receiving notice of the breach. The Parties acknowledge and agree that a breach 
by SCDSL shall not relive SCDSL of any liability or obligation regarding money owed to 
BMG. Finally~ SCDSL acknowledges and agrees that in the event of BMG 1s termination 
of this Agreement following a breach by SCDSL. any sums paid to BMG; whether as 
characterized as deposits or otherwise, shall constitute reasonable liquidated damages for 

· the breach(es) and may be retained by BMG. 

GENERAL PROVISIONS 

12.1. Notices. All notices required under this Agreement sha11 be in writing and shall 
be delivered via certified ma!~ return receipt requested, at the addresses set forth below 
( or at any subsequent address 11upplied by either of the Parties) or by overnight delivery 
via a reputable delivery service, as well as vis any one of the following means: (i) via 
facsimile; (ii) via electronic mail; or (iii) personal delivery. Natitcs to the Parties shall be 
delivered to the following addresses: 

BMG 

Rebecca Ross 
PO Box609 
San Juan Capistrano, CA 92693 
Email: bross@silverlakespark com 
With copy to: mkushner,.'i{kushnercarlson.com 

SCDSL 

., _,.,..,,..,..,_,_._.,.,...,.,,.~-,,..,-,. ~-., ~, .. ~, .. -.,,.~.--,,-,,,,~ ~-··········,~· .. . . " ., ... , ....... , ........... ,. 

23071 La Palma Ave. 
Yorba Linda, CA 928 S 7 
Email: 

122. Requisite Authority. The individuals executing this Agreement on behalf of 
their respective entities each have the requisite authority to bind the Parties to the tenns 
of this Agreement, and each individual, on his/her own lx:half and on behalfofthe Parties 
they represent, further represents and warrants that the execution and delivery of this 
Agreement and/or perfonnance of the Parties 1 respective obligetions do not conflict with, 
violate, result in a breach of, result In a tennination or cwiecllation of, or constitute a 
default in or under any other agreement to which either is party or by which they or any 
of their assets may be boWld. 
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12.3. ~ntire Agreement. This Agreement constitutes the entire agreement between the 
Panics concerning the subject matter set forth in this Agreement, and supersedes all 
previous agreements. either written or oral concerning this subject matter. The Parties 
acknowledge that no Party has made uny representations, wmanties, agreements, or 
covenants which are not expressly set forth herein. This Agreement may only be 
amended or modified by a written instniment executed by the Parties, 

12,4. Wpiver. No breech of any provisions in this Agreement can be waived unless 
done so in writing and signed by the Pm1ies to be charged. Waiver of&ny one provision 
of this Agreement shall not be deemed ta be a waiver of any other provision, and waiver 
of any one provision sh11H not constitute an ongoing waiver of that provision. 

12.S. gead,inp. The section headings which appear throughout this Agreement are 
provided for convenience only and arc not intended to dcfmc or limit the scope of this 
Agreement or the intent or subject matter of its provisions. · 

12.6. No Assgmmcgt. Neither this Agz:eement nor any of the rights, interests or 
obligations under this Agreement may be assigned or delegated, in whole or in part, by 
operation oflaw or otherwise by SCDSL without BMO's prior written consent. which 
may be withheld in BMG's sole discretion. Any such 85Sigmnent without such prior 
written consent shall be null and void. Subject to the foregoing, this Agreement shall be 
binding upQt\ inure to the benefit of, and be enforceable by the Parties and their 
respective successors and assigns. 

I 2. 7. Counsel. The;: Parties each have separate counsel and/or professional 
representation or itt~ir own choosing. or they acknowledge that they had the opportunity 
to seek such counsel and reprcswtation and opted not to do so. The Parties acknowledge 
that they speak. Lmderstand, read, and write English well enough to fully comprehend the 
terms of this Agreement, and that they are sophisticated in the type of transaction 
contemplated in this Agreement, Consequently, the Parties acknowledge and agree that 
in executing this Agreement, they did so \loluntlll'ily end with full knowledge of its legal 
significance. 

12.8. Interpretation/ Arm's Length. This Agreement has been entered into at arm's 
length and between persons/entities who had the tenns of the Agreement specifically 
explained to them. Accordingly, any rule of law or legal decision that would require 
interpretation of this Agreement against the drafter, including without limitation, 
California Civil Code § 1654, is not applicable and is ilTevocably and unconditiona11y 
waived. 

12.9. A,pplicable Law/ Jprisd(etion and Venue, This Agreement shall be governed 
by and construed in accordance with the taws of the State of Califomia, with venue in the 
County of Orange. 

12. I 0. Severability. Each provision of this Agreement is se"t'erable from the other 
provisions. If. for any reason, any provision of this Agreement is declared in"lalid or 
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contrary to existing law, the inoperability of that provision shall have no effect on the: 
remaining provisions of this Agreement, which shall continue in full force and effect to 
the fullest extent pennitted by law. 

12.11, Attorney's Feu.. If any legal action is brought to enforce and/or interpret this 
Agreement, whether sounding in contract or tort, the prevailing perty shall be entitled to 
recover its actual attorneys fees and costs incurred in that action or proceeding. in 
addition lo any other relief to which it may be entl1lcd. 

12.12, No Joint Ventu[t. Nothing contained in this Agreement shall be deemed or 
construed as. creating a joint venture or partnership between the Parties, · 

l2.13. N.2.,Third-Party Benefician;. Nothing jn this Agreement is intended to confer 
any rights or remedies under or by reason of this Agreement on any Persons other than 
the Parties and their pcnnitted respective successors and pennitted assigns. No provision 
of this Agreemeot shall give my third-parties ru1y right of subrogation or action over or 
against the Parties. 

12.14. Expenses. Except as specifically set forth in this Agrccmcntt all fees1 expenses, 
and costs incurred in connection with this Agreement shalt be paid by the Party incurring 
such fees. expenses, and costs, 

12.J S. Counterparts. 'fhis Agreement may be executed in counterparts, any of which 
.may be executed and transmitted electronically, each of which shall be deemed an 
origina1t and all of which shall, when laken together, constitute a single document 

IN WITNESS WHF.REOF. the Parties, and their respective members and/or managers, 
shareholders end/or directors, have executed this Agreement. t:ffective as of the date set forth 
below. 

Ba}boa Management Group. LLC Southern California Developmental Soccer 
League, Inc. 
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oontrary to existing law, the inoperability of that provision shall have no effect on the 
remaining provisions of this Agreement, which shall continue in full force and effect to 
the fuUest extent pennitted by Law. 

12.11. Attorney's Fees, If any legal action is brought to enforce and/or interpret this 
Agreement, whether sounding in contract or tort, the prevailing party shall be entitled to 
recover its actual attorneys fees and costs incurred in that action or proceeding, in 
addition to any other relief to which it may he entitled. 

L2.12. No Joint Venture. Nothing contained in this Agreement shall be deemed or 
construed as creating a joint venture or partnership between the Parties, 

12.13. No Third-Party Beneflcian. Nothing in ~is Agreement is intended to confer 
any rights or remedies under or by reason of this Agreement on any Persons other than 
the Parties and their pennitted respective successors and pennitted assigns. No provision 
of this Agreement sha11 give any third-parties any right of subrogation or action over or 
against the Parties, 

t 2.14. Expensg. Except as specifically set forth in this Agreement, all fees, expenses, 
and costs incurred in connection with this Agreement shall be paid by the Party incwring 
such fees. expenses, and costs. 

12.lS. Counterparts. This Agreement may l:>e executed in counterparts, any of which 
may be executed and transmitted electronically, each of which shall be deemed an 
original, and all of which shall, when taken together; constitute a single document 

IN WITNESS WHEREOF, the Parties, and their respective members and/or managers, 
shareholders and/or directors, have executed this Agreement, effective as of the date set forth 
below. 

Balboa Management Group, LLC 

Dated: -------

By ______________ ~ 

RJ Brandes, Managing Member 

_,_y 

Southern California Developmental Soccer 
League, Inc. 

By_--=;;;;.....;>-1-~---.,......,.,"-----------

Printed Name /hV,1-,4R /...viL 
Its {/ I(,,({ fµf t #Iulo/ r-
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PO Box 609 I San Juan Capistra!W, California 92693 

FACILITY USE LICENSE AGREEMENT 

This Facility Use License Agreement (the "Agreement") is made as of the date set forth 
below by and between Balboa Management Group, LLC, a Delaware limited liability 
company ("BMG"), and California State Soccer Association-South (Cal South), Inc., a 
California corporation ("Cal South"). 1 BMG and Cal South may collectively be referred to in 
this Agreement as the "Parties," or individually as a "Party." 

RECITALS 

A. BMG maintains exclusive authority over and control of the real property located 
in Norco, California known as the SilverLakes Equestrian and Sports Park2 

("SilverLakes")3
• 

B. Cal South is dedicated to the development and growth of soccer players involved 
in recreational and competitive clubs. 

C. BMG wishes to permit Cal South to utilize a certain number of its soccer fields at 
SilverLakes (the "Fields") for the purpose of hosting soccer tournaments/games 
pursuant to the terms set forth below, and Cal South wishes to utilize the Fields 
pursuant to the same. 

NOW, THEREFORE, in consideration of the promises and mutual representations, 
warranties, and covenants which are to be made and performed by the Parties, the Parties hereby 
agree as follows: 

AGREEMENT 

1. RECITALS 

1.1. Part of This Agreement. The Parties acknowledge and agree to the accuracy of 
the Recitals set forth above and incorporate them into this Agreement by this reference. 

1 As used in this Agreement, when context dictates, the tenn "Cal South" shall also include all participating soccer teams, 
players, invitees, staff, volunteers, participants, and/or spectators using the below-defined Fields and/or Silver Lakes on below­
defined Game Days. 

'APN Nos. 152-060-004-0; 152-060-011-6; 152-070-001-8; 152-070-11-7; and 152-070-002-9. 

3 The term "SilverLak:es" shall include not only the below-defined Fields, but also the parking lot(s), restrooms, and other 
common areas utilized by Cal South, players, participants,.voluntecrs, coaches, staff, and/or spectators. 
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2. LICENSE, NOT LEASE 

2.1. No Lease. This Agreement constitutes nothing more than a license permitting 
Cal South's use ofSilverLakes pursuant to the terms set forth below and in no way 
imparts any possessory rights to Cal South which are not specifically enumerated in this 
Agreement. The Parties therefore acknowledge and agree that in no event shall either 
deem this Agreement to be a "lease" or "sublease." The Parties further acknowledge and 
agree that at all relevant times during the below-defined Term, BMG shall have the right 
to enforce all necessary rules and/or laws for the efficient operation ofSilverLakes and 
the safety of the public, and therefore BMG reserves for itself the right to have its staff 
present at any time, and on any occasion, without any restrictions, for the purpose of 
enforcing such rules and/or laws. 

3. TERM 

3.1. Term. The term of this Agreement shall be seven (7) years and shall commence 
on January 1, 2016 (and terminate in May of2022) (the "Initial Term"). 

3.2. Renewal Term. Unless BMG elects, in its sole discretion, to cease use of the 
Fields for soccer rental operation(s) upon the conclusion of the Initial Term, Cal South 
shall have and maintain a right to renew this Agreement (the "Renewal Term4

") if either 
of the following two circumstances occur: 

3.2.1. Right of First Refusal. If, on or before June 1, 2022, BMG receives a 
bona fide offer from a third-party wishing to utilize a certain number ofBMG's 
Fields for the purpose of renting them for soccer tournaments/games (the 
"Competitor Offer"), then Cal South shall have a right of first refusal to enter into 
a Renewal Term with.BMG upon terms and conditions at least as favorable as 
those contained in the Competitor Offer, except that Cal South shall be entitled to 
a ten percent (10%) discount on the Competitor Offer. Upon receipt of such a 
Competitor Offer, BMG shall submit to Cal South a copy of the Competitor Offer 
in its original form for Cal South's review. Cal South shall have ten (10) business 
days from the date of its receipt of the Competitor Offer to notify BMG in writing 
of its election to enter into a Renewal Term pursuant to this provision of the 
Agreement (the "Review Period"). lf Cal South notifies BMG during the Review 
Period that it wishes to extend this Agreement on terms'no less favorable to BMG 
than those contained in the Competitor Offer (minus the ten percent (10%) 
discount), then BMG agrees to execute a renewed agreement with Cal South upon 
such terms, including the above-referenced discount. However, if Cal South does 
not notify BMG during the Review Period of its intent, or if Cal South declines in 
writing to match the Competitor Offer, this Agreement shall automatically 
terminate upon expiration of the Initial Term. 

4 The Initial Tenn and/or the Renewal Tenn may be collectively or individually referred to elsewhere in this Agreement simply 
as the "Term." 
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4. 

3.2.2. Market Rate. If, on or before June I, 2022, BMG has not received any 
Competitor Offers, and if Cal South wishes to renew the Term of this Agreement, 
Cal South shall be entitled to enter into an agreement for a Renewal Term at the 
then reasonable market rate for similarly situated facilities, less ten percent (10%)., 

3.2.3. Mutual Consent. If, on or before June I, 2022, the Parties mutually agree 
to a Renewal Term vis-a-vis a written instrument executed by the Parties, then the 
Term of this Agreement shall be extended accordingly. However, should the 
Parties fail to mutually agree to extend the Initial Term of this Agreement, then 
this Agreement shall automatically terminate upon expiration of the Initial Term. 

FIELD SCHEDULE I GAME DAY(S) USE 

4.1. Use Scbedule. During the Term, Cal South's use ofSilverLakes shall be limited 
to thirteen (13) weekend days, to be divided into two (2) blocks between January and 
May ("Game Day(s)"). While Cal South shall commit to eleven (11) weekends of play 
during this time period, Cal South may, at its option, utilize SilverLakes for the above­
referenced thirteen (13) weekends. Cal South shall inform BMG on or before October 
I st of each year regarding whether it wants the Fields for the guaranteed eleven (11) 
weekends, or for up to thirteen (13) weekends. For 2016, the first block of weekend days 
shall occur between the weekends of January 23-24 and March 5-6, while the second 
block of weekend days shall occur between the weekends of April 2-3 and May 21-22. 
At all times during the Term, Cal South's use of SilverLakes shall be limited to the 
above-referenced Game Days, as well as those specified in the below-referenced Exhibit 
"A." 

4.2. Fields. For each Game Day during the Term, BMG shall make available to Cal 
South twenty four (24) Fields, to be selected in BMG's sole discretion. On each Game 
Day, BMG shall, at its own expense, ensure that each Field contains: (i) regulation goals, 
including nets; (ii) Field lines; (iii) team benches; and (iv) comer flags. 

4 .2.1. Use Capacity. Cal South shall take all reasonable steps to ensure that on 
each Game Day, all Fields are being utilized at or near capacity. 

4.3. Golf Carts. For all Game Days, BMG shall provide Cal South with the use of 
nine (9) golf carts at no charge to Cal South. 

4.4. Scheduled Game Days. With the exception of the first year, on or before 
October !st of each year during the Term, Cal South shall present BMG with a written 
schedule of Game Days for the following year. Each such schedule, respectively, shall 
be attached to and incorporated into this Agreement as Exhibit "A," and shall contain 
substantially the following information: (i) "move-in" period; (ii) Field use hours; and 
(iii) "move-out" period. 

4.5. Day Games. Although Cal South, as well as its participating soccer teams, 
players, invitees, staff, volunteers, participants, and/or spectators, shall have access to the 
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Fields on Game Days only between the hours of 6:00am and dusk, local ordinances 
prohibit the commencement of any games, practices, scrimmages, or drills prior to 
7:00am. Consequently, Cal South shall ensure that Field use on Game Days between 
6:00am and 7:00am is limited to set-up only. In the event that BMG provides prior 
written approval to Cal South to extend one or more Game Days beyond dusk, Cal South 
shall utilize only those Fields which are sufficiently lit, and only until the completion 
time specifically set forth in the written approval from BMG. 

4.6. Cal South Merchandise. During all Game Days, Cal South shall be permitted to 
sell Cal South "National" and/or "State Cup" t-shirts, hoodies, caps, beanies, scarfs, 
and/or sweatshirts ( collectively, "Cal South Merchandise"5

) pursuant to the following: 

4.6.1. Location. BMG, at its sole discretion, shall reasonably determine the 
location (including the size of the location) where Cal South may sell its Cal 
South Merchandise within "Vendor Village" at SilverLakes. 

4.6.2. Costs. Cal South shall bear all costs related to the sale of Cal South 
Merchandise at SilverLakes, including without limitation, credit card processing 
fees, sales taxes, staffing, manufacturing, packaging, marketing, and distribution. 

4.6.3. Profits. Cal South shall be entitled to all profits arising from the sale of 
the Cal South Merchandise at SilverLakes. 

4.7. Field Conditions. Although BMG will exercise reasonable discretion in 
determining whether to permit play on one or more Fields during Game Days, BMG's 
primary concern must always be the players, participants, and spectators. Consequently, 
in the event of inclement weather or any dangerous condition, BMG reserves for itself the 
exclusive right to prohibit Cal South's use of one or more Fields on any given Game Day. 
For each such day of prohibited use during the Term, BMG shall offer Cal South a make­
up day. The Parties will work in good faith to schedule such make-up day(s) as soon as 
reasonably practicable. In the event that Cal South cannot reasonably facilitate such make 
up days, for each such day of Cal South's non-use of the Fields, Cal South shall receive a 
credit on the license fees owed the following year. If such lost days occur during the 
seventh (7'11) year of the Initial Term, and if the Parties do not enter into a Renewal Term, 
then BMG shall tender to Cal South the sum paid by Cal South for the lost days. 

4.8. Clean Up. Cal South shall ensure at the end of each Game Day that all the Fields 
are free from debris, trash, team/player equipment, or any other property belonging to Cal 
South. Other than normal wear and tear, Cal South shall reimburse BMG for any 
expenses incurred in repairing the Field(s), or in cleaning up any debris, sports 
equipment, or personal property left on the Fields, parking lots, and other common areas 

5 In the event that Cal South wishes to include additional Cal South National or State Cup items (e.g., keychains, 
mugs, flags, etc.), Cal South shall submit a written request to BMG. BMG may, in its reasonable discretion, permit 
or refuse Cal South's request, and BMG may impose reasonable restrictions if such permission is granted. IfBMG 
approves Cal South's request, such items shall be deemed Cal South Merchandise for as long as such sales are 
permitted by BMG. 
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following Grune Days. Likewise, BMG may dispose, as its sees fit, any such sports 
equipment or personal property left on the Fields, parking lots, or other common areas 
after the Grune Day. BMG does not intend this provision to require Cal South to empty 
trash cans or provide routine maintenance/cleanup of the Field(s), bathrooms, parking 
lots, and other common areas. 

4.9. Damage. Except for normal wear and tear, or for drunage caused directly by 
BMG, Cal South shall be solely responsible for (and shall reimburse BMG for repairing) 
any damage to SilverLakes resulting from or arising out of Cal South's use of 
Silver Lakes. The Parties acknowledge and agree that Cal South shall be liable for any 
damage to SilverLakes caused by Cal South discovered during, or following, a Game 
Day provided that SilverLakes notifies Cal South, in writing, of such damage within five 
(5) days following Cal South's previous use of the Field(s). 

4.9.1. In the Event of Damage. If Cal South becomes aware of a dangerous 
condition on any of the Fields, either prior to or following Cal South's use of the 
Fields on any Grune Day, Cal South shall immediately notify BMG, and Cal 
South shall prohibit any use of such Field(s) until the dangerous condition has 
been remedied. 

4.10. Safety. Cal South shall have sole responsibility for the safety of its players, staff, 
participants, and spectators, including the responsibility for providing adequate adult 
supervision, clearing the Fields in the event of any dangerous conditions (including any 
defects in a Field), lightening, or other potentially dangerous weather conditions. 

4.11. Compliance with Applicable Laws. At all relevant times, Cal South shall 
comply with all applicable local, state, and federal laws, rules and regulations in 
connection with its use of Silver Lakes, including without limitation, all applicable 
employment laws, as well as those related to obtaining any requisite permits, licenses, 
hours of use, and background checks. 

4.12. Compliance with BMG's Rules & Restrictions. Cal South shall provide all 
participating teams with a copy ofBMG's rules and restrictions (the "Rules and 
Restrictions"), which in BMG's reasonable discretion, may be amended from time to 
time. Cal South shall take all reasonable steps to ensure that Cal South's participating 
soccer teams, players, invitees, staff, volunteers, participants, and/or spectators abide by 
the Rules and Restrictions. 

PARKING, FOOD, RETAIL & VENDORS 

5.1. Parking/Entrance Fee. On each Grune Day, BMG may, in its sole discretion, 
charge all entrants a commercially reasonable parking/entrance fee in an amount to be 
determined by BMG. BMG shall be solely responsible for providing the necessary staff 
to collect the parking/entrance fees. BMG shall have the exclusive right to control its 
parking facilities, and Cal South shall have no right to share in any of the 
parking/entrance revenue generated and/or collected by BMG on the Game Days. 
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5.1.1. Preferred Parking/Entrance Fee Lists. Notwithstanding the foregoing, 
for each Game Day, Cal South shall have the right to name twenty five (25) 
individuals to a "Preferred Parking/Entrance List," all of whom shall have the 
right to park at and/or enter SilverLakes at no charge. 

5.1.2. Offsite Parking. In addition to the individuals listed on the Preferred 
Parking/Entrance List, Cal South shall also have the right to name an additional 
fifty (50) individuals to an Offsite Parking Lot, each of whom shall have the right 
to park at the Offsite Parking Lot at no charge to them. BMG shall determine the 
location of the Offsite Parking Lot and shall be solely responsible for any related 
fees for use of the Offsite Parking Lot. 

5.2. Concessionary Services. BMG reserves and retains the exclusive right to 
provide for the sale of food and drink at SilverLakes. BMG may, in its sole discretion, 
provide such concessionary services (the "Concessionary Services") on each Game Day. 
BMG shall have sole discretion in the selection and pricing of the Concessionary 
Services available on the Game Days, and Cal South shall have no right to share in any of 
the revenue generated from the Concessionary Services offered by BMG, if any. BMG 
shall, at all relevant times, comply with applicable health laws with respect to its 
Concessionary Services. 

5.2.1. No Outside Foodillrink. All outside food and drinks, other than water or 
Gatorade type drinks or energy bars intended for personal use by players, are 
prohibited at SilverLakes. Cal South acknowledges and agrees to notify all Game 
Day participants ofBMG's "no outside food and drink" rule. 

5.3.. Retail Sales. Subject to ,r4.6, BMG reserves and retains the exclusive right to 
provide for the sale of any retail products at SilverLakes on the Game Days, and Cal 
South shall have no right to share in any of the revenue generated from such sales. 

5.4. Tents/Pop Ups. On all Game Days, BMG shall erect, at its own expense, and 
upon Cal South's behalf, up to seventy three (73) tents and pop-ups previously provided 
by Cal South. In addition, BMG shall provide Cal South with sufficient space to store a 
forty foot ( 40ft) container for the purpose of storing Cal South's equipment during the 
Term. Cal South shall be responsible for all costs and expenses related to the container, 
including its purchase. 

5.5. Other Vendors. BMG reserves and retains the exclusive right to provide all 
other services which Cal South may wish to avail itself on Game Days, including without 
limitation, tenting, tables/chairs, golf carts, portable toilets (i.e. porta potties), etc. 
("Vendor Services"). Cal South shall have no right to share in any of the revenue 
generated from such Vendor Services. 
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6. ADVERTISERS, SPONSORS & HANDOUTS 

7. 

6.1. Advertisers & Sponsors. BMG reserves and retains the exclusive right to select, 
contract with, and/or engage with sponsors, promoters, and advertisers ( collectively, 
"Sponsors") at SilverLakes. Notwithstanding the foregoing, upon BMG's prior written 
consent and in its sole discretion, Cal South may select, contract with, and/or engage 
Game Day Sponsors. 

6.2. Handouts & Signage. Likewise, unless Cal South obtains BMG's prior written 
consent, which may be withheld in BMG' s sole discretion, BMG shall have the exclusive 
right to post signage, erect product displays, and/or print and distribute handouts on the 
Game Days. 

DEPOSIT AND LICENSING FEE 

7.1. Deposit. Within thirty (30) calendar days of the Parties' full execution of this 
Agreement, Cal South shall tender to BMG a onetime, refundable deposit of $25,000.00 
(the "Deposit"). BMG may utilize all or any portion of the Deposit as is reasonably 
necessary, in BMG's sole discretion, to, without limitation: (i) cure Cal South's default in 
payment of any of the license fees required under this Agreement; (ii) repair damage to 
SilverLakes caused by Cal South or any of its participating soccer teams, players, 
invitees, staff, volunteers, participants, and/or spectators; and/or (iii) to clean or restore 
SilverLakes following Cal South's use. In the event that BMG utilizes any portion of the 
Deposit pursuant to this provision, Cal South shall have ten (l 0) calendar days to 
replenish the Deposit ( or any portion thereof). BMG shall hold the Deposit in an account 
of its choice and may freely commingle the Deposit with BMG' s other funds. Cal South 
shall not be entitled to any interest earned as a result of the Deposit. 

7.2. License Fee(s). Jn addition to the foregoing Deposit, Cal South shall tender to 
BMG the amounts on the dates set forth below (the "License Fee(s)") for Cal South's 
licensing and use ofSilverLakes during the Term. For purposes of this Agreement, the 
per day License Fees shall commence in the first year at $16,195.00, and shall increase 
annually per the following schedule: 

7.2.1. Year 1 (2016): $356,290.006
, fifty percent (50%) of which Cal South 

shall pay on or before November I, 2015, with the remaining balance to be paid 
on or before January 15, 2016. This sum will increase on a per day basis in the 
event that Cal South elects to utilize the extra dates referenced above. 

7.2.2. Year 2 (2017): $356,290.00, fifty percent (50%) of which Cal South shall 
pay on or before November I, 2016, with the remaining balance to be paid on or 
before January 15,2017. This sum will increase on a per day basis in the event 
that Cal South elects to utilize the extra dates referenced above. 

6 These amounts may increase if, by October 1st, Cal South has elected to utilize the extra dates referenced above. 
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7.2.3. Year 3 (2018): $374,104.00, fifty percent (50%) of which Cal South shall 
pay on or before November I, 2017, with the remaining balance to be paid on or 
before January 15, 2018. This sum will increase on a per day basis in the event 
that Cal South elects to utilize the extra dates referenced above. 

7.2.4. Year 4 {2019): $374,104.00, fifty percent (50%) of which Cal South shall 
pay on or before November I, 2018, with the remaining balance to be paid on or 
before January 15, 2019. This sum will increase on a per day basis in the event 
that Cal South elects to utilize the extra dates referenced above. 

7.2.5. Year 5 (2020): $392,809.00, fifty percent (50%) o.fwhich Cal South shall 
pay on or before November 1, 2019, with the remaining balance to be paid on or 
before January 15, 2020. This sum will increase on a per day basis in the event 
that Cal South elects to utilize the extra dates referenced above. 

7.2.6. Year 6 {2021): $220,000.00, fifty percent (50%) of which Cal South shall 
pay on or before November 1, 2020, with the remaining balance to be paid on or 
before January 15, 2021. This sum will increase on a per day basis in the event 
that Cal South elects to utilize the extra dates referenced above. 

7.2.7. Year 7 (2022): $392,809.00, fifty percent (50%) of which Cal South shall 
pay on or before November 1, 2021, with the remaining balance to be paid on or 
before January 15, 2022. This sum will increase on a per day basis in the event 
that Cal South elects to utilize the extra dates referenced above. 

8. CONDITION OF FIELDS 

8.1. As Is. While BMG will take all reasonable steps to ensure that SilverLakes, 
including the Fields, is well maintained and is safe for .Play, Cal South expressly 
acknowledges and agrees that it shall be ultimately responsible for ensuring that on each 
Game Day, the Fields are safe for use before permitting play to begin. In the event Cal 
South recognizes the existence of a dangerous condition prior to play on any given Game 
Day, Cal South shall notify Don Ebert of the condition, or if Mr. Ebert is unavailable, any 
other onsite BMG representative, and BMG shall take all reasonable steps to immediately 
remedy the dangerous condition. 

9. INSURANCE & RELEASE FORMS 

9.1. Insurance. For the entire Term of this Agreement, Cal South shall obtain and 
keep in full force and effect, one or more policies of commercial general liability 
insurance, including without limitation, public liability, broad form property damage, 
personal injury, broad form contractual liability, and automobile liability with a minimum 
of an A-, VII AM Best rated insurance company registered to do business in the State of 
California. Cal South's policy(es) shall name BMG, as well as its officers, managers, 
employees, members, representatives, and agents, and the City of Norco, California, as 
additional insureds. The policy(ies) shall each be for at least $1,000,000.00 per 
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occurrence and include a $3,000,000.00 umbrella. In addition to the foregoing, the 
Parties further agree as follows: 

9.1.1. Waiver of Subrogation. Cal South's general liability policy shall contain 
a waiver of subrogation against BMG, or any ofBMG's officers, managers, 
employees, members, representatives, and agents, and the City ofNorco, 
California, for bodily injury or property damage arising out of Cal South's 
negligent use of Silver Lakes, including the Fields. 

9.1.2. Primary and Non-Contributory. The policy(ies) naming BMG (and its 
officers, managers, etc.) and the City of Norco as additional insureds shall be 
primary and non-contributing as to any other insurance policy(ies) that BMG may 
carry. 

9.1.3. Certificate oflnsurance. Cal South shall deliver to BMG a Certificate of 
Insurance evidencing coverage prior to its use of the Fields in 2016, and thereafter 
upon written request by BMG. 

9.1.4. Immediate Termination. Cal South's failure to maintain or provide 
evidence of its insurance policy(ies) required under this Agreement shall, in 
BMG's sole discretion, result BMG's immediate termination of this Agreement 
and/or refusal to permit Cal South to utilize Silver Lakes. In the event Cal South 
tendered any refundable deposits to secure its license rights under this Agreement, 
termination under this, or any other provision of this Agreement, shall render such 
deposits non-refundable. 

10. INDEMNITY 

IO.I. Cal South's Indemnification ofBMG. Cal South expressly agrees to defend, 
protect, indemnify, and hold BMG harmless, along with its members, attorneys, 
managers, employees, and agents, from and against any losses, claims, demands, causes 
of action, damages, costs, expenses (including attorneys' fees), awards, judgment, and/or 
liabilities arising out of, in connection with, or on account of the use of Silver Lakes, 
including the Fields, by Cal South. Such indemnity by Cal South shall extend to and 
include, without limitation, the following: (i) any failure by Cal South to abide by its 
obligations under this Agreement; (ii) any accident, injury, or death to a person, or 
damage to personal property, resulting from or arising out of Cal South's use of the 
Fields; (iii) any negligent, wrongful, and/or illegal conduct committed by Cal South; (iv) 
claims by Cal South's contractors, subcontractors, vendors (whether approved or not 
pursuant to the terms of this Agreement), consultants, and/or suppliers; and (v) property 
damage or damage to the Fields, parking lot(s), or any portion ofSilverLakes caused by 
Cal South. Cal South further acknowledges and agrees that its defense obligations under 
this provision of the Agreement shall exist regardless of whether BMG or Cal South is 
ultimately found liable for such damages or losses. Finally, in the event that Cal South's 
insurance carrier(s) fail(s) to defend BMG against one or more claims arising from Cal 
South's presence at Silver Lakes, including Cal South's use of the Fields on Game Days, 
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Cal South acknowledges and agrees that BMG shall have the right, in its sole discretion, 
to opt to retain the services of its own counsel, at Cal South's expense, to defend itself 
from any covered claims, provided, however, that Cal South shall not be responsible for 
attorneys' fees in excess of the rates customarily charged by BMG's counsel and actually 
paid by BMG. This indemnity provision shall remain in effect without regard to time, 
and notwithstanding whether Cal South is or was ever in compliance with the insurance 
requirements set forth above. 

10.2. BM G's Indemnification of Cal South. BMG expressly agrees to defend, 
protect, indemnify, and hold Cal South harmless, along with its members, attorneys, 
managers, employees, and agents, from and against any losses, claims, demands, causes 
of action, damages, costs, expenses (including attorneys' fees), awards,judgment, and/or 
liabilities arising out of, in connection with, or on account of any ofBMG's negligent, 
illegal, or wrongful conduct. BMG acknowledges and agrees that Cal South shall have 
the right, in its sole discretion, to opt to retain the services of its own counsel, at BMG's 
expense, to defend itself from any covered claims, provided, however, that BMG shall 
not be responsible for attorneys' fees in excess of the rates customarily charged by Cal 
South's counsel and actually paid by Cal South. This indemnity provision shall remain in 
effect without regard to time, and notwithstanding whether Cal South is or was ever in 
compliance with the insurance requirements set forth above. 

11. BREACH 

1 l.l. Notice to Cure. Unless otherwise stated elsewhere in this Agreement, upon a 
breach of this Agreement by Cal South, BMG may terminate this Agreement and refuse 
Cal South access to SilverLakes upon Cal South's failure to cure such breach within 
twenty one (21) days of receiving notice of the breach. The Parties acknowledge and 
agree that a breach by Cal South shall not relive Cal South of any liability or obligation 
regarding money owed to BMG. Finally, Cal South acknowledges and agrees that in the 
event ofBMG's termination of this Agreement following a breach by Cal South, any 
sums paid to BMG, whether as characterized as deposits or otherwise, shall constitute 
reasonable liquidated damages for the breach(es) and may be retained by BMG. 

12. GENERAL PROVISIONS 

12.1. Notices. All notices required under this Agreement shall be in writing and shall 
be delivered via certified mail, return receipt requested, at the addresses set forth below 
(or at any subsequent address supplied by either of the Parties) or by overnight delivery 
via a reputable delivery service, as well as via any one of the following means: (i) via 
facsimile; (ii) via electronic mail; or (iii) personal delivery. Notices to the Parties shall be 
delivered to the following addresses: 
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BMG 

Michael Kushner, Esq. 
Kushner Carlson, PC 
85 Enterprise, Suite 310 
Aliso Viejo, CA 92656 
Fax (949) 421-3031 
Email: mkushner@kushnercarlson.com & /carlson@kushnercarlson.com 
With copy to: bross@silverlakespark.com 

Cal South 

1029 S. Placentia Ave. 
Fullerton, CA 92831 
Email: __________ _ 

12.2. Requisite Authority. The individuals executing this Agreement on behalf of 
their respective entities each have the requisite authority to bind the Parties to the terms 
of this Agreement, and each individual, on his/her own behalf and on behalf of the Parties 
they represent, further represents and warrants that the execution and delivery of this 
Agreement and/or performance of the Parties' respective obligations do not conflict with, 
violate, result in a breach of, result in a termination or cancellation of, or constitute a 
default in or under any other agreement to which either is party or by which they or any 
of their assets may be bound. 

12.3. Entire Agreement. This Agreement constitutes the entire agreement between the 
Parties concerning the subject matter set forth in this Agreement, and supersedes all 
previous agreements, either written or oral concerning this subject matter. The Parties 
acknowledge that no Party has made any representations, warranties, agreements, or 
covenants which are not expressly set forth herein. This Agreement may only be 
amended or modified by a written instrument executed by the Parties. 

12.4. Waiver. No breach of any provisions in this Agreement can be waived unless 
done so in writing and signed by the Parties to be charged. Waiver of any one provision 
of this Agreement shall not be deemed to be a waiver of any other provision, and waiver 
of any one provision shall not constitute an ongoing waiver of that provision. 

12.5. Headings. The section headings which appear throughout this Agreement are 
provided for convenience only and are not intended to define or limit the scope of this 
Agreement or the intent or subject matter of its provisions. 

12.6. No Assignment. Neither this Agreement nor any of the rights, interests or 
obligations under this Agreement may be assigned or delegated, in whole or in part, by 
operation oflaw or otherwise by Cal South without BMG's prior written consent, which 
may be withheld in BMG's sole discretion. Any such assignment without such prior 
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written consent shall be null and void. Subject to the foregoing, this Agreement shall be 
binding upon, inure to the benefit of, and be enforceable by the Parties and their 
respective successors and assigns. 

12.7. Counsel. The Parties each have separate counsel and/or professional 
representation of their own choosing, or they acknowledge that they had the opportunity 
to seek such counsel and representation and opted not to do so. The Parties acknowledge 
that they speak, understand, read, and write English well enough to fully comprehend the 
terms of this Agreement, and that they are sophisticated in the type of transaction 
contemplated in this Agreement. Consequently, the Parties acknowledge and agree that 
in executing this Agreement, they did so voluntarily and with full knowledge of its legal 
significance. 

12.8. Interpretation/ Arms' Length. This Agreement has been entered into at arms' 
length and between persons/entities who had the tenns of the Agreement specifically 
explained to them. Accordingly, any rule oflaw or legal decision that would require 
interpretation of this Agreement against the drafter, including without limitation, 
California Civil Code §1654, is not applicable and is irrevocably and unconditionally 
waived. 

12.9. Applicable Law/ Jurisdiction and Venue. This Agreement shall be governed 
by and construed in accordance with the laws of the State of California, with venue in the 
County of Orange. 

12.10. Severability. Each provision of this Agreement is severable from the other 
provisions. If, for any reason, any provision of this Agreement is declared invalid or 
contrary to existing law, the inoperability of that provision shall have no effect on the 
remaining provisions of this Agreement, which shall continue in full force and effect to 
the fullest extent permitted by law. 

12.11. Attorneys' Fees. If any legal action is brought to enforce and/or interpret this 
Agreement, whether sounding in contract or tort, the prevailing party shall be entitled to 
recover its actual attorneys' fees and costs incurred in that action or proceeding, in 
addition to any other relief to which it may be entitled. 

12.12. No Joint Venture. Nothing contained in this Agreement shall be deemed or 
construed as creating a joint venture or partnership between the Parties. 

12.13. No Third-Party Beneficiary. Nothing in this Agreement is intended to confer 
any rights or remedies under or by reason of this Agreement on any Persons other than 
the Parties and their permitted respective successors and pennitted assigns. No provision 
of this Agreement shall give any third-parties any right of subrogation or action over or 
against the Parties. 
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12.14. Expenses. Except as specifically set forth.in this Agreement, all fees, expenses, 
and costs incurred in connection with this Agreement shall be paid by the Party incurring 
such fees, expenses, and costs. 

12.15. Counterparts. This Agreement may be executed in counterparts, any of which 
may be executed and transmitted electronically, each of which shall be deemed an 
original, and all of which shall, when taken together, constitute a single document. 

IN WITNESS WHEREOF, the Parti.es, and their respective members and/or managers, 
shareholders and/or directors, have executed this Agreement, effective as of the date set forth 
below. 

Balboa Management Group, LLC 

Dated: --------

By ______________ _ 

RJ Brandes, Managing Member 

----'----

California State Soccer Association-South 
(Cal South), Inc. 

Dated: --------

By _____________ _ 

Johnnie Garza, CEO 
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12.14. Expenses. Except as specifically set forth in this Agreement, all fees, expenses, 
and costs incurred in connection with this Agreement shall be paid by the Party incmring 
such fee..'i, expenses1 and costs. 

12.15. Counterparts. This Agreement may be executed in counterparts, any of which 
may be executed and transmitted electronically, each of which shall be deemed an 
original, and all of which shall, when taken together, constitute n single document. 

IN WITNESS WHEREOF, tbe Patties, and their respective members and/or managers, 
shareholders and/or directors, have executed this Agreement, effective as of the date set forth 
below. 

Balboa ManRgement Group, LLC 

Dated: ---
By ______________ _ 

RJ Brandes, Managing Member 

California State Soccer Association-South 
(Cal South), Inc. 

Dated: -------· 

By _________ _ 
Derek. Barra1..a, President 

Dated:_M,/4rtfls 

By~/~_.:_ /vJ, __ 
, ~~e Garza, CEO 
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CALIFORNIA PUBLIC FINANCE AUTHORITY 

and 

WILMINGTON TRUST, N.A., 
as Trustee 

______________________________________ 

INDENTURE 

Dated as of May 1, 2016 

______________________________________ 

$5,900,000 
CALIFORNIA PUBLIC FINANCE AUTHORITY 

REVENUE BONDS (SILVERLAKES EQUESTRIAN & SPORTS PARK) 
SERIES 2016 (TAXABLE) 
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INDENTURE 

THIS INDENTURE, dated as of May 1, 2016, between the CALIFORNIA 
PUBLIC FINANCE AUTHORITY, a joint exercise of powers authority and public entity duly 
organized under the laws of the State of California (the �Authority�), and WILMINGTON 
TRUST, N.A., a national banking association organized and existing under and by virtue of the 
laws of the United Stated of America, and being qualified to accept and administer the trusts 
hereby created (the �Trustee�); 

W I T N E S S E T H: 

WHEREAS, certain property described in Exhibit A to the Loan Agreement, as 
defined herein (the �Property�), is subject to the Norco SilverLakes Ground Lease, dated July 6, 
2011, as amended by a First Amendment to Ground Lease, dated as of January 21, 2015 (the 
�Ground Lease�) between the City of Norco, California (the �City�) and Balboa Management 
Group, LLC, a Delaware limited liability company (the �Borrower�);  

WHEREAS, the City has approved the development of the Property into a project 
known as the �SilverLakes Equestrian & Sports Park� through a series of approvals, entitlements 
and agreements, including without limitation, the Ground Lease, a Development Agreement, 
dated July 6, 2011, between the City and the Borrower, as amended, and as modified by a 
Memorandum of Understanding Revising Performance Schedule, dated as of January 21, 2015, 
between the City and the Borrower, a Funding, Construction and Acquisition Agreement, dated 
July 6, 2011, between the City and the Borrower, the Norco SilverLakes Shared Use Agreement, 
dated July 6, 2011, between the City and the Borrower, a Conditional Use Permit No. 2008-09 
approved on March 4, 2009 and Restated on July 6, 2011 and a Project Site Plan;  

WHEREAS, the City and the Borrower intend that the project will be developed 
for park, recreational, sports, entertainment and open space purposes;  

WHEREAS, pursuant to the provisions of the Joint Exercise of Powers Act, 
comprising Articles 1, 2, 3 and 4 of Chapter 5 of Division 7 of Title 1 (commencing with Section 
6500) of the Government Code of the State of California (the �Act�), Kings County and the 
Housing Authority of Kings County (the �Charter Members�) entered into a joint exercise of 
powers agreement (the �Joint Powers Agreement�) pursuant to which the Authority was 
organized; 

WHEREAS, the Authority is authorized by its Agreement and under the Act to, 
among other things, issue bonds, notes or other evidences of indebtedness in connection with, 
and to make loans to assist in the financing of certain projects; 

WHEREAS, the Borrower has applied for the financial assistance of the Authority 
in the financing of the construction, improvement, renovation and equipping (the �Project�) of 
the Borrower�s recreational and sport facilities (as more particularly defined herein, the 
�Facilities�) to be owned and operated by the Borrower and are located in the City of Norco, 
Riverside County, California; and 
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WHEREAS, the Authority has authorized the issuance of California Public 
Finance Authority Revenue Bonds (SilverLakes Equestrian & Sports Park) Series 2016 
(Taxable) or similar designation in one or more series (the �Series 2016 Bonds�), in an aggregate 
principal amount of Five Million Nine Hundred Thousand Dollars ($5,900,000.00) to finance the 
Project; and 

WHEREAS, the Authority has duly entered into a loan agreement, dated as of 
May 1, 2016 with the Borrower specifying the terms and conditions of a loan by the Authority to 
the Borrower of the proceeds of the Bonds to provide for financing of the Project and of the 
payment by the Borrower to the Authority of amounts sufficient for the payment of the principal 
(or Redemption Price) of and interest on the Bonds and certain related expenses; and 

WHEREAS, in order to provide for the authentication and delivery of the Bonds, 
to establish and declare the terms and conditions upon which the Bonds are to be issued and 
secured and to secure the payment of the principal (or Redemption Price) thereof and interest 
thereon, the Authority has authorized the execution and delivery of this Indenture; and 

WHEREAS, the Bonds, and the Trustee�s certificate of authentication and 
assignment to appear thereon, shall be in substantially the form attached hereto as Exhibit A, and 
incorporated into this Indenture by this reference, with necessary or appropriate variations, 
omissions and insertions, as permitted or required by this Indenture; and 

WHEREAS, all acts and proceedings required by law necessary to make the 
Bonds, when executed by the Authority, authenticated and delivered by the Trustee and duly 
issued, the valid, binding and legal limited obligations of the Authority, and to constitute this 
Indenture a valid and binding agreement for the uses and purposes herein set forth in accordance 
with its terms, have been done and taken, and the execution and delivery of the Indenture have 
been in all respects duly authorized; 

NOW, THEREFORE, THIS INDENTURE WITNESSETH, that in order to 
secure the payment of the principal (or Redemption Price) of and interest on, all Bonds at any 
time issued and Outstanding under this Indenture, according to their tenor, and to secure the 
performance and observance of all the covenants and conditions therein and herein set forth, and 
to declare the terms and conditions upon and subject to which the Bonds are to be issued and 
received, and in consideration of the premises and of the mutual covenants herein contained and 
of the purchase and acceptance of the Bonds by the holders thereof, and for other valuable 
consideration, the receipt whereof is hereby acknowledged, the Authority does hereby covenant 
and agree with the Trustee, for the benefit of the holders from time to time of the Bonds, as 
follows: 

ARTICLE I 

DEFINITIONS; CONTENT OF CERTIFICATES AND OPINIONS; 
INTERPRETATION 

SECTION 1.01 Definitions.  Unless the context otherwise requires, the terms 
defined in this Section shall, for all purposes of this Indenture and of any Supplemental Indenture 
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and of any certificate, opinion or other document herein mentioned, have the meanings herein 
specified. 

Accountant 

�Accountant� means any independent certified public accountant firm selected by 
the Borrower and acceptable to the Bondholder Representative. 

Accredited Investor 

�Accredited Investor� means an �accredited investor� as defined in Regulation D 
of the Securities Act of 1933. 

Act 

�Act� means the Joint Exercise of Powers Act, constituting Chapter 5 of Division 
7 of Title 1 of the Government Code of the State of California, as now in effect and as it may 
from time to time hereafter be amended or supplemented. 

Act of Bankruptcy 

�Act of Bankruptcy� means any of the following with respect to any Person: (a) 
the commencement by such Person of a voluntary case under the federal bankruptcy laws, as 
now in effect or hereafter amended, or any other applicable federal or state bankruptcy, 
insolvency or similar laws; (b) failure by such Person to timely controvert the filing of a petition 
with a court having jurisdiction over such Person to commence an involuntary case against such 
Person under the federal bankruptcy laws, as now in effect or hereafter amended, or any other 
applicable federal or state bankruptcy, insolvency or similar laws; (c) such Person shall admit in 
writing its inability to pay its debts generally as they become due; (d) a receiver, trustee, 
custodian or liquidator of such Person or such Person�s assets shall be appointed in any 
proceeding brought against the Person or such Person�s assets; (e) assignment by such Person for 
the benefit of its creditors; or (f) the entry by such Person into an agreement of composition with 
its creditors. 

Additional Payments 

�Additional Payments� means the payments so designated and required to be 
made by the Borrower pursuant to Section 4.2 of the Loan Agreement. 

Additional Bonds 

�Additional Bonds� shall mean parity bonds of the Authority authorized and 
executed pursuant to the Indenture and issued and delivered in accordance with Sections 2.11 
and 2.12 hereof. 
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Administrative Fees and Expenses 

�Administrative Fees and Expenses� means any application, commitment, 
financing or similar fee charged, or reimbursement for administrative or other expenses incurred, 
by the Authority or the Trustee in connection with the Bonds, including Additional Payments. 

Affiliate 

�Affiliate� means a Person organized under the laws of the United States of 
America or a state thereof which is directly or indirectly controlled by the Borrower.  For 
purposes of this definition, control means the power to direct the management and policies of a 
Person (i) through the ownership of at least a majority of its voting securities, (ii) through the 
right to designate or elect at least a majority of the members of its governing body or (iii) by 
contract or otherwise. 

Aggregate Debt Service 

�Aggregate Debt Service� means, as of any date of calculation and with respect to 
any period, the sum of amounts of Debt Service for all Long-Term Indebtedness existing as of 
such date of calculation. 

Agreement or Loan Agreement 

�Agreement� or �Loan Agreement� means that certain loan agreement between 
the Authority and the Borrower, dated as of May 1, 2016, as originally executed and as it may 
from time to time be supplemented, modified or amended in accordance with the terms thereof 
and of this Indenture. 

Authority 

�Authority� means the California Public Finance Authority, or its successors and 
assigns. 

Authorized Denomination 

�Authorized Denomination� means $25,000 or any amount in excess thereof in 
even $5,000 increments. 

Authorized Representative 

�Authorized Representative� means (i) with respect to the Borrower, its Manager 
or any other person designated as an Authorized Representative of the Borrower by a Statement 
of the Borrower signed by its Manager and filed with the Trustee, and (ii) with respect to the 
Authority, the Chairman of the Authority, the Secretary of the Authority, any Authorized 
Signatory of the Authority or any other person designated as an Authorized Representative of the 
Authority by a Statement of the Authority signed by its Chairman, Secretary or any Authorized 
Signatory of the Authority and filed with the Trustee. 



5 

Authorized Signatory 

�Authorized Signatory� means any member of the Board of Directors of the 
Authority and any other person as may be designated and authorized to sign on behalf of the 
Authority pursuant to a resolution adopted thereby. 

Beneficial Owner 

�Beneficial Owner� means any Person who has or shares the power, directly or 
indirectly, to make investment decisions concerning ownership of any Bonds (including Persons 
holding Bonds through nominees, depositories or other intermediaries). 

Board 

�Board� means the Manager of the Borrower as defined in the Limited Liability 
Company Amended and Restated Operating Agreement of the Borrower in effect as of the dated 
date hereof including, without limitation, as of the date hereof, Richard J. Brandes, controlling 
member and co-manager of the Borrower. 

Bond Counsel 

�Bond Counsel� means any firm of nationally recognized municipal bond 
attorneys, selected by the Borrower with the consent of the Authority, experienced in the 
issuance of municipal bonds. 

Bondholder Representative 

�Bondholder Representative� means, initially, RPM Capital Management, LLC, a 
registered investment advisor under the Investment Advisors Act of 1940, as amended, and any 
successors or assigns thereto if designated as the Bondholder Representative by written 
appointment by a majority of the Beneficial Owners, delivered to the Trustee. 

Bonds; Series 2016 Bonds 

�Bonds� means the Series 2016 Bonds and all Additional Bonds. 

�Series 2016 Bonds� means the California Public Finance Authority Revenue 
Bonds (SilverLakes Equestrian & Sports Park) Series 2016 (Taxable), authorized by, and at any 
time Outstanding pursuant to, this Indenture. 

Book Value 

�Book Value� means, when used in connection with Property of a Person, the 
value of such Property, net of accumulated depreciation, as it is carried on the books of such 
Person and in conformity with generally accepted accounting principles. 

Borrower 

�Borrower� means Balboa Management Group, LLC, a limited liability company 
duly organized and existing under the laws of the State of Delaware, or any corporation which is 



6 

the surviving, resulting or transferee corporation in any consolidation, merger or transfer of 
assets permitted under the Loan Agreement. 

Borrower Deposit Account Control Agreement 

�Borrower Deposit Account and Control Agreement� means the Deposit Account 
Control Agreement dated as of February 26, 2015, among the Borrower, the Trustee and the 
Depository Bank, as amended through May 6, 2016. 

Borrower Documents 

Borrower Documents means each of the following as originally executed and as 
the same may be amended and supplemented from time to time in accordance with the terms 
thereof: 

 the Loan Agreement; 

 the Deed of Trust; 

 the Norco SilverLakes Ground Lease, dated July 6, 2011, by and between 
the City and the Borrower; 

 the First Amendment to Norco SilverLakes Ground Lease, dated as of 
January 21, 2015, by and between the City and the Borrower; 

 the Ground Lessor Estoppel and Agreement dated as of February 1, 2015 
by the City for the benefit of the Trustee and the Borrower; 

 the Security and Covenants Agreement, dated as of May 1, 2016, among 
the Borrower, the Authority and the Trustee; 

 the Borrower Deposit Account Control Agreement; 

 the Leasehold Construction Deed of Trust, Security Agreement and 
Fixture Filing, dated as of February 1, 2015, as amended as of May 1, 
2016; 

 the Development Agreement, dated July 6, 2011, between the City and the 
Borrower; 

 the Memorandum of Understanding with respect to First Amendment to 
Development Agreement, dated as of January 21, 2015 between the City 
and the Borrower; 

 the Funding, Construction and Acquisition Agreement, dated July 6, 2011, 
between the City and the Borrower; and 
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 the Norco SilverLakes Shared Use Agreement, dated July 6, 2011, 
between the City and the Borrower. 

Borrower Security Agreement 

�Borrower Security Agreement� means the Security and Covenants Agreement, 
dated as of May 1, 2016, among the Borrower, the Authority and the Trustee. 

Business Day 

�Business Day� means any day which is not one of the following:  (i) a Saturday, 
Sunday or legal holiday as set forth by the Federal Reserve Bank of San Francisco, (ii) any other 
day on which banks in New York, New York, San Francisco, California or Los Angeles, 
California are authorized or required to be closed by the appropriate regulatory authorities, (iii) a 
day on which the New York Stock Exchange is authorized or required to be closed, or (iv) a day 
on which the Corporate Trust Office through which the Trustee for the Bonds transacts business 
is authorized or required to be closed by the appropriate regulatory authorities. 

Certificate, Statement, Order, Request or Requisition of the Authority or the Borrower 

�Certificate,� �Statement,� �Order,� �Request� or �Requisition� of the Authority 
or the Borrower mean, respectively, a written certificate, statement, order, request or requisition 
signed in the name of the Authority by an Authorized Representative of the Authority, or in the 
name of the Borrower by an Authorized Representative of the Borrower.  Any such instrument 
and supporting opinions or representations, if any, may, but need not, be combined in a single 
instrument with any other instrument, opinion or representation, and the two or more so 
combined shall be read and construed as a single instrument.  If and to the extent required by 
Section 1.02, each such instrument shall include the statements provided for in Section 1.02. 

City 

  �City� means the City of Norco, California. 

Closing Date 

�Closing Date� means May 6, 2016, the date of issuance and delivery of the 
Series 2016 Bonds. 

Code 

  �Code� means the Internal Revenue Code of 1986, as amended, and the 
regulations promulgated pursuant thereto. 

Collateral 

�Collateral� has the meaning given to such term in Section 4.3(A) of the Loan 
Agreement. 
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Consultant 

�Consultant� means a firm (and not an individual) which (i) is acceptable to the 
Bondholder Representative, (ii) is not, and no member, stockholder, director, officer or employee 
of which is, an officer or employee of the Borrower or any Affiliate and (iii) is a firm having the 
skill and experience necessary to render the particular report required by the provision of this 
Indenture or the Loan Agreement in which such requirement appears. 

Continuing Disclosure Certificate 

�Continuing Disclosure Certificate� means that Continuing Disclosure Certificate, 
dated as of May 6, 2016, executed and delivered by the Borrower with respect to the Series 2016 
Bonds, as originally executed and as it may be amended from time to time in accordance with the 
terms thereof. 

Corporate Trust Office 

�Corporate Trust Office� means the corporate trust office of the Trustee, which at 
the date of the execution of this Indenture is located at Baltimore, Maryland. 

Costs of Issuance 

�Costs of Issuance� means all items of expense directly or indirectly payable by 
or reimbursable to the Authority or the Borrower and related to the authorization, issuance, sale 
and delivery of the Bonds, including but not limited to advertising and printing costs, costs of 
preparation and reproduction of documents, filing and recording fees, initial fees and charges of 
the Trustee and its counsel, legal fees and charges, fees and disbursements of consultants and 
professionals, rating agency fees, if any, fees and charges for preparation, execution, 
transportation and safekeeping of Bonds, and any other cost, charge or fee in connection with the 
original issuance of Bonds. 

Costs of Issuance Fund 

�Costs of Issuance Fund� means the fund by that name established pursuant to 
Section 3.03. 

Debt Service 

�Debt Service� means, as of any date of calculation and with respect to any 
period, the sum of (1) the interest falling due on the Borrower�s outstanding Long-Term 
Indebtedness during such period (except to the extent that such interest is payable from moneys 
set aside solely for such purpose), and (2) the principal (or mandatory sinking fund or installment 
purchase price or lease rental or similar) payments or deposits required with respect to such 
Long-Term Indebtedness during such period (except to the extent such principal is payable from 
moneys set aside solely for such purpose); computed on the assumption that no portion of such 
Long-Term Indebtedness shall cease to be outstanding during such period except by reason of 
the application of such scheduled payments; provided, however, that for purposes of such 
computation: 
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(a) if such Long-Term Indebtedness is (i) secured by an irrevocable letter of 
credit or irrevocable line of credit issued by a financial institution having a combined capital and 
surplus of at least fifty million dollars ($50,000,000) and whose unsecured securities are rated in 
one of the three highest short-term or long-term Rating Categories by S&P or Moody�s, or (ii) 
insured by an insurance policy or surety bond issued by an insurance company rated at least 
�A+� by Alfred M. Best Company in Best�s Insurance Reports or in one of the three highest 
long-term Rating Categories by S&P or Moody�s, principal payments or deposits with respect to 
such Long-Term Indebtedness nominally due in the last Fiscal Year in which such Long-Term 
Indebtedness matures may, at the option of the Borrower, be treated as if they were due as 
specified in any loan agreement or installment sale/purchase agreement issued in connection with 
such letter of credit, line of credit, insurance policy or surety bond or pursuant to the repayment 
provisions of such letter of credit, line of credit, insurance policy or surety bond (or, if such loan 
agreement or installment sale/purchase agreement or repayment provisions provide for 
repayment over less than 20 years and the Trustee receives a Statement of the Borrower to the 
effect that the Borrower intends to refinance such Long-Term Indebtedness prior to maturity, as 
if they were amortized over a 20-year period with substantially level debt service) and interest on 
such Long-Term Indebtedness after such Fiscal Year shall be assumed to be payable at an 
interest rate equal to a rate per annum equal to the 25-year revenue bond index most recently 
published preceding the date of calculation in The Bond Buyer or similar such index generally 
accepted in the industry (subject to any adjustment for errors therein which may be 
acknowledged by the publishers thereof); 

(b) if interest on such Long-Term Indebtedness is payable pursuant to a 
variable interest rate formula, the interest rate on such Long-Term Indebtedness for periods when 
the actual interest rate cannot yet be determined shall be assumed to be equal to the greater of (i) 
the average rate of interest borne (or which would have been borne) by such Long-Term 
Indebtedness during the Fiscal Year immediately preceding the date of calculation plus one 
percent (1%), or (ii) the average rate of interest borne by such Long-Term Indebtedness during 
the three full calendar months immediately preceding the date of calculation plus one 
percent (1%) or (iii) the interest rate shown in the revenue bond index published in The Bond 
Buyer most recently preceding the date of calculation, plus fifty (50) basis points; 

(c) if interest is capitalized with respect to such Long-Term Indebtedness, 
Debt Service on such Long-Term Indebtedness shall be included in computations of Maximum 
Aggregate Annual Debt Service only to the extent interest is payable in the then-current Fiscal 
Year from sources other than amounts funded to pay such interest; 

(d) with respect to a Guarantee, there shall be included in the Debt Service of 
the Borrower one hundred percent (100%) of the Borrower�s monetary liability under a 
Guarantee; and 

(e) if moneys or Investment Securities described in clause (a) of the definition 
thereof contained in this Section 1.01 (not callable by the issuer thereof prior to maturity) have 
been deposited with a trustee or escrow agent in an amount, together with earnings thereon, 
sufficient to pay the principal of or interest on Long-Term Indebtedness as it comes due, such 
principal or interest, as the case may be, shall not be included in computations of Debt Service. 
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Deed of Trust 

�Deed of Trust� means that certain Leasehold Construction Deed of Trust, 
Security Agreement and Fixture Filing, dated as of February 1, 2015, as amended as of May 1, 
2016, executed by the Borrower, as trustor, in favor of Lawyers Title Company, as trustee 
thereunder, creating a lien on the Facilities for the benefit of the Trustee (as assignee of the 
Authority), as trustee for the Holders of the Bonds, and for the benefit of the holders from time to 
time of Parity Debt. 

Deed of Trust Default 

�Deed of Trust Default� means any event of default under the Deed of Trust. 

Depository 

�Depository� means The Depository Trust Company and its successors and 
assigns, or any other depository selected as set forth in Section 2.10, which agrees to follow the 
procedures required to be followed by such depository in connection with the Bonds. 

Depository Bank 

�Depository Bank� means a financial institution or financial institutions which 
have each entered into a Deposit Account Control Agreement with the Borrower or the 
Guarantor (as the case may be) and the Trustee. 

Distribution Agreement 

�Distribution Agreement� means the Distribution Agreement dated as of February 
1, 2015 between the Guarantor and Belgravia Investors, LLC. 

Environmental Lien 

�Environmental Lien� means a lien in favor of any Governmental Unit for (i) any 
liability under federal or state environmental laws or regulations or (ii) damages arising from, or 
costs incurred by such Governmental Unit in response to, a Release or threatened Release of a 
Hazardous Substances into the environment. 

Environmental Regulations 

�Environmental Regulations� means any federal, state or local law, statute, code, 
ordinance, regulation, requirement or rule relating to dangerous, toxic or hazardous pollutants, 
Hazardous Substances or chemical waste, materials or substances. 

Event of Default 

�Event of Default� means any of the events specified in Section 7.01. 
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Facilities 

�Facilities� means �Property� as defined in the Deed of Trust whether now 
existing or hereinafter acquired or constructed. 

Favorable Opinion of Bond Counsel 

�Favorable Opinion of Bond Counsel� means, with respect to any action the 
occurrence of which requires such an opinion, an opinion of Bond Counsel to the effect that such 
action is permitted under this Indenture. 

Fiscal Year 

�Fiscal Year� means the period beginning on January 1 of each year and ending 
on the next succeeding December 31 or any other twelve-month period hereafter selected and 
designated as the official fiscal year period of the Borrower. 

Governmental Unit 

�Governmental Unit� shall have the meaning set forth in Section 150 of the Code. 

Gross Revenue Fund 

�Gross Revenue Fund� means the fund established pursuant to Section 4.3 of the 
Loan Agreement. 

Gross Revenues 

�Gross Revenues� means all present and future accounts, general intangibles and 
all revenues, income, receipts and money received by or on behalf of the Borrower with respect 
to, in connection with, or derived in any way from, the Facilities, or otherwise, including: 

(a) all revenues; rents; fees; third-party payments; receipts; contributions; or 
other income of the Borrower, including the rights to receive such revenues, all as calculated in 
accordance with generally accepted accounting principles; 

(b) other gross revenues derived from the operation and possession of the 
Facilities; 

(c) gifts, grants, bequests, donations and contributions, exclusive of any gifts, 
grants, bequests, donations and contributions to the extent specifically restricted by the donor to 
a particular purpose inconsistent with their use for the payment of Loan Payments, Additional 
Payments or any payments with respect to Parity Debt; 

(d) proceeds derived from (i) condemnation proceeds, (ii) accounts receivable, 
(iii) securities and other investments, (iv) inventory and other tangible and intangible property, 
(v) insurance proceeds, and (vi) contract rights and other rights and assets now or hereafter 
owned by the Borrower; 
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(e) rentals received from the lease of office and other space in the Facilities; 
and 

(f) amounts derived from a foreclosure under the Deed of Trust, the Borrower 
Security Agreement and the Guarantor Security Agreement. 

Ground Lease 

Ground Lease means the Norco SilverLakes Ground Lease, dated July 6, 2011, by 
and between the City and the Borrower, as amended by the First Amendment to Norco 
SilverLakes Ground Lease, dated January 21, 2015, by and between the City and the Borrower, 
and as hereafter amended. 

Guarantee 

�Guarantee� means any obligation of the Borrower guaranteeing in any manner, 
whether directly or indirectly, any obligation of any Person which would, if such Person were the 
Borrower, constitute Long-Term Indebtedness. 

Guarantor 

�Guarantor� means Richard J. Brandes, a citizen of the United States and an 
individual residing in the State of California. 

Guarantor Deposit and Account Control Agreement 

�Guarantor Deposit Account and Control Agreement� means the Deposit Account 
Control Agreement dated as of February 26, 2015 among the Guarantor, the Trustee and the 
Depository Bank, as amended through May 6, 2016. 

Guarantor Documents 

�Guarantor Documents� means the Guaranty, the Guarantor Deposit and Control 
Agreement, the Distribution Agreement and the Guarantor Security Agreement. 

Guarantor Security Agreement 

�Guarantor Security Agreement� means the Security and Covenants Agreement 
dated as of May 1, 2016, between the Guarantor and the Trustee. 

Guaranty 

�Guaranty� means the Continuing Guaranty executed by the Guarantor in favor of 
the Authority, the Bondholder Representative and the Trustee dated as of May 6, 2016. 

Hazardous Substances 

�Hazardous Substances� means (a) any oil, flammable substance, explosives, 
radioactive materials, hazardous wastes or substances, toxic wastes or substances or any other 
wastes, materials or pollutants which (i) pose a hazard to the Project or to persons on or about the 
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Project or (ii) cause the Project to be in violation of any Environmental Regulation; (b) asbestos 
in any form which is or could become friable, urea formaldehyde foam insulation, transformers 
or other equipment which contain dielectric fluid containing levels of polychlorinated biphenyls, 
or radon gas; (c) any chemical, material or substance defined as or included in the definition of 
�waste,� �hazardous substances,� �hazardous wastes,� �hazardous materials,� �extremely 
hazardous waste,� �restricted hazardous waste,� or �toxic substances� or words of similar import 
under any Environmental Regulation including, but not limited to, the Comprehensive 
Environmental Response, Compensation and Liability Act (�CERCLA�), 42 USC §§ 9601 et 
seq.; the Resource Conservation and Recovery Act (�RCRA�), 42 USC §§ 6901 et seq.; the 
Hazardous Materials Transportation Act, 49 USC §§ 1801 et seq.; the Federal Water Pollution 
Control Act, 33 USC §§ 1251 et seq.; the California Hazardous Waste Control Law (�HWCL�), 
Cal. Health & Safety Code §§ 25100 et seq.; the Hazardous Substance Account Act (�HSAA�), 
Cal. Health & Safety Code §§ 25300 et seq.; the Underground Storage of Hazardous Substances 
Act, Cal. Health & Safety Code §§ 25280 et seq.; the Porter-Cologne Water Quality Control Act 
(the �Porter-Cologne Act�), Cal. Water Code §§ 13000 et seq., the Safe Drinking Water and 
Toxic Enforcement Act of 1986 (Proposition 65); and Title 22 of the California Code of 
Regulations, Division 4, Chapter 30; (d) any other chemical, material or substance, exposure to 
which is prohibited, limited or regulated by any governmental authority or agency or may or 
could pose a hazard to the health and safety of the occupants of the Project or the owners and/or 
occupants of property adjacent to or surrounding the Project, or any other person coming upon 
the Project or adjacent property; or (e) any other chemical, materials or substance which may or 
could pose a hazard to the environment. 

Holder or Bondholder 

�Holder� or �Bondholder,� whenever used herein with respect to a Bond, means 
the Person in whose name such Bond is registered in the books maintained by the Trustee. 

Indebtedness 

�Indebtedness� means (i) any Guarantee and (ii) any indebtedness or obligation of 
the Borrower (other than accounts payable and accruals), as determined in accordance with 
generally accepted accounting principles, including obligations under conditional sales contracts 
or other title retention contracts and rental obligations under leases which are considered capital 
leases under generally accepted accounting principles.  Indebtedness shall not include 
Nonrecourse Indebtedness. 

Indenture 

�Indenture� means this Indenture, as originally executed or as it may from time to 
time be supplemented, modified or amended by any Supplemental Indenture. 

Insurance and Condemnation Proceeds Fund 

�Insurance and Condemnation Proceeds Fund� means the fund by that name 
established pursuant to Section 3.05. 
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Interest Account 

�Interest Account� means the account by that name in the Revenue Fund 
established pursuant to Section 5.02. 

Interest Payment Date 

�Interest Payment Date� means July 1, 2016 and each January 1 and July 1 of 
each year thereafter. 

Investment Securities 

�Investment Securities� means any of the following which at the time are legal 
investments under the laws of the State for moneys held hereunder and then proposed to be 
invested: 

(a) Government Obligations: bills, certificates of indebtedness, notes, bonds 
or similar securities which are direct obligations of, or the principal and interest of which are 
unconditionally guaranteed by, the United States of America; 

(b) Direct and general obligations of any state of the United States of America 
or any municipality or political subdivision of such state, or obligations of any corporation, if 
such obligations are in one of the two highest Rating Categories by S&P or Moody�s; 

(c) Negotiable or non-negotiable certificates of deposit, demand deposits, 
time deposits, deposit accounts, or other similar banking arrangements, issued by any nationally 
or state-chartered bank (including the Trustee) or trust company or any savings and loan 
association, if either (i) the long-term obligations of such bank or trust company are rated in one 
of the two highest Rating Categories by S&P or Moody�s, or (ii) the deposits are continuously 
secured as to principal, but only to the extent not insured by the Federal Deposit Insurance 
Borrower, or similar corporation chartered by the United States of America, (1) by lodging with 
a bank or trust company, as collateral security, obligations described in paragraph (a) or (b) 
above or, with the approval of the Borrower, other marketable securities eligible as security for 
the deposit of trust funds under applicable regulations of the Comptroller of the Currency of the 
United States of America or applicable state law or regulations, having a market value (exclusive 
of accrued interest) not less than the amount of such deposit, or (2) if the furnishing of security 
as provided in clause (1) of this paragraph is not permitted by applicable law, in such manner as 
may then be required or permitted by applicable state or federal laws and regulations regarding 
the security for the deposit of trust funds; 

(d) Repurchase agreements with respect to obligations listed in paragraph (a) 
or (b) above if entered into with a nationally or state-chartered bank (including the Trustee), trust 
company or a broker or dealer (as defined by the Securities Exchange Act of 1934, as amended) 
which is a member of the Securities Investors Protection Corporation if (i) such obligations that 
are the subject of such repurchase agreement are delivered to the Trustee or are supported by a 
safekeeping receipt issued by a depository satisfactory to the Borrower, provided that such 
repurchase agreement must provide that the value of the underlying obligations shall be 
maintained at current market value, calculated no less frequently than monthly, of not less than 
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the repurchase price, (ii) a prior perfected security interest in the obligations which are the 
subject of such repurchase agreement has been granted to the Trustee, and (iii) such obligations 
are free and clear of any adverse third-party claims; 

(e) Commercial paper rated in the highest rating category (without regard to 
any refinement or gradation of such rating category by a numerical modifier or otherwise) by 
S&P or Moody�s; 

(f) Money market mutual funds invested solely in obligations listed in 
paragraphs (a), (b), (c) or (d) above, including funds for which the Trustee or an affiliate of the 
Trustee acts as an investment provider or provides other services; 

(g) Investment agreements continuously secured by the obligations listed in 
paragraphs (a), (b) or (c) above, or (i) below, with any nationally or state-chartered bank, trust 
company or broker or dealer (as defined by the Securities Exchange Act of 1934, as amended) 
which is a member of the Securities Investors Protection Corporation if (i) such obligations are 
delivered to the Trustee or supported by a safekeeping receipt issued by a depository satisfactory 
to the Borrower, provided that such investment agreements must provide that the value of the 
underlying obligations shall be maintained at a current market value, calculated no less 
frequently than monthly, of not less than the amount deposited thereunder, (ii) a first priority 
perfected security interest in the obligations which are securing such agreement has been granted 
to the Trustee, (iii) such agreement has been granted to the Trustee, and (iv) such obligations are 
free and clear of any adverse third-party claims; 

(h) Investment agreements with any nationally or state-chartered bank, 
financial institution, insurance company, trust company, or any other publicly traded corporation 
which has long-term debt obligations rated in one of the two highest Rating Categories by S&P 
or Moody�s; 

(i) Certificates or receipts issued by any nationally or state-chartered bank, 
trust company or broker or dealer (as defined by the Securities Exchange Act of 1934, as 
amended) which is a member of the Securities Investors Protection Corporation, organized and 
existing under the laws of the United States of America or any state thereof, the outstanding 
unsecured long-term debt of which is rated in either of the two highest Rating Categories by S&P 
or Moody�s, or, upon the discontinuance of either rating service or both of such rating services, 
any other nationally recognized rating service, in the capacity of custodian, which certificates or 
receipts evidence ownership of a portion of the principal of or interest on Government 
Obligations held (which may be in book entry form) by such bank, trust company or broker or 
dealer (as defined by the Securities Exchange Act of 1934), as amended); and 

(j) Any investment approved by the Bondholder Representative. 

provided that �Investment Securities� shall not include a financial instrument, commonly known 
as a �derivative,� whose performance is derived, at least in part, from the performances of any 
underlying asset, including, without limitation, futures, options on securities, options on futures, 
forward contracts, swap agreements, structure notes and participations in pools of mortgages or 
other assets. 
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Joint Powers Agreement 

�Joint Powers Agreement� means the Joint Exercise of Powers Agreement, dated 
May 12, 2015, relating to the formation of the Authority, among Kings County and the Housing 
Authority of Kings County as Charter Members and certain other cities and counties who have 
joined the Authority as Additional Members. 

Letter of Representations 

�Letter of Representations� means that certain letter of representations between 
the Authority, the Depository and the Trustee. 

Lien 

�Lien� means any mortgage or pledge of, security interest in or lien or 
encumbrance on the Facilities or Gross Revenues. 

Loan Agreement 

�Loan Agreement� means that certain loan agreement between the Authority and 
the Borrower, dated as of May 1, 2016, as originally executed and as it may from time to time be 
supplemented, modified or amended in accordance with the terms thereof and of this Indenture. 

Loan Default Event 

�Loan Default Event� means any of the events specified in Section 8.1 of the 
Loan Agreement. 

Loan Repayments 

�Loan Repayments� means the payments so designated and required to be made 
by the Borrower pursuant to Section 4.1 of the Loan Agreement. 

Long-Term Indebtedness 

�Long-Term Indebtedness� means Indebtedness having an original maturity 
greater than one year or renewable at the option of the Borrower for a period greater than one 
year from the date of original incurrence or issuance thereof unless, by the terms of such 
Indebtedness, no Indebtedness is permitted to be outstanding thereunder for a period of at least 
thirty (30) consecutive days during each Fiscal Year. 

Mandatory Sinking Account Payment 

�Mandatory Sinking Account Payment� means the amount required by Section 
5.04 to be paid on any single date for the mandatory sinking account redemption of the Bonds. 
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Maximum Aggregate Annual Debt Service 

�Maximum Aggregate Annual Debt Service� means, with respect to all Long-
Term Indebtedness existing as of any date of calculation, the Aggregate Debt Service as 
computed for the then current or any future Fiscal Year in which such sum shall be largest. 

Moody�s 

�Moody�s� means Moody�s Investors Service, a corporation organized and 
existing under the laws of the State of Delaware, its successors and their assigns, or, if such 
corporation shall be dissolved or liquidated or shall no longer perform the functions of a 
securities rating agency, any other nationally recognized securities rating agency designated by 
the Borrower by notice to the Authority and the Trustee. 

Net Income Available for Debt Service 

�Net Income Available for Debt Service� means, with respect to any period, the 
sum of the excess of revenues over expenses (before extraordinary items) of the Borrower for 
such period, determined in accordance with generally accepted accounting principles, to which 
shall be added interest, amortization and depreciation expenses and other noncash charges, each 
item determined in accordance with generally accepted accounting principles, and excluding (i) 
any net profits or losses on the sale or other disposition, not in the ordinary course of business, of 
investments or fixed or capital assets or resulting from the early extinguishment of debt, and (ii) 
gifts, grants, bequests, donations and contributions, to the extent specifically restricted by the 
donor to a particular purpose inconsistent with their use for the payment of Debt Service or 
operating expenses and (iii) the net proceeds of insurance (other than business interruption 
insurance) or condemnation awards, after deducting fees, costs and expenses incurred in 
connection therewith. 

Nonrecourse Indebtedness 

�Nonrecourse Indebtedness� means any indebtedness of the Borrower, which is 
not a general obligation of the Borrower and is secured by a lien on Property of the Borrower 
other than the Facilities and the Gross Revenues, liability for which is effectively limited to the 
Property subject to such lien (which Property does not include the Facilities and is not integral to 
the operation of the Facilities) with no recourse, directly or indirectly, to any other Property of 
the Borrower. 

Opinion of Counsel 

�Opinion of Counsel� means a written opinion of counsel (who may be counsel 
for the Authority) selected by the Authority.  If and to the extent required by the provisions of 
Section 1.02, each Opinion of Counsel shall include the statements provided for in Section 1.02. 

Optional Redemption Account 

�Optional Redemption Account� means the account by that name in the 
Redemption Fund established pursuant to Section 5.06. 
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Outstanding 

�Outstanding,� when used as of any particular time with reference to Bonds, 
means (subject to the provisions of Section 11.09) all Bonds theretofore, or thereupon being, 
authenticated and delivered by the Trustee under this Indenture except (1) Bonds theretofore 
cancelled by the Trustee or surrendered to the Trustee for cancellation; (2) Bonds with respect to 
which all liability of the Authority shall have been discharged in accordance with Section 10.02, 
including Bonds (or portions of Bonds) referred to in Section 11.10; (3) Bonds for the transfer or 
exchange of or in lieu of or in substitution for which other Bonds shall have been authenticated 
and delivered by the Trustee pursuant to this Indenture; and (4) with respect to any voting or 
consents of rights, Bonds held by the Borrower. 

Parity Debt 

�Parity Debt� means any Indebtedness which is incurred by the Borrower in 
accordance with the provisions of Section 5.5 of the Loan Agreement and secured equally and 
ratably with the obligations of the Borrower under the Loan Agreement by a Lien on and security 
interest in the Gross Revenues and Deed of Trust.  Parity Debt shall include the indebtedness 
represented by the California Statewide Communities Development Authority Revenue Bonds 
(Silverlakes Equestrian & Sports Park) Series 2015. 

Permitted Liens 

�Permitted Liens� means: 

(a) Liens arising by reason of good faith deposits by the Borrower in 
connection with leases of real estate, bids or contracts (other than contracts for the payment of 
money), deposits to secure public or statutory obligations, or to secure, or in lieu of, surety, stay 
or appeal bonds, and deposits as security for the payment of taxes or assessments or other similar 
charges; 

(b) Any Lien arising by reason of deposits with, or the giving of any form of 
security to, any governmental agency or any body created or approved by law or governmental 
regulation for any purpose at any time as required by law or governmental regulation as a 
condition to the transaction of any business or the exercise of any privilege or license, or to 
enable the Borrower to maintain self-insurance or to participate in any funds established to cover 
any insurance risks or in connection with workers� compensation, unemployment insurance, 
pension or profit sharing plans or other social security benefits, or to share in the privileges or 
benefits required for companies participating in such arrangements; 

(c) Any judgment lien against the Borrower so long as such judgment is being 
contested in good faith and execution thereon is stayed; 

(d) (i) Rights reserved to or vested in any municipality or public authority by 
the terms of any right, power, franchise, grant, license, permit or provision of law, affecting any 
Property; (ii) any liens on any Property for taxes, assessments, levies, fees, water and sewer 
rents, and other governmental and similar charges and any liens of mechanics, materialmen, 
laborers, suppliers or vendors for work or services performed or materials furnished in 
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connection with such Property, which are not due and payable or which are not delinquent or 
which, or the amount or validity of which, are being contested and execution thereon is stayed 
or, with respect to liens of mechanics, materialmen, laborers, suppliers or vendors, have been due 
for less than ninety (90) days; (iii) easements, rights-of-way, servitudes, restrictions, oil, gas or 
other mineral reservation and other minor defects, encumbrances, and irregularities in the title to 
any Property which do not materially impair the use of such Property or materially and adversely 
affect the value thereof; (iv) the rights of the Authority and the Trustee under the Indenture, the 
Loan Agreement, the Deed of Trust and the other Borrower Documents; and (v) landlord�s liens; 

(e) Any Lien which is existing on the Closing Date of the Bonds, as identified 
in Exhibit B of this Indenture, and incorporated into this Indenture by this reference, provided 
that no such Lien (or the amount of Indebtedness secured thereby) may be increased, extended, 
renewed or modified to apply to any Property of the Borrower not subject to such Lien on such 
date unless such Lien as so increased, extended, renewed or modified (1) otherwise qualifies as a 
Permitted Lien under this Indenture, or (2) the maturity date of the Indebtedness secured by such 
Lien is not extended and either the total principal and interest requirements or the maximum 
annual principal and interest requirements (calculated in a manner consistent with the calculation 
of Debt Service) on such Indebtedness is not increased as a result of the refinancing of such 
Indebtedness; 

(f) Liens on Property received by the Borrower through gifts, grants or 
bequests, such liens being due to restrictions on such gifts, grants or bequests of property or the 
income thereon only to the extent that the fair market value of such property is equal to or 
exceeds the amount of indebtedness secured by such lien; 

(g) Liens related to leases which are considered operating leases under 
generally accepted accounting principles; 

(h) Any liens securing Nonrecourse Indebtedness, including purchase money 
mortgages on any real property acquired after the Closing Date; 

(i) Any lien arising by reason of any escrow established to pay debt service 
with respect to the Bonds; 

(j) Any Lien securing Long-Term Indebtedness incurred pursuant to Section 
5.4 of the Loan Agreement as the purchase price of a capital asset to be owned or leased by the 
Borrower and used in the operation of the Facilities;  

(k) Any Lien securing the obligations of the Borrower under the Loan 
Agreement and with respect to Parity Debt on a parity basis, including the Lien of the Deed of 
Trust and the Lien on Gross Revenues established pursuant to Section 4.3 of the Loan 
Agreement; and 

(l) Any Lien agreed to by the Bondholder Representative. 
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Person 

�Person� means an individual, corporation, partnership, limited liability company, 
unincorporated organization firm, association, partnership, trust, or other legal entity or group of 
entities, including a governmental entity or any agency or political subdivision thereof. 

Principal Account 

�Principal Account� means the account by that name in the Revenue Fund 
established pursuant to Section 5.02. 

Principal Payment Date 

�Principal Payment Date� means each Mandatory Sinking Account Payment date 
for the Bonds, which dates occur on January 1 of each of the years as set forth in Section 5.04(c). 

Project Fund 

�Project Fund� means the Project Fund which is established in accordance with 
Section 3.04. 

Property 

�Property� means any and all rights, titles and interests in and to any and all 
property of the Borrower whether real or personal, tangible or intangible and wherever situated 
whether currently owned or acquired in the future. 

Property, Plant and Equipment 

�Property, Plant and Equipment� means all Property which is property, plant and 
equipment under generally accepted accounting principles. 

Purchase Account 

�Purchase Account� means the account by that name in the Redemption Fund 
established pursuant to Section 5.06. 

Purchase Date 

�Purchase Date� means January 1, 2020. 

Qualified Institutional Buyer 

  �Qualified Institutional Buyer� means a �qualified institutional buyer� as defined 
in Rule 144 of the Securities Act of 1933. 
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Record Date 

�Record Date� means with respect to any Interest Payment Date, the fifteenth 
(15th) day of the month preceding such Interest Payment Date, whether or not such day is a 
Business Day. 

Redemption Fund 

�Redemption Fund� means the fund by that name established pursuant to 
Section 5.06. 

Redemption Price 

�Redemption Price� means, with respect to any Bond (or portion thereof), the 
principal amount of such Bond (or portion) plus the applicable premium, if any, payable upon 
redemption thereof pursuant to the provisions of such Bond and this Indenture. 

Release 

�Release� means any spilling, leaking, pumping, pouring, emitting, emptying, 
discharging, injecting, escaping, leaching, dumping, disposing, depositing or dispersing into the 
indoor or outdoor environment or into or out of the property, including, but not limited to, the 
movement of Hazardous Substances through or in the air, soil, surface water, groundwater or the 
property and the abandonment or discard of barrels, containers, and other open or closed 
receptacles containing any Hazardous Substances. 

Remedial Action 

�Remedial Action� means actions related to (i) cleaning up, removing, treating or 
in any other way addressing Hazardous Substances in the indoor or outdoor environment; (ii) 
preventing or minimizing the Release or threat of Release of Hazardous Substances so that 
Hazardous Substances do not migrate or endanger or threaten to endanger public health or 
welfare or the indoor or outdoor environment; and (iii) collecting environmental data or 
performing pre-remedial studies and investigations and performing operations and maintenance 
and post-remedial monitoring and care. 

Remittance Address 

�Remittance Address� means, (i) for payment of the Authority�s annual fee by 
check, California Public Finance Authority, 2999 Oak Road, Suite 710, Walnut Creek, CA 
94597, or such other address designated by the Authority as such from time to time, or (ii) for 
payment of the Authority�s annual fee by wire transfer or ACH Transaction, U.S. Bank N.A. 
Minnesota, ABA# 091 000 022, DDA A/C# 104790895775, Reference: [6745041900 CalPFA � 
Annual Fees Invoice #] or such other instructions designated by the Authority from time to time. 

Repository 

�Repository� means the Municipal Securities Rulemaking Board or any other 
entity designated or authorized by the Securities and Exchange Commission or any successor 
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agency thereto to receive reports and notices pursuant to the Securities and Exchange 
Commission Rule 15c2-12, as supplemented and amended from time to time. 

Reputable Insurance Company 

�Reputable Insurance Company� means an insurance company rated at least �A� 
by Alfred M. Best Company in Best�s Insurance Reports. 

Revenue Fund 

�Revenue Fund� means the fund by that name established pursuant to 
Section 5.01. 

Revenues 

�Revenues� means all amounts received by the Authority or the Trustee for the 
account of the Authority pursuant or with respect to the Loan Agreement, including, without 
limiting the generality of the foregoing, Loan Repayments (including both timely and delinquent 
payments and any late charges, and whether paid from any source), prepayments, insurance 
proceeds, condemnation proceeds, and all interest, profits or other income derived from the 
investment of amounts in any fund or account established pursuant to this Indenture, but not 
including any Administrative Fees and Expenses. 

S&P 

�S&P� means Standard and Poor�s Ratings Services, a division of The McGraw-
Hill Companies, Inc., a corporation organized and existing under the laws of the State of New 
York, its successors and their assigns, or, if such corporation shall be dissolved or liquidated or 
shall no longer perform the functions of a securities rating agency, any other nationally 
recognized securities rating agency designated by the Borrower by notice to the Authority and 
the Trustee. 

Series 2015 Bonds 

  �Series 2015 Bonds� means the California Statewide Communities Development 
Authority Revenue Bonds (Silverlakes Equestrian & Sports Park) Series 2015. 

Short-Term Indebtedness 

�Short-Term Indebtedness� means Indebtedness having an original maturity less 
than or equal to one year and not renewable at the option of the Borrower for a term greater than 
one year from the date of original incurrence or issuance unless, by the terms of such 
Indebtedness, no Indebtedness is permitted to be outstanding thereunder for a period of at least 
thirty (30) consecutive days during each Fiscal Year. 

Sinking Account 

�Sinking Account� means each subaccount in the Principal Account so designated 
and established pursuant to Section 5.04. 
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Special Record Date 

�Special Record Date� means the date established by the Trustee pursuant to 
Section 2.02 as the record date for the payment of defaulted interest on the Bonds. 

Special Redemption Account 

�Special Redemption Account� means the account by that name in the 
Redemption Fund established pursuant to Section 5.06. 

State 

�State� means the State of California. 

Supplemental Indenture 

�Supplemental Indenture� means any indenture hereafter duly authorized and 
entered into between the Authority and the Trustee, supplementing, modifying or amending this 
Indenture; but only if and to the extent that such Supplemental Indenture is specifically 
authorized hereunder. 

Term Bond 

�Term Bond� means any Bond payable at or before its specified maturity date or 
dates from Mandatory Sinking Account Payments established for that purpose and calculated to 
retire such Bond on or before its specified maturity date or dates. 

Trustee 

�Trustee� means Wilmington Trust, N.A., a national banking association 
organized and existing under the laws of the United States of America, or its successor, as 
Trustee hereunder as provided in Section 8.01. 

SECTION 1.02 Content of Certificates and Opinions.  Every certificate or opinion 
provided for in this Indenture with respect to compliance with any provision hereof shall include:  
(1) a statement that the Person making or giving such certificate or opinion has read such 
provision and the definitions herein relating thereto; (2) a brief statement as to the nature and 
scope of the examination or investigation upon which the certificate or opinion is based; (3) a 
statement that, in the opinion of such Person, he has made or caused to be made such 
examination or investigation as is necessary to enable him to express an informed opinion with 
respect to the subject matter referred to in the instrument to which his signature is affixed; (4) a 
statement of the assumptions upon which such certificate or opinion is based, and that such 
assumptions in the opinion of such Person are reasonable; and (5) a statement as to whether or 
not, in the opinion of such Person, such provision has been satisfied. 

Any such certificate or opinion made or given by an officer of the Authority or 
the Borrower may be based, insofar as it relates to legal, accounting or administrative matters, 
upon a certificate or opinion of or representation by counsel, an Accountant or a Consultant, 
unless such officer knows, or in the exercise of reasonable care should have known, that the 
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certificate, opinion or representation with respect to the matters upon which such certificate or 
statement may be based, as aforesaid, is erroneous.  Any such certificate or opinion made or 
given by counsel, an Accountant or a Consultant may be based, insofar as it relates to factual 
matters (with respect to which information is in the possession of the Authority or the Borrower, 
as the case may be) upon a certificate or opinion of or representation by an officer of the 
Authority or the Borrower, unless such counsel, Accountant or Consultant knows, or in the 
exercise of reasonable care should have known, that the certificate or opinion or representation 
with respect to the matters upon which such Person�s certificate or opinion or representation may 
be based, as aforesaid, is erroneous.  The same officer of the Authority or the Borrower, or the 
same counsel or Accountant or Consultant, as the case may be, need not certify to all of the 
matters required to be certified under any provision of this Indenture, but different officers, 
counsel, Accountants or Consultants may certify to different matters, respectively. 

SECTION 1.03 Interpretation.  Unless the context otherwise indicates, words 
expressed in the singular shall include the plural and vice versa and the use of the neuter, 
masculine, or feminine gender is for convenience only and shall be deemed to mean and include 
the neuter, masculine or feminine gender, as appropriate. 

(a) Headings of articles and sections herein and the table of contents hereof 
are solely for convenience of reference, do not constitute a part hereof and shall not affect the 
meaning, construction or effect hereof. 

(b) All references herein to �Articles,� �Sections� and other subdivisions are 
to the corresponding Articles, Sections or subdivisions of this Indenture; the words �herein,� 
�hereof,� �hereby,� �hereunder� and other words of similar import refer to this Indenture as a 
whole and not to any particular Article, Section or subdivision hereof. 

ARTICLE II 
 

THE BONDS 

SECTION 2.01 Authorization of Bonds.  An issue of Bonds to be issued hereunder 
in order to obtain moneys to carry out the purposes for the benefit of the Authority and the 
Borrower is hereby created.  The Series 2016 Bonds are designated as �California Public Finance 
Authority Revenue Bonds (SilverLakes Equestrian & Sports Park) Series 2016 (Taxable).�  The 
aggregate principal amount of Series 2016 Bonds which may be issued and Outstanding 
hereunder shall not exceed Five Million Nine Hundred Thousand dollars ($5,900,000).  This 
Indenture constitutes a continuing agreement with the Holders from time to time of the Bonds to 
secure the full payment of the principal (or Redemption Price) of and interest on all such Bonds 
subject to the covenants, provisions and conditions contained herein and in the Bonds. 

SECTION 2.02 Terms of the Bonds.  The Bonds shall be issued as fully registered 
Bonds in Authorized Denominations.  The Bonds shall initially be registered in the name of Cede 
& Co., as nominee of the Depository, and shall be evidenced by one Bond for each maturity of 
Bonds in the principal amount of the respective maturities of the Bonds.  Beneficial ownership 
interest in the Bonds shall only be held by an Accredited Investor or a Qualified Institutional 
Buyer.  Registered ownership of the Bonds, or any portion thereof, may not thereafter be 
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transferred except as set forth in this Article II.  The Series 2016 Bonds shall be dated as of May 
6, 2016, and interest thereon initially shall be payable on July 1, 2016, and thereafter on January 
1 and July 1 in each year.  The Series 2016 Bonds shall mature on the following dates in the 
following amounts (subject to the right of prior redemption and prior purchase each as set forth 
in Article IV) and shall bear interest at the following rates per annum: 

Maturity Date 
(January 1) 

 

Principal 
Amount 

Interest 
Rate 

2039 $5,900,000 8.50% 

The principal or Redemption Price of the Bonds shall be payable in lawful money 
of the United States of America at the Corporate Trust Office of the Trustee upon surrender of 
the Bonds to the Trustee for cancellation.  Payment of the interest on any Bond shall be made on 
each Interest Payment Date to the Holder thereof as of the Record Date for each Interest Payment 
Date by check mailed by first class mail on each Interest Payment Date to such Holder at his 
address as it appears on the registration books maintained by the Trustee or, upon the written 
request of any Holder of at least $1,000,000 in principal amount of Bonds, submitted to the 
Trustee at least five (5) Business Days prior to the Record Date, by wire transfer in immediately 
available funds to an account within the United States designated by such Bondholder. 

The Bonds shall be numbered in consecutive numerical order from R-1 upwards, 
and each such Bond shall bear interest from the Closing Date.  Interest shall be calculated on a 
three hundred sixty (360) day year basis of twelve (12) thirty (30) day months. 

Any such interest not so punctually paid or duly provided for shall forthwith cease 
to be payable to the Holder on such Record Date and shall be paid to the person in whose name 
the Bond is registered at the close of business on a special record date (�Special Record Date�) 
for the payment of such defaulted interest to be fixed by the Trustee, notice of which shall be 
given to the Holders by first class mail not less than ten (10) days prior to such Special Record 
Date. 

The Bonds shall be subject to redemption as provided in Article IV. 

SECTION 2.03 Execution of Bonds.  The Bonds shall be executed on behalf of the 
Authority by the manual or facsimile signature of the Chair of the Authority or the manual 
signature of any Authorized Signatory, and attested by the manual or facsimile signature of the 
Secretary of the Authority or the manual signature of any Authorized Signatory.  The Bonds 
shall then be delivered to the Trustee for authentication by it.  In case any officer of the 
Authority or Authorized Signatory who shall have signed or attested any of the Bonds shall cease 
to be such officer or Authorized Signatory before the Bonds so signed or attested shall have been 
authenticated or delivered by the Trustee or issued by the Authority, such Bonds may 
nevertheless be authenticated, delivered and issued and, upon such authentication, delivery and 
issue, shall be as binding upon the Authority as though those who signed and attested the same 
had continued to be such officers of the Authority or Authorized Signatory, and also any Bond 
may be signed and attested on behalf of the Authority by such persons as at the actual date of 
execution of such Bond shall be the proper officers of the Authority or Authorized Signatory 
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although at the nominal date of such Bond any such person shall not have been such officers of 
the Authority or Authorized Signatory. 

SECTION 2.04 Restrictions on Registration and Transfer of Bonds.  
Notwithstanding any other provision hereof, Bonds may not be registered in the name of, or 
transferred to, any person except an Accredited Investor or a Qualified Institutional Buyer. 
Bonds registered in the name of the Depository Trust Company or its nominee shall be deemed 
to comply with this Section so long as each beneficial owner of the Bonds is an Accredited 
Investor or a Qualified Institutional Buyer. The Trustee shall be entitled to rely upon the 
representation set forth in the legend appearing on the first page of the Bond. 

SECTION 2.05 Transfer of Bonds.  Subject to Section 2.04 and Section 2.10, any 
Bond may, in accordance with its terms, be transferred, upon the books required to be kept 
pursuant to the provisions of Section 2.07, by the person in whose name it is registered, in person 
or by his duly authorized attorney, upon surrender of such Bond for cancellation, accompanied 
by delivery of a written instrument of transfer.  The Trustee shall conclusively rely upon such 
written instrument of transfer as evidence that the transferee is an Approved Institutional Buyer 
as defined in Section 2.04 hereof. 

Whenever any Bond or Bonds shall be surrendered for transfer, the Authority 
shall execute and the Trustee shall authenticate and deliver a new Bond or Bonds, of the same 
maturity and for a like aggregate principal amount of Authorized Denominations.  The Trustee 
shall require the Bondholder requesting such transfer to pay any tax or other governmental 
charge or charge imposed by the Trustee required to be paid with respect to such transfer.  The 
Trustee shall not be required to transfer (i) any Bond during the fifteen (15) days next preceding 
the date on which notice of redemption of Bonds is given, or (ii) any Bond called for redemption. 

SECTION 2.06 Exchange of Bonds.  Bonds may be exchanged at the Corporate 
Trust Office of the Trustee for a like aggregate principal amount of Bonds of other Authorized 
Denominations of the same maturity.  The Trustee shall require the Bondholder requesting such 
exchange to pay any tax or other governmental charge or charge imposed by the Trustee required 
to be paid with respect to such exchange.  The Trustee shall not be required to exchange (i) any 
Bond during the fifteen (15) days next preceding the date on which notice of redemption of 
Bonds is given, or (ii) any Bond called for redemption. 

SECTION 2.07 Bond Register.  The Trustee will keep or cause to be kept 
sufficient books for the registration and transfer of the Bonds, which shall at all times, upon 
reasonable notice, be open to inspection by any Bondholder or his agent duly authorized in 
writing, the Authority or the Borrower; and, upon presentation for such purpose, the Trustee 
shall, under such reasonable regulations as it may prescribe, register or transfer or cause to be 
registered or transferred, on such books, Bonds as hereinbefore provided. 

The person in whose name any Bond shall be registered shall be deemed the 
owner thereof for all purposes thereof, and payment of or on account of the interest and principal 
or Redemption Price represented by such Bond shall be made only to or upon the order in 
writing of such Holder, which payment shall be valid and effectual to satisfy and discharge the 
liability upon such Bond to the extent of the sum or sums so paid. 
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SECTION 2.08 Temporary Bonds.  The Bonds may be issued in temporary form 
exchangeable for definitive Bonds when ready for delivery.  Any temporary Bond may be 
printed, lithographed or typewritten, shall be of such denomination as may be determined by the 
Authority, shall be in fully registered form without coupons and may contain such reference to 
any of the provisions of this Indenture as may be appropriate.  A temporary Bond may be in the 
form of a single fully registered Bond payable in installments, each on the date, in the amount 
and at the rate of interest established for the Bonds maturing on such date.  Every temporary 
Bond shall be executed by the Authority and be authenticated by the Trustee upon the same 
conditions and in substantially the same manner as the definitive Bonds.  If the Authority issues 
temporary Bonds it will execute and deliver definitive Bonds as promptly thereafter as 
practicable, and thereupon the temporary Bonds may be surrendered, for cancellation, in 
exchange therefor at the Corporate Trust Office of the Trustee, and the Trustee shall authenticate 
and deliver in exchange for such temporary Bonds an equal aggregate principal amount of 
definitive Bonds of Authorized Denominations of the same maturity or maturities.  Until so 
exchanged, the temporary Bonds shall be entitled to the same benefits under this Indenture as 
definitive Bonds authenticated and delivered hereunder. 

SECTION 2.09 Bonds Mutilated, Lost, Destroyed or Stolen.  If any Bond shall 
become mutilated, the Authority, at the expense of the Holder of said Bond, shall execute, and 
the Trustee shall thereupon authenticate and deliver, a new Bond of like tenor in exchange and 
substitution for the Bond so mutilated, but only upon surrender to the Trustee of the Bond so 
mutilated.  Every mutilated Bond so surrendered to the Trustee shall be cancelled by it and 
delivered to, or upon the order of, the Authority.  If any Bond shall be lost, destroyed or stolen, 
evidence of such loss, destruction or theft may be submitted to the Authority and the Trustee and, 
if such evidence be satisfactory to both and indemnity satisfactory to them shall be given, the 
Authority, at the expense of the Holder, shall execute, and the Trustee shall thereupon 
authenticate and deliver, a new Bond of like tenor in lieu of and in substitution for the Bond so 
lost, destroyed or stolen (or if any such Bond shall have matured, instead of issuing a substitute 
Bond, the Trustee may pay the same without surrender thereof upon receipt of the above-
mentioned indemnity).  The Trustee may require payment of a sum not exceeding the actual cost 
of preparing each new Bond issued under this Section and of the expenses which may be 
incurred by the Authority and the Trustee in complying with this Section.  Any Bond issued 
under the provisions of this Section in lieu of any Bond alleged to be lost, destroyed or stolen 
shall constitute an original additional contractual obligation on the part of the Authority whether 
or not the Bond so alleged to be lost, destroyed or stolen be at any time enforceable by anyone, 
and shall be entitled to the benefits of this Indenture with all other Bonds secured by this 
Indenture. 

SECTION 2.10 Use of Depository.  Notwithstanding any provision of the 
Indenture to the contrary, but subject to the provision of Section 2.04: 

(a) The Bonds shall be initially issued in book-entry form as provided in 
Section 2.02.  The Bonds will be initially registered in the name of Cede & Co., as nominee of 
the Depository.  Registered ownership of the Bonds, or any portion thereof, may not thereafter be 
transferred except: 



28 

(i) to any successor of the Depository or its nominee, any successor 
thereof, or to any substitute depository designated pursuant to clause (ii) of this subsection (a) 
(�substitute depository�); provided that the Depository or substitute depository shall be qualified 
under any applicable laws to provide the service proposed to be provided by it; 

(ii) to any substitute depository designated by the Authority (at the 
direction of the Borrower) and not objected to by the Trustee, upon (1) the resignation of the 
Depository or its successor (or any substitute depository or its successor); or (2) a determination 
by the Authority (at the direction of the Borrower) that the Depository or its successor (or any 
substitute depository or its successor) is no longer able to carry out its functions as depository; 
provided, that any such substitute depository shall be qualified under any applicable laws to 
provide the services proposed to be provided by it. 

(b) to any person as provided below, upon (1) the resignation of the 
Depository or its successor (or substitute depository or its successor) from its functions as 
depository; provided, that no substitute depository which is not objected to by the Trustee can be 
obtained or (2) a determination by the Authority (with the concurrence of the Borrower) that it is 
in the best interests of the Authority to remove the Depository or its successor (or any substitute 
depository or its successor) from its functions as depository. 

(c) In the case of any transfer pursuant to clause (i) or clause (ii) of subsection 
(a) hereof, upon receipt of all Outstanding Bonds by the Trustee, together with a Statement of the 
Authority to the Trustee, a single new Bond for each maturity shall be executed and delivered in 
the aggregate principal amount of the Bonds of such maturity then Outstanding, registered in the 
name of such successor or such substitute depository, or their nominees, as the case may be, all 
as specified in such Statement of the Authority.  In the case of any transfer pursuant to 
subsection (b) hereof, upon receipt of the Outstanding Bonds by the Trustee, new Bonds shall be 
executed and delivered in such denominations numbered in consecutive order from R-1 up and 
registered in the names of such person as are requested in such a Statement of the Authority, 
subject to the limitations of Section 2.02, provided the Trustee shall not be required to deliver 
such new Bonds within a period less than sixty (60) days from the date of receipt of such 
Statement of the Authority. 

(d) in the case of partial redemption or an advance refunding of the Bonds 
evidencing all or a portion of the principal amount then Outstanding, the Depository shall make 
an appropriate notation on the Bonds indicating the date and amounts of such reduction in 
principal, in form acceptable to the Trustee. 

(e) The Authority, the Borrower and the Trustee shall be entitled to treat the 
person in whose name any Bond is registered as the Bondholder thereof for all purposes of the 
Indenture and any applicable laws, notwithstanding any notice to the contrary received by an 
officer of the Trustee or the Authority; and the Authority and the Trustee shall have no 
responsibility for transmitting payments to, communication with, notifying, or otherwise dealing 
with anyone other than the registered Holders of the Bonds.  Neither the Authority, the Borrower 
nor the Trustee shall have any responsibility or obligation, legal or otherwise, to any other party 
including the Depository or its successor (or substitute depository or its successor), except to the 
Holder of any Bond. 
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(f) So long as the Outstanding Bonds are registered in the name of Cede & 
Co. or its registered assigns, the Authority and the Trustee shall cooperate with Cede & Co., as 
sole registered Holder, and its registered assigns in effecting payment of the principal of and 
redemption premium, if any, and interest on the Bonds by arranging for payment in such manner 
that funds for such payments are properly identified and are made immediately available on the 
date they are due. 

SECTION 2.11 Conditions for the Issuance of Additional Bonds.  The Authority 
may at any time after the issuance and delivery of the Series 2016 Bonds hereunder issue 
Additional Bonds payable from the Revenues and secured by a lien and charge upon the 
Revenues equal to and on a parity with the lien and charge securing the Outstanding Bonds 
theretofore issued under the Indenture, for the purpose of financing additional components of the 
Project or for the purpose of refunding Bonds hereunder issued in accordance with the Act, 
including payment of all costs incidental to or connected therewith, but only subject to the 
following specific conditions, which are hereby made conditions precedent to the issuance of any 
such Additional Bonds: 

(a) A Written Request of the Authority shall have been filed with the Trustee 
containing a statement to the effect that the Authority shall be in compliance with all covenants 
set forth in this Indenture and any Supplemental Indentures, and no event of default shall have 
occurred and be continuing. 

(b) The issuance of such Additional Bonds shall have been duly authorized 
pursuant to the Act and all applicable laws, and the issuance of such Additional Bonds shall have 
been provided for by a Supplemental Indenture; which shall specify the following:  

(i) The authorized principal amount of such Additional Bonds; 

(ii) The date and the maturity date or dates of such Additional Bonds; 
provided that (i) Principal Payment Dates and Sinking Account Payment Dates may occur only 
on Interest Payment Dates, (ii) all such Additional Bonds of like maturity shall be identical in all 
respects, except as to number, and (iii) fixed serial maturities or mandatory Sinking Account 
Installments, or any combination thereof, shall be established to provide for the retirement of all 
such Additional Bonds on or before their respective maturity dates; 

(iii) The Interest Payment Dates for such Additional Bonds; provided 
that Interest Payment Dates shall be on the same semiannual dates as the Interest Payment Dates 
for Series 2016 Bonds; 

(iv) The denomination and method of numbering of such Additional 
Bonds; 

(v) The redemption premiums, if any, and the redemption terms, if 
any, for such Additional Bonds;  

(vi) The amount and due date of each mandatory Sinking Account 
Installment, if any, for such Additional Bonds; 
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(vii) The form of such Additional Bonds; and 

(viii) Such other provisions, as are necessary or appropriate and not 
inconsistent with the Indenture. 

(c) Such Additional Bonds may only be issued as Parity Debt in accordance 
with the Indenture and the Loan Agreement. 

SECTION 2.12 Procedure for the Issuance of Additional Bonds.  All of the 
Additional Bonds shall be executed by the Authority for issuance under the Indenture and 
delivered to the Trustee and thereupon shall be delivered by the Trustee upon the Written 
Request of the Authority, but only upon receipt by the Trustee of the following documents or 
money or securities: 

(a) A certified copy of the Supplemental Indenture authorizing the issuance of 
such Additional Bonds; 

(b) A Written Request of the Authority as to the authentication and delivery of 
such Additional Bonds; 

(c) An opinion of counsel of recognized standing in the field of law relating to 
municipal bonds to the effect that (1) the Authority has the right and power under the Law to 
enter into the Indenture and all Supplemental Indentures thereto, and the Indenture and all such 
Supplemental Indentures have been duly executed by the Authority and are valid and binding 
upon the Authority and enforceable in accordance with their terms (except as enforcement may 
be limited by bankruptcy, insolvency, reorganization and other similar laws relating to the 
enforcement of creditors� rights, by application of equitable principles and by exercise of judicial 
discretion in appropriate cases), and no other authorization for the Indenture or such 
Supplemental Indentures is required; (2) the Indenture creates the valid pledge which it purports 
to create of the Revenues as provided in the Indenture, subject to the application thereof to the 
purposes and on the conditions permitted by the Indenture; and (3) such Additional Bonds are 
valid and binding special obligations of the Authority, enforceable in accordance with their terms 
(except as enforcement may be limited by bankruptcy, insolvency, reorganization and other 
similar laws relating to the enforcement of creditors� rights, by application of equitable principles 
and by exercise of judicial discretion in appropriate cases) and the terms of the Indenture and all 
Supplemental Indentures thereto and entitled to the benefits of the Indenture and all such 
Supplemental Indentures and the Law, and such Additional Bonds have been duly and validly 
authorized and issued in accordance with the Law and the Indenture and all such Supplemental 
Indentures; 

(d) A Written Request of the Authority containing such statements as may be 
reasonably necessary to show compliance with the requirements of the Indenture;  

(e) The consent of the Bondholder Representative, which consent shall be in 
the Bondholder Representative�s sole and complete discretion; and 
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(f) Such further documents, money and securities as are required by the 
provisions of the Indenture and the Supplemental Indenture providing for the issuance of such 
Additional Bonds. 

ARTICLE III 

ISSUANCE OF BONDS; EXCHANGE OF BONDS; APPLICATION OF CERTAIN MONEYS 

SECTION 3.01 Issuance of Bonds.  At any time after the execution of this 
Indenture, the Authority may execute and the Trustee shall authenticate and, upon Order of the 
Authority, deliver the Series 2016 Bonds in the aggregate principal amount of Five Million Nine 
Hundred Thousand Dollars ($5,900,000.00). 

SECTION 3.02 Exchange of Bonds and Certain Other Moneys.  Upon receipt by 
the Trustee of (i) $5,800,000.00 of the proceeds of the sale of the Series 2016 Bonds (consisting 
of the $5,900,000.00 original aggregate principal amount of the Series 2016 Bonds, less 
underwriter�s discount of $100,000.00), the Trustee shall set aside and deposit such proceeds in 
the following respective funds and accounts: 

(a) the Trustee shall deposit in the Interest Account the sum of $500,000.00 to 
pay capitalized interest on the Series 2016 Bonds. 

(b) the Trustee shall deposit $5,021,811.00 in the Project Fund;  

(c) the Trustee shall deposit in the Costs of Issuance Fund the sum of 
$278,189.00 to pay Costs of Issuance with respect to the Series 2016 Bonds. 

The Trustee may, in its discretion, establish a temporary fund or account in its 
books or records to facilitate such deposits and transfers. 

SECTION 3.03 Establishment and Application of Costs of Issuance Fund.  The 
Trustee shall establish, maintain and hold in trust a separate fund designated as the �Costs of 
Issuance Fund.�  Moneys deposited in said fund shall be used and withdrawn by the Trustee to 
pay the Costs of Issuance of the Bonds upon Requisition of the Borrower executed by an 
Authorized Representative of the Borrower and approved by the Bondholder Representative in 
the form attached hereto as Exhibit C stating the person to whom payment is to be made, the 
amount to be paid, the purpose for which the obligation was incurred and that such payment is a 
proper charge against said fund; provided, however, that the Borrower shall not submit any 
Requisition.  In no event shall moneys from any other fund or account established hereunder be 
used to pay Costs of Issuance.  On the one hundred eightieth (180th) day following the initial 
issuance of the Bonds, or upon the earlier Request of the Borrower, amounts, if any, remaining in 
the Costs of Issuance Fund shall be transferred to the Revenue Fund and the Costs of Issuance 
Fund shall thereafter be closed. 

SECTION 3.04 Establishment and Application of Project Fund.  The Trustee shall 
establish and maintain and hold in trust the �Project Fund� (the �Project Fund�).  The Trustee 
shall establish within the Project Fund such accounts and subaccounts as are specified upon 
written direction from an Authorized Borrower Representative, such additional accounts and 
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subaccounts as may be necessary or convenient to carry out the purposes of the Project Fund. 
The Trustee shall deposit proceeds of the Bonds into the Project Fund in the amount set forth in 
Section 3.03.  Before each payment is made from the Project Fund by the Trustee, there shall be 
filed with the Trustee a Requisition of the Borrower executed by an Authorized Representative 
of the Borrower and approved by the Bondholder Representative in the form attached hereto as 
Exhibit D.  Each such requisition shall be sufficient evidence to the Trustee of the facts stated 
therein and the Trustee shall have no duty to confirm the accuracy of such facts.  Upon receipt of 
each such requisition, signed by an Authorized Borrower Representative the Trustee shall pay 
the amount set forth therein as directed by the terms thereof.  Upon the completion of the project 
or earlier Request of the Borrower, amounts, if any, remaining in the Project Fund shall be 
transferred to the Revenue Fund and the Project Fund shall thereafter be closed. 

SECTION 3.05 Establishment and Application of Insurance and Condemnation 
Proceeds Fund.  As and when needed, the Trustee shall establish, maintain and hold in trust a 
separate fund designated as the �Insurance and Condemnation Proceeds Fund,� for the benefit of 
the holders of the Bonds and all Parity Debt and administer said fund as set forth in Section 6.6 
of the Loan Agreement. 

(a) Before any payment from the Insurance and Condemnation Proceeds Fund 
shall be made, the Borrower shall file or cause to be filed with the Trustee a Requisition of the 
Borrower stating:  (1) the item number of such payment; (2) the name of the Person to whom 
each such payment is due, which may be the Borrower in the case of reimbursement for costs of 
such repair or replacement theretofore paid by the Borrower; (3) the respective amounts to be 
paid; (4) the purpose by general classification for which each obligation to be paid was incurred; 
(5) that obligations in the stated amounts have been incurred by the Borrower and are presently 
due and payable and that each item thereof is a proper charge against the Insurance and 
Condemnation Proceeds Fund and has not been previously paid from the Insurance and 
Condemnation Proceeds Fund; and (6) that there has not been filed with or served upon the 
Borrower any notice of claim of lien, or attachment upon, or claim affecting the right to receive 
payment of, any of the amounts payable to any of the persons named in such Requisition, for 
which adequate security for the payment of such obligation has not been posted, or which has not 
been released or will not be released simultaneously with the payment of such obligation, other 
than materialmen�s or mechanics� liens accruing by mere operation of law. 

Upon receipt of a Requisition and the approval of the Bondholder Representative, 
the Trustee shall pay the amount set forth in such Requisition as directed by the terms thereof out 
of the Insurance and Condemnation Proceeds Fund.  The Trustee may conclusively rely upon 
such Requisition and shall have no responsibility or duty to investigate any of the matters set 
forth therein.  The Trustee shall not make any such payment if it has received any written notice 
of claim of lien, attachment upon, or claim affecting the right to receive payment of, any of the 
moneys to be so paid, that has not been released or will not be released simultaneously with such 
payment, unless adequate security for the payment of such obligation has been posted. 

(b) When the repair or replacement of damaged, destroyed or taken property 
shall have been completed, the Borrower shall deliver to the Trustee a Certificate of the 
Borrower stating the fact and date of such completion and stating that all of the costs thereof 
have been determined and paid (or that all of such costs have been paid less specified claims that 
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are subject to dispute and for which a retention in the Insurance and Condemnation Proceeds 
Fund is to be maintained in the full amount of such claims until such dispute is resolved).  
Subject to Section 6.6 of the Loan Agreement, the Borrower shall direct the Trustee by said 
Certificate of the Borrower to transfer any remaining balance in the Insurance and Condemnation 
Proceeds Fund, less the amount of any such retention, pro rata, to the Special Redemption 
Account of the Redemption Fund and similar account or fund created with respect to Parity Debt 
or, at the election of the Borrower, with the consent of the Bondholder Representative, to the 
Revenue Fund and similar account or fund created with respect to Parity Debt.  Upon the 
disbursement of all moneys in the Insurance and Condemnation Proceeds Fund, such fund shall 
thereafter be closed until such time as such fund is again required to be established pursuant to 
subsection (b) of this Section. 

SECTION 3.06 Validity of Bonds.  The validity of the authorization and issuance 
of the Bonds is not dependent on and shall not be affected in any way by any proceedings taken 
by the Authority or the Trustee with respect to or in connection with the Loan Agreement.  The 
recital contained in the Bonds that all acts, conditions and things required by the same are issued 
pursuant to the Constitution and laws of the State to exist, to have happened and to have been 
performed precedent to and in the issuance thereof shall be conclusive evidence of the validity of 
the Bonds and the validity of the obligations which they represent and of compliance with the 
provisions of law in their issuance. 

ARTICLE IV 
 

REDEMPTION AND PURCHASE OF BONDS 

SECTION 4.01 Terms of Redemption.  The Series 2016 Bonds are subject to 
redemption prior to their stated maturity, at the option of the Authority (which option shall be 
exercised as directed by the Borrower) as a whole or in part in integral multiples of Authorized 
Denominations on any date (in such amounts and on such dates as may be specified by the 
Borrower, or if the Borrower fails to specify such amounts and such dates, in inverse order of 
maturity and by lot within a maturity on the earliest practicable date for which a redemption 
notice can be given) from moneys required to be transferred from the Insurance and 
Condemnation Proceeds Fund to the Special Redemption Account at the principal amount 
thereof together with interest accrued thereon to the date fixed for redemption, without premium. 

(a) The Series 2016 Bonds are also subject to redemption prior to their stated 
maturity, at the option of the Authority (which option shall be exercised as directed by the 
Borrower), from any source of available funds, as a whole or in part in integral multiples of 
Authorized Denominations on any date specified by the Borrower in a notice to the Trustee 
given at least forty-five (45) days prior to such redemption date (in such amounts and on such 
dates as may be specified by the Borrower, or if the Borrower fails to specify such amounts and 
such dates, in inverse order of maturity and by lot within a maturity on the earliest practicable 
date for which a redemption notice can be given), at the following Redemption Prices (expressed 
as a percentage of the principal amount of Series 2016 Bonds called for redemption), together 
with interest accrued thereon to the date fixed for redemption: 
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Redemption Period 
(both dates inclusive) Redemption Price 

January 1, 2018 through December 31, 2018 104% 
January 1, 2019 through December 31, 2019 103% 
January 1, 2020 and thereafter 100% 

(b) The Series 2016 Bonds are also subject to redemption prior to their stated 
maturity in part, by lot, from Mandatory Sinking Account Payments established in 
Section 5.04(c) on each January 1 on or after January 1, 2022, respectively, at the principal 
amount thereof together with interest accrued thereon to the date fixed for redemption, without 
premium. 

SECTION 4.02 Selection of Bonds for Redemption.  Whenever provision is made 
in this Indenture for the redemption of less than all of the Bonds or any given portion thereof, the 
Trustee shall select the Bonds to be redeemed, from all Bonds subject to redemption or such 
given portion thereof not previously called for redemption, by lot; provided, however that in such 
instances as provided for herein where the Borrower is to specify the amount or maturities of 
Bonds to be redeemed the Trustee shall redeem Bonds in accordance with any such specification 
(or, if the Borrower fails to so specify, as required under such provision). 

SECTION 4.03 Notice of Redemption.  Notice of redemption shall be mailed, by 
first class mail or overnight delivery service by the Trustee, not less than thirty (30) days and not 
more than sixty (60) days prior to the redemption date, to (i) the respective Holders of any Bonds 
designated for redemption at their addresses appearing on the bond registration books of the 
Trustee, (ii) the Bondholder Representative and (iii) the Repository.  Notice of redemption shall 
be delivered by electronic means to the Repository, or such other means as may be required by 
the Repository from time to time.  Each notice of redemption shall state the date of such notice, 
the date of issue of the Bonds, the redemption date, the Redemption Price, any conditions 
precedent that must be satisfied prior to the redemption of the Bonds, the place or places of 
redemption (including the name and appropriate address or addresses of the Trustee) the maturity 
(including CUSIP numbers, if any), and, in the case of Bonds to be redeemed in part only, the 
respective portions of the principal amount thereof to be redeemed.  Each such notice shall also 
state that on said date there will become due and payable on each of said Bonds the Redemption 
Price thereof or of said specified portion of the principal amount thereof in the case of a Bond to 
be redeemed in part only, together with interest accrued thereon to the redemption date, and that 
from and after such redemption date interest thereon shall cease to accrue, and shall require that 
such Bonds be then surrendered.  Any such notice may be conditioned upon the receipt by the 
Trustee of sufficient funds from the Borrower to effect the redemption on the Redemption Date. 

Failure by the Trustee to give notice pursuant to this Section 4.03 to the 
Repository, or the insufficiency of any such notice shall not affect the sufficiency of the 
proceedings for redemption.  Failure by the Trustee to mail notice of redemption (or failure by 
any such Holder or Holders to receive said notice) pursuant to this Section 4.03 to any one or 
more of the respective Holders of any Bonds designated for redemption shall not affect the 
sufficiency of the proceedings for redemption with respect to the Holders to whom such notice 
was mailed. 
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Notice of redemption of Bonds shall be given by the Trustee, at the expense of the 
Borrower, for and on behalf of the Authority. 

SECTION 4.04 Partial Redemption of Bonds.  Upon surrender of any Bond 
redeemed in part only, the Authority shall execute (but need not prepare) and the Trustee shall 
authenticate and deliver to the Holder thereof, at the expense of the Borrower, a new Bond or 
Bonds of Authorized Denominations, and of the same maturity, equal in aggregate principal 
amount to the unredeemed portion of the Bond surrendered.  Notwithstanding the foregoing 
provisions of this Section 4.04, in the case of any mandatory sinking account redemption 
pursuant to the provisions of Section 5.04(c), the Trustee shall note the amount of such 
redemption of any Bond which is less than the principal amount of such Bond then Outstanding 
upon the registration books maintained by the Trustee in lieu of the surrender and exchange of 
such Bond, and upon the payment or provision for payment of such mandatory sinking fund 
redemption, the amount of principal of such Bond remaining Outstanding shall be the amount so 
noted on the registration books, and shall be controlling for all purposes of such Bond and this 
Indenture, regardless of entries made or omitted from the grid form for such purpose appearing 
on the Bond. 

SECTION 4.05 Effect of Redemption.  Notice of redemption having been duly 
given as aforesaid, and moneys for payment of the Redemption Price of, together with interest 
accrued to the redemption date on, the Bonds (or portions thereof) so called for redemption being 
held by the Trustee, on the redemption date designated in such notice, the Bonds (or portions 
thereof) so called for redemption shall become due and payable at the Redemption Price 
specified in such notice and interest accrued thereon to the redemption date, interest on the 
Bonds so called for redemption shall cease to accrue, said Bonds (or portions thereof) shall cease 
to be entitled to any benefit or security under this Indenture, and the Holders of said Bonds shall 
have no rights in respect thereof except to receive payment of said Redemption Price and 
accrued interest to the date fixed for redemption from funds held by the Trustee for such 
payment. 

All Bonds redeemed pursuant to the provisions of this Article shall be cancelled 
upon surrender thereof and delivered to or upon the Order of the Authority. 

SECTION 4.06 Purchase in Lieu of Redemption 

The Series 2016 Bonds are subject to purchase in lieu of redemption at the option 
of the Borrower prior to their respective maturity dates at any time in whole or in part, if the 
following conditions are satisfied: 

(a) The Borrower and the Bondholder Representative negotiate and agree 
upon a purchase price that is communicated in writing to the Trustee;  

(b) Upon written agreement as described in (a) above, the Borrower shall 
direct the Trustee to purchase certain Series 2016 Bonds and will provide funds that are certified 
to be excess income of the Borrower derived from the operation of the Facilities to the Trustee 
for deposit in the Bond Fund in the amount necessary, together with other available moneys in 
the Bond Fund, to pay the purchase price of the Series 2016 Bonds selected by the Bondholder 
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Representative in excess of that required to fully satisfy the next scheduled interest and principal 
payments due on the selected Series 2016 Bonds, and provided there is deposited with the 
Trustee such amount as the Trustee may require to cover the accrued and anticipated fees and 
expenses; 

(c) The Trustee confirms that the amount provided for by the Borrower 
pursuant to (b) above is sufficient to warrant such purchase at the purchase price agreed to by the 
Borrower and the Bondholder Representative pursuant to (a) above; and 

(d) The Borrower shall indemnify and hold harmless the Trustee from and 
against any and all liability, claims, or losses arising out of, by virtue of, or in connection with, 
the purchase of bonds, up to the amount of the value of the Series 2016 Bonds purchased, except 
in the case of negligence, willful misconduct, or bad faith on the part of the Trustee. 

As Series 2016 Bonds are purchased pursuant to this Section 4.06, such purchase 
of Series 2016 Bonds will be allocated to all or a portion of, the next succeeding scheduled 
Mandatory Sinking Account Payment(s) for the Series 2016 Bonds as set forth in this Indenture.  
Once purchased such Series 2016 Bonds shall be delivered to the Trustee and cancelled by the 
Trustee. 

SECTION 4.07 Tender and Purchase of Bonds at Direction of Bondholder 
Representative.  Any Bond shall be purchased from its Holder at the direction of the Bondholder 
Representative on January 1, 2020 (the �Purchase Date�) at a purchase price equal to the 
principal amount thereof together with interest accrued thereon to the date fixed for purchase, 
without premium (the �Purchase Price�), payable in immediately available funds, upon delivery 
to the Trustee not later than 11:00 a.m. on a Business Day at least three Business Days prior to 
the Purchase Date, New York City time, at its Principal Office for delivery of notices and the 
Borrower of an irrevocable written notice which states the name of the Bond and the principal 
amount of the Bond to be so purchased.  Any notice delivered to the Trustee after 11:00 a.m., 
New York City time on a Business Day, shall be deemed to have been received on the next 
succeeding Business Day. The giving of notice by the Bondholder Representative of such 
Bond(s) that such Holder(s) elect(s) to have such Bond(s) purchased as described above shall 
constitute the irrevocable tender for purchase of such Bond(s) with respect to which such notice 
shall have been given irrespective of whether such Bond(s) shall be delivered to the Trustee for 
purchase and shall be binding upon the Bondholder Representative and any Holder(s) of such 
Bond(s) and any transferee(s) thereof whether or not such transferee(s) has/have notice thereof. 

The Trustee shall accept all moneys deposited for purchase of Bonds as provided 
in this Section 4.07 and shall deposit such moneys into the Purchase Account. 

If the Borrower fails to pay the Purchase Price of Bonds, then such failure will be 
an Event of Default unless such payment is made by the Guarantor within five (5) days following 
such failure.  If Borrower or the Guarantor, as the case may be, pays the Purchase Price as set 
forth in this Section 4.07, the Holders thereof will be obligated to sell and deliver their Bonds to 
the Trustee and such Bonds will be cancelled. 
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ARTICLE V 

REVENUES 

SECTION 5.01 Pledge and Assignment; Revenue Fund.  Subject only to the 
provisions of this Indenture permitting the application thereof for the purposes and on the terms 
and conditions set forth herein, there are hereby pledged to secure the payment of the principal 
(and Redemption Price) of and interest on the Bonds in accordance with their terms and the 
provisions of this Indenture, all of the Revenues and any other amounts (including proceeds of 
the sale of Bonds) held in any fund or account established pursuant to this Indenture.  Said 
pledge shall constitute a lien on and security interest in such assets and shall attach, be perfected 
and be valid and binding from and after delivery by the Trustee of the Bonds, without any 
physical delivery thereof or further act. 

(a) The Authority hereby transfers in trust, grants a security interest in and 
assigns to the Trustee, for the benefit of the Holders from time to time of the Bonds, all of the 
Revenues and other assets pledged in subsection (a) of this Section and all of the right, title and 
interest of the Authority in the Loan Agreement (except for (i) the right to receive any 
Administrative Fees and Expenses to the extent payable to the Authority, (ii) any rights of the 
Authority to receive any amounts paid by the Borrower pursuant to Sections 7.2, 7.3 or 8.5 of the 
Loan Agreement and (iii) the rights of the Authority under the special services covenant pursuant 
to Section 5.8 of the Loan Agreement) and in and to the Deed of Trust.  Such assignment to the 
Trustee is solely to the Trustee in its capacity as Trustee and is subject to the provisions of this 
Indenture.  The Trustee shall be entitled to and shall collect and receive all of the Revenues, and 
any Revenues collected or received by the Authority shall be deemed to be held, and to have 
been collected or received, by the Authority as the agent of the Trustee and shall forthwith be 
paid by the Authority to the Trustee.  The Trustee also shall be entitled to and subject to the 
provisions of this Indenture, shall take all steps, actions and proceedings reasonably necessary in 
its judgment to enforce all of the rights of the Authority and all of the obligations of the 
Borrower under the Loan Agreement, the Deed of Trust and the other Borrower Documents. 

(b) All Revenues shall be promptly deposited by the Trustee upon receipt 
thereof in a special fund designated as the �Revenue Fund� which the Trustee shall establish, 
maintain and hold in trust, except as otherwise provided in Section 5.06 and except that all 
moneys received by the Trustee and required by the Loan Agreement to be deposited in the 
Redemption Fund shall be promptly deposited in the Redemption Fund, which the Trustee shall 
establish, maintain and hold in trust.  All Revenues deposited with the Trustee shall be held, 
disbursed, allocated and applied by the Trustee only as provided in this Indenture. 

(c) If by the date that is three (3) Business Days before the twenty-fifth (25th) 
calendar day of any month the Trustee has not received Revenues sufficient to make the transfers 
required in such month by Section 5.02, the Trustee shall immediately notify the Borrower of 
such insufficiency by telephone or telecopy and confirm such notification as soon thereafter as 
practicable by written notice. 

(d) THE BONDS DO NOT CONSTITUTE A DEBT OR LIABILITY OF 
THE STATE OF CALIFORNIA OR OF ANY POLITICAL SUBDIVISION THEREOF, 
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OTHER THAN THE AUTHORITY, BUT SHALL BE PAYABLE SOLELY FROM THE 
FUNDS PROVIDED THEREFOR.  THE AUTHORITY SHALL NOT BE OBLIGATED TO 
PAY THE PRINCIPAL OF THE BONDS, OR THE REDEMPTION PREMIUM OR 
INTEREST THEREON, EXCEPT FROM THE FUNDS PROVIDED THEREFOR UNDER 
THIS INDENTURE AND NEITHER THE FAITH AND CREDIT NOR THE TAXING 
POWER OF THE STATE OF CALIFORNIA OR OF ANY POLITICAL SUBDIVISION 
THEREOF, INCLUDING THE AUTHORITY, IS PLEDGED TO THE PAYMENT OF THE 
PRINCIPAL OF OR THE REDEMPTION PREMIUM OR INTEREST ON THE BONDS.  THE 
ISSUANCE OF THE BONDS SHALL NOT DIRECTLY OR INDIRECTLY OR 
CONTINGENTLY OBLIGATE THE STATE OF CALIFORNIA OR ANY POLITICAL 
SUBDIVISION THEREOF TO LEVY OR TO PLEDGE ANY FORM OF TAXATION OR TO 
MAKE ANY APPROPRIATION FOR THEIR PAYMENT.  THE AUTHORITY HAS NO 
TAXING POWER.  MOREOVER, THE AUTHORITY SHALL NOT BE LIABLE FOR ANY 
OTHER COSTS, EXPENSES, LOSSES, DAMAGES, CLAIMS OR ACTIONS, IN 
CONNECTION WITH THE LOAN AGREEMENT, THE BONDS OR THE INDENTURE, 
EXCEPT ONLY TO THE EXTENT AMOUNTS ARE RECEIVED FOR THE PAYMENT 
THEREOF FROM THE BORROWER UNDER THE LOAN AGREEMENT. 

SECTION 5.02 Allocation of Revenues.  On or before the twenty-fifth (25th) day 
of each month, the Trustee shall transfer from the Revenue Fund and deposit into the following 
respective accounts, (each of which the Trustee shall establish and maintain within the Revenue 
Fund), the following amounts, in the following order of priority, the requirements of each such 
account or fund (including the making up of any deficiencies in any such account resulting from 
lack of Revenues sufficient to make any earlier required deposit) at the time of deposit to be 
satisfied before any transfer is made to any account or fund subsequent in priority: 

First:  to the Interest Account, one-sixth of the aggregate amount of interest 
becoming due and payable during the next succeeding six months on all Bonds then Outstanding 
until the balance in said account is equal to said aggregate amount of interest; provided that from 
the date of delivery of the Bonds until the first Interest Payment Date with respect to the Bonds, 
transfer to the Interest Account shall be sufficient, on a monthly pro rata basis, to pay the interest 
becoming due and payable on the Bonds on said Interest Payment Date; and 

Second:  to the Principal Account, one-twelfth of the aggregate amount of 
Mandatory Sinking Account Payments required to be paid into the respective Sinking Accounts 
for Outstanding Term Bonds, in each case during the next ensuing twelve months, until the 
balance in said Principal Account is equal to said aggregate amount of such principal and 
Mandatory Sinking Account Payments. 

Any moneys remaining in the Revenue Fund after the foregoing transfers shall be 
credited against the next interest or sinking fund payment coming due. 

SECTION 5.03 Application of Interest Account.  All amounts in the Interest 
Account shall be used and withdrawn by the Trustee solely for the purpose of paying interest on 
the Bonds as it shall become due and payable (including accrued interest on any Bonds 
purchased or redeemed prior to maturity pursuant to this Indenture). 
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SECTION 5.04 Application of Principal Account.  All amounts in the Principal 
Account shall be used and withdrawn by the Trustee solely for the purpose of paying the 
principal or Mandatory Sinking Account Payments of the Bonds when due and payable, as 
provided herein. 

(a) The Trustee shall establish and maintain within the Principal Account a 
separate subaccount for each maturity of the Bonds, designated as the �____ Sinking Account� 
(inserting therein the maturity of such Bonds).  On or before January 1 in each year, the Trustee 
shall transfer the amount deposited in the Principal Account pursuant to Section 5.02 from the 
Principal Account to the applicable Sinking Account for the purpose of making a Mandatory 
Sinking Account Payment (if such payment is required at such time).  With respect to the 
Sinking Account, on each Mandatory Sinking Account Payment date established for the Sinking 
Account, the Trustee shall apply the Mandatory Sinking Account Payment required on that date 
to the redemption (or payment at maturity, as the case may be) of Bonds of the maturity for 
which the Sinking Account was established, upon the notice and in the manner provided in 
Article IV; provided that, at any time prior to giving such notice of such redemption, the Trustee 
shall apply such moneys to the purchase of Bonds at public or private sale, as and when and at 
such prices (including brokerage and other charges, but excluding accrued interest, which is 
payable from the Interest Account) as the Borrower may direct, in writing, except that the 
purchase price (excluding accrued interest) shall not exceed the par amount of such Bonds.  If, 
during the twelve-month period immediately preceding any Principal Payment Date, the Trustee 
has purchased, with moneys in the Sinking Account, Bonds of the maturity for which such 
Sinking Account was established, or, during said period and prior to giving said notice of 
redemption, the Borrower has deposited Bonds with the Trustee (together with a Request of the 
Borrower to apply such Bonds to the related Mandatory Sinking Account Payment due on said 
date), or any such Bonds were at any time purchased or redeemed by the Trustee from the 
Redemption Fund and allocable to said principal or Mandatory Sinking Account Payment, such 
Bonds so purchased or deposited or redeemed shall be applied, to the extent of the full principal 
amount thereof, to reduce said principal or Mandatory Sinking Account Payment.  All Bonds 
purchased or deposited pursuant to this subsection shall be delivered to the Trustee and 
cancelled.  Any amounts remaining in the Principal or Sinking Accounts when all of the Bonds 
are no longer Outstanding shall be withdrawn by the Trustee and transferred to the Revenue 
Fund.  All Bonds purchased from the Principal or Sinking Accounts or deposited by the 
Borrower with the Trustee shall be allocated first to the next succeeding principal or Mandatory 
Sinking Account Payment, then to the remaining principal or Mandatory Sinking Account 
Payments as the Borrower directs. 

(b) Subject to the terms and conditions set forth in this Section and in Section 
4.01(c), the Bonds shall be redeemed (or paid at maturity, as the case may be) by application of 
Mandatory Sinking Account Payments in the following amounts and on the following dates: 
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Mandatory Sinking 
Account Payment Dates 

(January 1) 
Mandatory Sinking 
Account Payments 

2022 $150,000 
2023 160,000 
2024 175,000 
2025 190,000 
2026 210,000 
2027 225,000 
2028 245,000 
2029 265,000 
2030 290,000 
2031 310,000 
2032 340,000 
2033 370,000 
2034 400,000 
2035 435,000 
2036 470,000 
2037 510,000 
2038 555,000 
2039* 600,000 

__________________  
*  Maturity  

SECTION 5.05 Reserve Fund.  There shall be no Reserve Fund for the Series 2016 
Bonds. 

SECTION 5.06 Application of Redemption Fund.  The Trustee shall establish and 
maintain within the Redemption Fund a separate Optional Redemption Account, a separate 
Special Redemption Account and a separate Purchase Account.  The Trustee shall accept all 
moneys deposited for redemption and shall deposit such moneys into the Optional Redemption 
Account or the Special Redemption Account, as applicable.  All amounts deposited in the 
Optional Redemption Account and in the Special Redemption Account shall be accepted and 
used and withdrawn by the Trustee solely for the purpose of redeeming Bonds, in the manner 
and upon the terms and conditions specified in Article IV, at the next succeeding date of 
redemption for which notice has been given and at the Redemption Prices then applicable to 
redemptions from the Optional Redemption Account and the Special Redemption Account, 
respectively; provided that, at any time prior to giving such notice of redemption, the Trustee 
shall, upon written direction of the Borrower, apply such amounts to the purchase of Bonds at 
public or private sale, as and when and at such prices (including brokerage and other charges, but 
excluding accrued interest, which is payable from the Interest Account) as the Borrower may 
direct, except that the purchase price (exclusive of accrued interest) may not exceed the 
Redemption Price then applicable to such Bonds (or, if such Bonds are not then subject to 
redemption, the par value of such Bonds); and provided further that in the case of the Optional 
Redemption Account in lieu of redemption at such next succeeding date of redemption, or in 
combination therewith, amounts in such account may be transferred to the Revenue Fund and 
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credited against Loan Repayments in order of their due date as set forth in a Request of the 
Borrower.  All Bonds purchased or redeemed from the Redemption Fund shall be allocated to 
applicable Mandatory Sinking Account Payments designated in a Certificate of the Borrower 
approved by the Bondholder Representative (or if the Borrower fails to deliver such a Certificate 
to the Trustee, in inverse order of their payment dates).   

All amounts deposited in the Purchase Account shall be accepted and used and 
withdrawn by the Trustee solely for the purpose of purchasing Bonds, in the manner and upon 
the terms and conditions specified in Section 4.07 hereof. 

SECTION 5.07 Investment of Moneys in Funds and Accounts.  All moneys in any 
of the funds and accounts established pursuant to this Indenture shall be invested and reinvested 
by the Trustee, upon the written direction of the Borrower, solely in Investment Securities.  The 
Trustee shall acquire such Investment Securities upon the written direction of the Borrower at 
such prices and on such terms as directed by the Borrower.  The Trustee shall be entitled to rely 
upon any investment direction provided to it hereunder as a certification to the Trustee that such 
investment constitutes an Investment Security.  In the absence of written investment directions 
from the Borrower, the Trustee shall invest solely in Investment Securities set forth in clause (f) 
of the definition thereof.  All Investment Securities shall be acquired subject to the limitations as 
to maturities hereinafter set forth in this Section and such additional limitations or requirements 
consistent with the foregoing as may be established by Request of the Borrower. 

Moneys in all funds and accounts shall be invested in Investment Securities 
maturing not later than the date on which it is estimated that such moneys will be required for the 
purposes specified in this Indenture.  Investment Securities purchased under a repurchase 
agreement or investment agreements that can be redeemed at par without premium may be 
deemed to mature on the date or dates on which the Trustee may deliver such Investment 
Securities for repurchase under such agreement.  Investment Securities that are registrable 
securities shall be registered in the name of the Trustee or its nominee. 

All interest, profits and other income received from the investment of moneys in 
any fund or account established pursuant to this Indenture shall be deposited when received in 
the Revenue Fund.  Notwithstanding anything to the contrary contained in this paragraph, an 
amount of interest received with respect to any Investment Security equal to the amount of 
accrued interest, if any, paid as part of the purchase price of such Investment Security shall be 
credited to the fund or account for the credit of which such Investment Security was acquired. 

Investment Securities acquired as an investment of moneys in any fund or account 
established under this Indenture shall be credited to such fund or account.  For the purpose of 
determining the amount in any such fund or account, all Investment Securities credited to such 
fund or account shall be valued at the lower of cost (exclusive of accrued interest after the first 
payment of interest following acquisition) or market value (plus, prior to the first payment of 
interest following acquisition, the amount of interest paid as part of the purchase price). 

The Trustee may commingle any of the funds or accounts established pursuant to 
this Indenture into a separate fund or funds for investment purposes only, provided that all funds 
or accounts held by the Trustee hereunder shall be accounted for separately as required by this 
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Indenture.  The Trustee or any of its affiliates may act as principal or agent in the making or 
disposing of any investment.  The Trustee shall sell or present for redemption, any Investment 
Securities so purchased whenever it shall be necessary to provide moneys to meet any required 
payment, transfer, withdrawal or disbursement from the fund or account to which such 
Investment Security is credited, and, subject to the provisions of Section 8.03, the Trustee shall 
not be liable or responsible for any loss resulting from any investment made in accordance with 
provisions of this Section. 

SECTION 5.08 Additional Payments.  The Trustee shall transfer the Additional 
Payments constituting the Authority�s annual fee, promptly upon receipt thereof from the 
Borrower, to the Authority at the Remittance Address. 

ARTICLE VI 

PARTICULAR COVENANTS 

SECTION 6.01 Punctual Payment.  The Authority shall punctually cause to be paid 
the principal or Redemption Price and interest to become due in respect of all the Bonds, in strict 
conformity with the terms of the Bonds and of this Indenture, according to the true intent and 
meaning thereof, but only out of Revenues and other assets pledged for such payment as 
provided in this Indenture. 

SECTION 6.02 Extension of Payment of Bonds.  The Authority shall not directly 
or indirectly extend or assent to the extension of the maturity of any of the Bonds or the time of 
payment of any claims for interest by the purchase or funding of such Bonds or claims for 
interest or by any other arrangement and in case the maturity of any of the Bonds or the time of 
payment of any such claims for interest shall be extended, such Bonds or claims for interest shall 
not be entitled, in case of any default hereunder, to the benefits of this Indenture, except subject 
to the prior payment in full of the principal of all of the Bonds then Outstanding and of all claims 
for interest thereon which shall not have been so extended.  Nothing in this Section shall be 
deemed to limit the right of the Authority to issue obligations for the purpose of refunding any 
Outstanding Bonds, and such issuance shall not be deemed to constitute an extension of maturity 
of Bonds. 

SECTION 6.03 Against Encumbrances.  The Authority shall not create any pledge, 
lien, charge or other encumbrance upon the Revenues and other assets pledged or assigned under 
this Indenture while any of the Bonds are Outstanding, except the pledge and assignment created 
by this Indenture, and will assist the Trustee in contesting any such pledge, lien, charge or other 
encumbrance which may be created.  Subject to this limitation, the Authority expressly reserves 
the right to enter into one or more other indentures for any of its corporate purposes and reserves 
the right to issue other obligations for such purposes. 

SECTION 6.04 Power to Issue Bonds and Make Pledge and Assignment.  The 
Authority is duly authorized pursuant to the Joint Powers Agreement and the Act to issue the 
Bonds and to enter into this Indenture and to pledge and assign the Revenues and other assets 
purported to be pledged and assigned, respectively, under this Indenture in the manner and to the 
extent provided in this Indenture.  The Bonds and the provisions of this Indenture are and will be 
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the legal, valid and binding limited obligations of the Authority in accordance with their terms, 
and the Authority and Trustee shall, subject to the provisions of this Indenture, at all times, to the 
extent permitted by law, defend, preserve and protect said pledge and assignment of Revenues 
and other assets and all the rights of the Bondholders under this Indenture against all claims and 
demands of all Persons whomsoever. 

SECTION 6.05 Accounting Records and Financial Statements.  The Trustee shall 
at all times keep, or cause to be kept, proper books of record and account prepared in accordance 
with corporate trust industry standards, in which complete and accurate entries shall be made of 
all transactions relating to the receipt, investment, disbursement, allocation and application of the 
proceeds of the Bonds, the Revenues, the Loan Agreement and all funds and accounts 
established by it pursuant to this Indenture.  Such books of record and account shall be available 
for inspection by the Authority, the Borrower and the Bondholder Representative, or his agent or 
representative duly authorized in writing, at any time. 

The Trustee shall file and furnish to the Authority (only upon its request), the 
Borrower, and to the Bondholder Representative (1) a copy of the most recent audited or 
unaudited financial statements furnished to the Trustee pursuant to the Loan Agreement, and (2) 
on a monthly basis, a statement (which need not be audited) covering receipts, disbursements, 
allocation and application of Revenues and any other moneys (including proceeds of Bonds) in 
any of the funds and accounts established pursuant to this Indenture for such month; provided, 
however, that the Trustee shall not be obligated to report as to any fund or account that (i) has a 
balance of zero and (ii) has had no activity since the last reporting date. 

SECTION 6.06 Collection of Amounts Due Under Loan Agreement, Borrower 
Security Agreement, Guarantor Security Agreement and Deed of Trust; Amendment of Loan 
Agreement, Borrower Security Agreement, Guarantor Security Agreement and Deed of Trust.  
The Trustee shall promptly collect all amounts due from the Borrower pursuant to the Loan 
Agreement, and subject to the provisions of this Indenture shall exercise all rights assigned to it 
or existing in its favor pursuant to the Loan Agreement, the Deed of Trust and the other 
Borrower Documents and Guarantor Documents shall enforce, and take all steps, actions and 
proceedings reasonably necessary for the enforcement of all of the rights of the Authority and all 
of the obligations of the Borrower. 

The Authority shall not amend, modify or terminate any of the terms of the Loan 
Agreement or the Deed of Trust, or consent to any such amendment, modification or termination, 
without the written consent of the Trustee.  The Trustee shall give such written consent only (1) 
(a) if such amendment, modification or termination will not materially and adversely affect the 
interests of the Bondholders or result in any material impairment of the security hereby given for 
the payment of the Bonds (which determination may be based on an Opinion of Counsel upon 
which the Trustee may conclusively rely and the consent of the Bondholder Representative), or 
(b) the Trustee first obtains the written consent of the Bondholder Representative, to such 
amendment, modification or termination and (2) if, in each case, the Trustee shall have received 
a Favorable Opinion of Bond Counsel with respect to such amendment, modification or 
termination; provided that no such amendment, modification or termination shall reduce the 
amount of Loan Repayments to be made to the Authority or the Trustee by the Borrower 
pursuant to the Loan Agreement, or extend the time for making such payments, without the 
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written consent of the Bondholder Representative (or if there is no Bondholder Representative, 
the written consent of sixty-six and two-thirds percent (66-2/3%) of the Holders of the Bonds 
then Outstanding and adversely affected thereby). 

SECTION 6.07 Waiver of Laws.  The Authority shall not at any time insist upon or 
plead in any manner whatsoever, or claim or take the benefit or advantage of, any stay or 
extension law now or at any time hereafter in force that may affect the covenants and agreements 
contained in this Indenture or in the Bonds, and all benefit or advantage of any such law or laws 
is hereby expressly waived by the Authority to the extent permitted by law. 

SECTION 6.08 Further Assurances.  The Authority will make, execute and deliver 
any and all such further indentures, instruments and assurances as may be reasonably necessary 
or proper to carry out the intention or to facilitate the performance of this Indenture and for the 
better assuring and confirming unto the Holders of the Bonds of the rights and benefits provided 
in this Indenture. 

SECTION 6.09 Notification to Authority and Bondholder Representative re 
Amount of Outstanding Bonds.  On or before July 15 of each year the Trustee shall notify the 
Authority and the Bondholder Representative, via mutually acceptable electronic means or by 
mail, of the aggregate principal amount of Outstanding Bonds as of June 30 of such year or that 
no Bonds remain Outstanding. 

ARTICLE VII 

EVENTS OF DEFAULT AND REMEDIES OF BONDHOLDERS 

SECTION 7.01 Events of Default.  Any one or more of the following events shall 
be Events of Default: 

(a) default in the due and punctual payment of the principal or Redemption 
Price of any Bond when and as the same shall become due and payable, whether at maturity as 
therein expressed, by proceedings for redemption, by declaration or otherwise; 

(b) default in the due and punctual payment of any installment of interest on 
any Bond when and as such interest installment shall become due and payable; 

(c) default by the Authority in the observance of any of the covenants, 
agreements or conditions on its part in this Indenture or in the Bonds contained, other than as 
referred to in subsection (a) or (b) of this Section, if such default shall have continued for a 
period of thirty (30) days after written notice thereof, specifying such default and requiring the 
same to be remedied, shall have been given to the Authority and the Borrower by the Trustee, or 
to the Authority, the Borrower and the Trustee by the Holders of not less than a majority  in 
aggregate principal amount of the Bonds at the time Outstanding; or 

(d) a Loan Default Event. 

SECTION 7.02 Acceleration of Maturities.  If an Event of Default occurs and is 
continuing, the Trustee may, upon notice in writing to the Authority and the Borrower, and with 
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the written consent of the Bondholder Representative, (a) declare the principal of the Bonds, and 
the interest accrued thereon, to be due and payable immediately, and upon any such declaration 
the same shall become and shall be immediately due and payable, anything in this Indenture or in 
the Bonds contained to the contrary notwithstanding and (b) exercise any and all rights and 
remedies of the Trustee provided for in the Loan Agreement, the Deed of Trust and the other 
Borrower Documents and Guarantor Documents. 

Any such declaration, however, is subject to the condition that if, at any time after 
such declaration and before any judgment or decree for the payment of the moneys due shall 
have been obtained or entered, the Authority or the Borrower shall deposit with the Trustee a 
sum sufficient to pay all the principal or Redemption Price of and installments of interest on the 
Bonds payment of which is overdue, with interest on such overdue principal at the rates borne by 
the respective Bonds, and the reasonable fees, charges and expenses of the Trustee, including 
those of its attorneys and any and all other defaults known to the Trustee (other than in the 
payment of principal of and interest on the Bonds due and payable solely by reason of such 
declaration) shall have been made good or cured to the satisfaction of the Trustee or provision 
deemed by the Trustee to be adequate shall have been made therefor, then, and in every such 
case, the Trustee, by written notice to the Authority and the Borrower, shall rescind and annul 
such declaration and its consequences and waive such default; but no such rescission and 
annulment shall extend to or shall affect any subsequent default, or shall impair or exhaust any 
right or power consequent thereon. 

SECTION 7.03 Application of Revenues and Other Funds After Default.  If an 
Event of Default of which the Trustee has actual knowledge shall occur and be continuing, all 
Revenues and any other funds then held or thereafter received by the Trustee under any of the 
provisions of this Indenture (subject to Section 11.10) shall be applied by the Trustee as follows 
and in the following order: 

(1) To the payment of any expenses necessary in the opinion of the Trustee to protect 
the interests of the Holders of the Bonds and payment of reasonable fees and expenses of 
the Trustee (including reasonable fees and disbursements of its counsel and accountants) 
incurred in and about the performance of its powers and duties under this Indenture; and  

(2) To the payment of the principal or Redemption Price of and interest then due on 
the Bonds (upon presentation of the Bonds to be paid, and stamping thereon of the 
payment if only partially paid, or surrender thereof if fully paid) subject to the provisions 
of this Indenture (including Section 6.02), as follows: 

(i) Unless the principal of all of the Bonds shall have become or have 
been declared due and payable, 

First:  To the payment to the persons entitled thereto of all installments of 
interest then due in the order of the maturity of such installments, and, if the 
amount available shall not be sufficient to pay in full any installment or 
installments maturing on the same date, then to the payment thereof ratably, 
according to the amounts due thereon, to the persons entitled thereto, without any 
discrimination or preference; and 
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Second:  To the payment to the persons entitled thereto of the unpaid 
principal (including Mandatory Sinking Account Payments) or Redemption Price 
of any Bonds which shall have become due, whether at maturity or by call for 
redemption, in the order of their due dates, with interest on the overdue principal 
at the rate borne by the respective Bonds, and, if the amount available shall not be 
sufficient to pay in full all the Bonds due on any date, together with such interest, 
then to the payment thereof ratably, according to the amounts of principal or 
Redemption Price due on such date to the persons entitled thereto, without any 
discrimination or preference. 

(ii) If the principal of all of the Bonds shall have become or have been 
declared due and payable, to the payment of the principal and interest then due 
and unpaid upon the Bonds, with interest on the overdue principal at the rate 
borne by the respective Bonds, and, if the amount available shall not be sufficient 
to pay in full the whole amount so due and unpaid, then to the payment thereof 
ratably, without preference or priority of principal over interest, or of interest over 
principal, or of any installment of interest over any other installment of interest, or 
of any Bond over any other Bond, according to the amounts due respectively for 
principal and interest, to the persons entitled thereto without any discrimination or 
preference. 

SECTION 7.04 Trustee to Represent Bondholders.  The Trustee is hereby 
irrevocably appointed (and the successive respective Holders of the Bonds, by taking and 
holding the same, shall be conclusively deemed to have so appointed the Trustee) as trustee and 
true and lawful attorney-in-fact of the Holders of the Bonds for the purpose of exercising and 
prosecuting on their behalf such rights and remedies as may be available to such Holders under 
the provisions of the Bonds, this Indenture, the Loan Agreement, the Deed of Trust or applicable 
provisions of any law.  Upon the occurrence and continuance of an Event of Default or other 
occasion giving rise to a right in the Trustee to represent the Bondholders, the Trustee in its 
discretion may, and upon the written request of the Bondholder Representative (or, if there is no 
Bondholder Representative, the Holders of not less than a majority in aggregate principal amount 
of the Bonds then Outstanding), and upon being indemnified to its satisfaction therefor, shall, 
proceed to protect or enforce its rights or the rights of such Holders by such appropriate action, 
suit, mandamus or other proceedings as it shall deem most effectual to protect and enforce any 
such right, at law or in equity, either for the specific performance of any covenant or agreement 
contained herein, or in aid of the execution of any power herein granted, or for the enforcement 
of any other appropriate legal or equitable right or remedy vested in the Trustee or in such 
Holders under the provisions of the Bonds, this Indenture, the Loan Agreement, the Deed of 
Trust or applicable provisions of any law; and upon instituting such proceeding, the Trustee shall 
be entitled, as a matter of right, to the appointment of a receiver of the Revenues and other assets 
pledged under this Indenture, pending such proceedings.  All rights of action under this Indenture 
or the Bonds or otherwise may be prosecuted and enforced by the Trustee without the possession 
of any of the Bonds or the production thereof in any proceeding relating thereto, and any such 
suit, action or proceeding instituted by the Trustee shall be brought in the name of the Trustee for 
the benefit and protection of all the Holders of such Bonds, subject to the provisions of this 
Indenture (including Section 6.02). 
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SECTION 7.05 Direction of Proceedings.  Anything in this Indenture to the 
contrary notwithstanding, the Bondholder Representative (or, if there is no Bondholder 
Representative, the Holders of a majority in aggregate principal amount of the Bonds then 
Outstanding) shall have the right, at any time, to the extent permitted by law, by an instrument or 
concurrent instruments in writing executed and delivered to the Trustee, to direct the time, 
method, and place of conducting all proceedings to be taken in connection with the enforcement 
of the terms and conditions of this Indenture, or for the appointment of a receiver, or any other 
proceedings or remedies permitted in accordance with the provisions hereof; provided that such 
direction shall not be otherwise than in accordance with law and the provisions of this Indenture.  
The Trustee shall not be required to act on any direction given to it pursuant to this Section 
unless indemnified or receiving other assurances to its satisfaction. 

SECTION 7.06 Limitation on Bondholders� Right to Sue.  No Holder of any Bond 
shall have the right to institute any suit, action or proceeding at law or in equity, for the 
protection or enforcement of any right or remedy under this Indenture, the Loan Agreement, the 
Deed of Trust or applicable provisions of any law with respect to such Bond, unless (1) such 
Holder shall have given to the Trustee written notice of the occurrence of an Event of Default; 
(2) the Holders of not less than a majority in aggregate principal amount of the Bonds then 
Outstanding shall have made written request upon the Trustee to exercise the powers 
hereinbefore granted or to institute such suit, action or proceeding in its own name; (3) such 
Holder or said Holders shall have tendered to the Trustee indemnity satisfactory to it against the 
costs, expenses and liabilities to be incurred in compliance with such request; and (4) the Trustee 
shall have refused or omitted to comply with such request for a period of sixty (60) days after 
such written request shall have been received by, and said tender of indemnity shall have been 
made to, the Trustee.  Notwithstanding the foregoing, so long as there is a Bondholder 
Representative, no Holder of any Bond shall have the rights otherwise available under this 
Section 7.06. 

Such notification, request, tender of indemnity and refusal or omission are hereby 
declared, in every case, to be conditions precedent to the exercise by any Holder of Bonds of any 
remedy hereunder or under law; it being understood and intended that no one or more Holders of 
Bonds shall have any right in any manner whatever by his or their action to affect, disturb or 
prejudice the security of this Indenture or the rights of any other Holders of Bonds, or to enforce 
any right under this Indenture, the Loan Agreement, the Deed of Trust and the other Borrower 
Documents or applicable provisions of any law with respect to the Bonds, except in the manner 
herein provided, and that all proceedings at law or in equity to enforce any such right shall be 
instituted, had and maintained in the manner herein provided and for the benefit and protection 
of all Holders of the Outstanding Bonds, subject to the provisions of this Indenture (including 
Section 6.02). 

SECTION 7.07 Absolute Obligation of Authority.  Nothing in Section 7.06 or in 
any other provision of this Indenture, or in the Bonds, contained shall affect or impair the 
obligation of the Authority, which is absolute and unconditional, to pay the principal or 
Redemption Price of and interest on the Bonds to the respective Holders of the Bonds at their 
respective dates of maturity, or upon call for redemption, as herein provided, but only out of the 
Revenues and other assets herein pledged therefor, and not otherwise, or affect or impair the 
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right of such Holders, which is also absolute and unconditional, to enforce such payment by 
virtue of the contract embodied in the Bonds. 

SECTION 7.08 Termination of Proceedings.  In case any proceedings taken by 
the Trustee or the Bondholder Representative or any one or more Bondholders on account of any 
Event of Default shall have been discontinued or abandoned for any reason or shall have been 
determined adversely to the Trustee or the Bondholder Representative or the Bondholders, then 
in every such case the Authority, the Trustee, and the Bondholder Representative or the 
Bondholders, as the case may be, subject to any determination in such proceedings, shall be 
restored to their former positions and rights hereunder, severally and respectively, and all rights, 
remedies, powers and duties of the Authority, the Trustee, the Bondholder Representative and 
the Bondholders shall continue as though no such proceedings had been taken. 

SECTION 7.09 Remedies Not Exclusive.  No remedy herein conferred upon or 
reserved to the Trustee or to the Holders of the Bonds is intended to be exclusive of any other 
remedy or remedies, and each and every such remedy, to the extent permitted by law, shall be 
cumulative and in addition to any other remedy given hereunder or now or hereafter existing at 
law or in equity or otherwise. 

SECTION 7.10 No Waiver of Default.  No delay or omission of the Trustee or of 
any Holder of the Bonds to exercise any right or power arising upon the occurrence of any 
default shall impair any such right or power or shall be construed to be a waiver of any such 
default or an acquiescence therein; and every power and remedy given by this Indenture to the 
Trustee or to the Holders of the Bonds may be exercised from time to time and as often as may 
be deemed expedient. 

SECTION 7.11 No Obligation of Authority to Enforce Assigned Rights.  
Notwithstanding anything to the contrary in this Indenture, the Authority shall have no obligation 
to, and instead the Trustee may, without further direction from the Authority, take any and all 
steps, actions and proceedings, to enforce any or all rights of the Authority (other than those 
specifically retained by the Authority pursuant to Section 5.01 of this Indenture) under this 
Indenture or the Loan Agreement, including, without limitation, the rights to enforce the 
remedies upon the occurrence and continuation of an Event of Default and the obligations of the 
Borrower under the Loan Agreement. 

 
ARTICLE VIII 

 
THE TRUSTEE 

SECTION 8.01 Duties, Immunities and Liabilities of Trustee.  The Authority 
hereby appoints Wilmington Trust, N.A. as Trustee.  The Trustee shall, prior to an Event of 
Default, and after the curing of all Events of Default which may have occurred, perform such 
duties and only such duties as are specifically set forth in this Indenture, and, except to the extent 
required by law, no implied covenants or obligations shall be read into this Indenture against the 
Trustee.  The Trustee shall, during the existence of any Event of Default (which has not been 
cured), exercise such of the rights and powers vested in it by this Indenture, and use the same 
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degree of care and skill in their exercise, as a corporate trustee would exercise or use under 
similar circumstances. 

(a) The Authority may, and upon written request of the Borrower 
accompanied by the written consent of the Bondholder Representative, shall, remove the Trustee 
at any time unless an Event of Default shall have occurred and then be continuing, and shall 
remove the Trustee if at any time requested to do so by an instrument executed by the 
Bondholder Representative (or, if there is no Bondholder Representative, by an instrument or 
concurrent instruments in writing signed by the Holders of not less than a majority in aggregate 
principal amount of the Bonds then Outstanding (or their attorneys duly authorized in writing)) 
or if at any time the Trustee shall cease to be eligible in accordance with subsection (d) of this 
Section, or shall become incapable of acting, or shall be adjudged a bankrupt or insolvent, or a 
receiver of the Trustee or its property shall be appointed, or any public officer shall take control 
or charge of the Trustee or of its property or affairs for the purpose of rehabilitation, 
conservation or liquidation, in each case by giving written notice of such removal to the Trustee, 
and thereupon shall appoint, with the written consent of the Borrower accompanied by the 
written consent of the Bondholder Representative, a successor Trustee by an instrument in 
writing. 

(b) The Trustee may at any time resign by giving written notice of such 
resignation to the Authority and the Borrower, and by giving the Bondholders notice of such 
resignation by mail at the addresses shown on the registration books maintained by the Trustee.  
Upon receiving such notice of resignation, the Authority shall promptly appoint, with the consent 
of the Borrower, a successor Trustee by an instrument in writing. 

(c) The Trustee shall not be relieved of its duties hereunder until its successor 
Trustee has accepted its appointment and assumed the duties of Trustee hereunder.  Any removal 
or resignation of the Trustee and appointment of a successor Trustee shall become effective upon 
acceptance of appointment by the successor Trustee.  If no successor Trustee shall have been 
appointed and have accepted appointment within thirty (30) days of giving notice of removal or 
notice of resignation as aforesaid, the resigning Trustee or any Bondholder (on behalf of himself 
and all other Bondholders) may petition any court of competent jurisdiction for the appointment 
of a successor Trustee, and such court may thereupon, after such notice (if any) as it may deem 
proper, appoint such successor Trustee.  Any successor Trustee appointed under this Indenture, 
shall signify its acceptance of such appointment by executing and delivering to the Authority and 
to its predecessor Trustee a written acceptance thereof, and thereupon such successor Trustee, 
without any further act, deed or conveyance, shall become vested with all the moneys, estates, 
properties, rights, powers, trusts, duties and obligations of such predecessor Trustee, with like 
effect as if originally named Trustee herein; but, nevertheless at the request of the successor 
Trustee, such predecessor Trustee shall execute and deliver any and all instruments of 
conveyance or further assurance and do such other things as may reasonably be required for 
more fully and certainly vesting in and confirming to such successor Trustee all the right, title 
and interest of such predecessor Trustee in and to any property held by it under this Indenture 
and shall pay over, transfer, assign and deliver to the successor Trustee any money or other 
property subject to the trusts and conditions herein set forth.  Upon request of the successor 
Trustee, the Authority shall execute and deliver any and all instruments as may be reasonably 
required for more fully and certainly vesting in and confirming to such successor Trustee all such 
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moneys, estates, properties, rights, powers, trusts, duties and obligations.  Upon acceptance of 
appointment by a successor Trustee as provided in this subsection, the Authority shall cause such 
Trustee to mail a notice of the succession of such Trustee to the trusts hereunder to the 
Bondholders at the addresses shown on the registration books maintained by the Trustee. 

(d) Any successor Trustee shall be a trust company or bank having the powers 
of a trust company having (or, in the case of a trust company or bank included in a bank holding 
company system, with a bank holding company having) a combined capital and surplus of at 
least fifty million dollars ($50,000,000) and subject to supervision or examination by federal or 
state authority.  If such bank or trust company publishes a report of condition at least annually, 
pursuant to law or to the requirements of any supervising or examining authority above referred 
to, then for the purpose of this subsection the combined capital and surplus of such bank or trust 
company shall be deemed to be its combined capital and surplus as set forth in its most recent 
report of condition so published.  In case at any time the Trustee shall cease to be eligible in 
accordance with the provisions of this subsection (e), the Trustee shall resign immediately in the 
manner and with the effect specified in this Section. 

SECTION 8.02 Merger or Consolidation.  Any company into which the Trustee 
may be merged or converted or with which it may be consolidated or any company resulting 
from any merger, conversion or consolidation to which it shall be a party or any company to 
which the Trustee may sell or transfer all or substantially all of its corporate trust business, 
provided such company shall be eligible under subsection (e) of Section 8.01, shall be the 
successor to such Trustee without the execution or filing of any paper or any further act, 
anything herein to the contrary notwithstanding. 

SECTION 8.03 Liability of Trustee.  The recitals of facts herein and in the Bonds 
contained shall be taken as statements of the Authority, and the Trustee assumes no 
responsibility for the correctness of the same, and makes no representations as to the legality, 
validity, sufficiency or priority of this Indenture, the Loan Agreement, the Deed of Trust or any 
other document related hereto, or of the Bonds, and shall incur no responsibility in respect 
thereof, other than in connection with the duties or obligations herein or in the Bonds assigned to 
or imposed upon it except for any recital or representation specifically relating to the Trustee or 
its powers.  The Trustee shall, however, be responsible for its representations contained in its 
certificate of authentication on the Bonds.  The Trustee shall not be liable in connection with the 
performance of its duties hereunder, except for its own negligence or willful misconduct; 
provided, that this shall not be construed to limit the effect of subsection (f) hereof.  The Trustee 
may become the owner of Bonds with the same rights it would have if it were not Trustee, and, 
to the extent permitted by law, may act as depositary for and permit any of its officers or 
directors to act as a member of, or in any other capacity with respect to, any committee formed to 
protect the rights of Bondholders, whether or not such committee shall represent the  Holders of 
a majority in principal amount of the Bonds then Outstanding. 

(a) The Trustee shall not be liable for any error of judgment made by a 
responsible officer, unless it shall be proved that the Trustee was negligent. 

(b) The Trustee shall not be liable with respect to any action taken or omitted 
to be taken by it in good faith in accordance with the direction of the Holders of not less than a 
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majority in aggregate principal amount (or such lesser principal amount as is provided hereby) of 
the Bonds at the time Outstanding relating to the time, method and place of conducting any 
proceeding for any remedy available to the Trustee, or exercising any trust or power conferred 
upon the Trustee under this Indenture. 

(c) The Trustee shall be under no obligation to exercise any of the rights or 
powers vested in it by this Indenture at the request, order or direction of any of the Bondholders 
pursuant to the provisions of this Indenture unless such Bondholders shall have offered to the 
Trustee security or indemnity reasonable to it against the costs, expenses and liabilities which 
may be incurred therein or thereby. 

(d) The Trustee shall not be liable for any action taken by it in good faith and 
reasonably believed by it to be authorized or within the discretion or rights or powers conferred 
upon it by this Indenture unless it shall be proved that the Trustee was negligent. 

(e) The Authority shall require the Borrower pursuant to Section 4.2 of the 
Loan Agreement: 

(1) to pay the Trustee from time to time reasonable compensation for 
all services rendered by it hereunder in accordance with the agreement between the 
Borrower and the Trustee;  

(2) except as otherwise expressly provided herein, to reimburse the 
Trustee upon its request for all reasonable expenses, disbursements and advances 
incurred or made by the Trustee in accordance with any provision of this Indenture 
(including the reasonable compensation and the expenses and disbursements of its agents 
and counsel), except any such expense, disbursement or advance as may be attributable to 
the Trustee�s negligence or willful misconduct; and 

(3) to indemnify the Trustee for, and to hold it harmless against, any 
loss, liability or expense (including the reasonable compensation and the expenses and 
disbursements of its agents and counsel) incurred without negligence or willful 
misconduct on the Trustee�s part, arising out of or in connection with the acceptance or 
administration of this trust or the performance of its duties hereunder, including the 
reasonable costs and expenses of defending itself against or investigating any claim or 
liability in connection with the exercise or performance of any of its powers or duties 
hereunder, under the Loan Agreement, the Deed of Trust or any other document related 
hereto. 

(f) No provision of this Indenture shall require the Trustee to expend or risk 
its own funds or otherwise incur any financial liability in the performance of any of its duties 
hereunder, or in the exercise of any of its rights or powers. 

(g) Whether or not therein expressly so provided, every provision of this 
Indenture, the Loan Agreement, the Deed of Trust or other documents relating to the issuance of 
the Bonds, relating to the conduct or affecting the liability of or affording protection to the 
Trustee shall be subject to the provisions of this Article. 
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(h) Subject to the other provisions of this Section and the provisions of 
Section 8.01 and 8.04, the Trustee shall not be bound to make any investigation into the facts or 
matters stated in any resolution, certificate, statement, instrument, opinion, report, requisition, 
notice, request, direction, consent, order, bond, debenture, coupon or other paper or document, 
but the Trustee, in its discretion and at its expense, may make such further investigation or 
inquiry into such facts of matters as it may deem fit, and, if the Trustee shall determine to make 
such further inquiry or investigation, the Authority shall assure that the Trustee shall be entitled 
to examine the books, records and premises of the Borrower, personally or by agent or attorney.  
Additionally, the Trustee may, in its sole discretion, seek confirmation of any of the above by 
telephone call-back procedure, and the parties acknowledge and agree that such a procedure (or a 
similar security procedure) is reasonable and appropriate. 

(i) The Trustee shall have no responsibility with respect to any information, 
statement, or recital in any official statement, offering memorandum or any other disclosure 
material prepared or distributed with respect to the Bonds. 

(j) The Trustee shall not be deemed to have knowledge of an Event of 
Default or Loan Default Event hereunder, under the Loan Agreement, the Deed of Trust or any 
other document related to the Bonds unless it shall have actual knowledge at its Corporate Trust 
Office.  As used herein, �actual knowledge� shall mean the actual fact or statement of knowing 
without any independent duty to make any investigation with regard thereto. 

(k) The permissive rights of the Trustee hereunder shall not be construed as a 
duty to exercise such rights. 

SECTION 8.04 Right of Trustee to Rely on Documents.  The Trustee shall be 
protected in acting upon any notice, resolution, request, consent, order, certificate, report, 
statement, requisition, opinion, bond or other paper or document believed by it to be genuine and 
to have been signed or presented by the proper party or parties.  Before the Trustee acts or 
refrains from acting, it may consult with counsel, who may be counsel of or to the Authority, 
with regard to legal questions, and the opinion of such counsel shall be full and complete 
authorization and protection in respect of any action taken or suffered by it hereunder in good 
faith and in accordance therewith. 

With the exception of persons in whose names Bonds are registered on the books 
maintained by the Trustee for such purpose, the Trustee shall not be bound to recognize any 
person as the Holder of a Bond unless and until such Bond is submitted for inspection, if 
required, and his title thereto is satisfactorily established, if disputed. 

Whenever in the administration of the trusts imposed upon it by this Indenture the 
Trustee shall deem it necessary or desirable that a matter be proved or established prior to taking 
or suffering any action hereunder, the Trustee may request and such matter (unless other 
evidence in respect thereof be herein specifically prescribed) may be deemed to be conclusively 
proved and established by a Certificate of the Authority, and such Certificate shall be full 
warrant to the Trustee for any action taken or suffered in good faith under the provisions of this 
Indenture in reliance upon such Certificate, but in its discretion the Trustee may, in lieu thereof, 
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accept other evidence of such matter or may require such additional evidence as to it may deem 
reasonable. 

SECTION 8.05 Preservation and Inspection of Documents.  All documents 
received by the Trustee under the provisions of this Indenture shall be retained in its possession 
and shall be subject at all reasonable times to the inspection of the Authority, the Borrower, and 
any Bondholder, the Bondholder Representative and their agents and representatives duly 
authorized in writing (if such Bondholder provides to the Trustee thirty (30) days prior written 
notice and such notice specifies a date upon which such inspection shall occur), during normal 
business hours and under reasonable conditions. 

SECTION 8.06 Performance of Duties.  The Trustee may execute any of the trusts 
or powers hereof and perform the duties required of it hereunder, either directly or by or through 
attorneys or agents and shall be entitled to advice of counsel concerning all matters of trust and 
its duties hereunder and shall be absolutely protected in relying thereon.  The Trustee shall not be 
responsible for the misconduct of such persons selected by it with reasonable care. 

ARTICLE IX 

MODIFICATION OR AMENDMENT OF THE INDENTURE 

SECTION 9.01 Amendments Permitted.  This Indenture and the rights and 
obligations of the Authority, of the Trustee and of the Holders of the Bonds may be modified or 
amended from time to time and at any time by a Supplemental Indenture, which the Authority 
and the Trustee may enter into with the written consent of the Borrower when the written consent 
of the Bondholder Representative (or, if there is no Bondholder Representative, the written 
consent of the Holders of a majority in aggregate principal amount of the Bonds then 
Outstanding) shall have been filed with the Trustee.  No such modification or amendment shall 
(1) extend the fixed maturity of any Bond, or reduce the amount of principal thereof, or extend 
the time of payment or reduce the amount of any principal or Mandatory Sinking Account 
Payment, or reduce the rate of interest thereon, or change the method of determining the rate of 
interest thereon, or extend the time of payment of interest thereon, or reduce any premium 
payable upon the redemption thereof; (2) deprive the Holders of the Bonds of the lien created by 
this Indenture on such Revenues and other assets (except as expressly provided in this 
Indenture); (3) permit the creation of any lien on the Revenues and other assets pledged under 
this Indenture prior to or on parity with the lien created by this Indenture or otherwise privilege 
or prioritize any Bond or Bonds over any other Bond or Bonds; or (4) reduce the aforesaid 
percentage of Bonds the consent of the Holders of which is required to effect any such 
modification or amendment, without the consent of the Bondholder Representative (or, if there is 
no Bondholder Representative, the Holders of sixty-six and two-thirds percent (66-2/3%) of 
Bonds then Outstanding and adversely affected thereby).  It shall not be necessary for the 
consent of the Bondholders to approve the particular form of any Supplemental Indenture, but it 
shall be sufficient if such consent shall approve the substance thereof, but any consent of the 
Bondholder Representative required hereunder shall be to the particular form of the proposed 
Supplemental Indenture.  Promptly after the execution by the Authority and the Trustee of any 
Supplemental Indenture pursuant to this subsection (a), the Trustee shall, upon being reasonably 
indemnified by the Borrower (to the extent reasonably required by the Trustee), mail by first-
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class mail notice of the proposed execution of such Supplemental Indenture to the Bondholder 
Representative and to the Bondholders at the addresses shown on the registration books 
maintained by the Trustee.  Such notice shall briefly set forth the nature of the proposed 
Supplemental Indenture and shall state that copies thereof are on file at the designated corporate 
trust office of the Trustee for inspection by all Bondholders.  Prior to the mailing of such notice, 
the Trustee must receive the written consent and approval of the Bondholder Representative (or, 
if there is no Bondholder Representative, the Holders of the requisite principal amount of the 
Bonds then Outstanding to the execution of any such Supplemental Indenture).  Any failure to 
give such notice, or any defect therein, shall not, however, in any way impair or affect the 
validity of any such Supplemental Indenture.  

(a) This Indenture and the rights and obligations of the Authority, of the 
Trustee and of the Holders of the Bonds may also be modified or amended from time to time and 
at any time by a Supplemental Indenture, which the Authority and the Trustee may enter into 
without the consent of any Bondholders, but with the written consent of the Borrower and the 
Bondholder Representative, but only to the extent permitted by law and only for any one or more 
of the following purposes: 

(1) to add to the covenants and agreements of the Authority in 
this Indenture contained other covenants and agreements thereafter to be observed, to 
pledge or assign additional security for the Bonds (or any portion thereof), or to surrender 
any right or power herein reserved to or conferred upon the Authority, provided, that no 
such covenant, agreement, pledge, assignment or surrender shall materially adversely 
affect the interests of the Holders of the Bonds; 

(2) to make such provisions for the purpose of curing any 
ambiguity, inconsistency or omission, or of curing or correcting any defective provision, 
contained in this Indenture, or in regard to matters or questions arising under this 
Indenture, as the Authority, the Borrower or the Trustee may deem necessary or desirable 
and not inconsistent with this Indenture, and which shall not materially adversely affect 
the interests of the Holders of the Bonds; 

(3) to modify, amend or supplement this Indenture in such 
manner as to permit the qualification hereof under the Trust Indenture Act of 1939, as 
amended, or any similar federal statute hereafter in effect, and to add such other terms, 
conditions and provisions as may be permitted by said act or similar federal statute, and 
which shall not materially adversely affect the interests of the Holders of the Bonds; 

(4) to modify, amend or supplement this Indenture in such a 
manner to permit the Authority, the Trustee, the Borrower or any other responsible party 
to comply with the requirements of Securities and Exchange Commission Rule 15c2-12, 
as it may from time to time be amended or supplemented, with respect to the Bonds; 

(5) to evidence succession of a new Trustee hereunder; or 

(6) to make any other changes which will not materially 
adversely affect the interests of the Holders of the Bonds. 
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(b) The Trustee may in its discretion, but shall not be obligated to, enter into 
any such Supplemental Indenture authorized by subsections (a) or (b) of this Section which 
materially adversely affects the Trustee�s own rights, duties or immunities under this Indenture 
or otherwise.  In executing, or accepting the additional trusts created by, any Supplemental 
Indenture permitted by this Article or the modifications thereby of the trusts created by this 
Indenture, the Trustee shall be entitled to receive, and shall be fully protected in relying 
conclusively upon, an Opinion of Counsel stating that the execution of such Supplemental 
Indenture is authorized by and in compliance with this Indenture.   

SECTION 9.02 Effect of Supplemental Indenture.  Upon the execution of any 
Supplemental Indenture pursuant to this Article, this Indenture shall be deemed to be modified 
and amended in accordance therewith, and the respective rights, duties and obligations under this 
Indenture of the Authority, the Trustee and all Holders of Bonds Outstanding shall thereafter be 
determined, exercised and enforced hereunder subject in all respects to such modification and 
amendment, and all the terms and conditions of any such Supplemental Indenture shall be 
deemed to be part of the terms and conditions of this Indenture for any and all purposes. 

SECTION 9.03 Endorsement of Bonds; Preparation of New Bonds.  Bonds 
delivered after the execution of any Supplemental Indenture pursuant to this Article may, and if 
the Authority so determines shall, bear a notation by endorsement or otherwise in form approved 
by the Authority and the Trustee as to any modification or amendment provided for in such 
Supplemental Indenture, and, in that case, upon demand of the Holder of any Bond Outstanding 
at the time of such execution and presentation of his Bond for the purpose at the Corporate Trust 
Office of the Trustee or at such additional offices as the Trustee may select and designate for that 
purpose, a suitable notation shall be made on such Bond.  If the Supplemental Indenture shall so 
provide, new Bonds so modified as to conform, in the opinion of the Authority, to any 
modification or amendment contained in such Supplemental Indenture, shall be prepared by the 
Trustee at the expense of the Borrower, executed by the Authority and authenticated by the 
Trustee, and upon demand of the Holders of any Bonds then Outstanding shall be exchanged at 
the Corporate Trust Office of the Trustee, without cost to any Bondholder, for Bonds then 
Outstanding, upon surrender for cancellation of such Bonds, in equal aggregate principal 
amounts of the same maturity. 

SECTION 9.04 Amendment of Particular Bonds.  The provisions of this Article 
shall not prevent any Bondholder from accepting any amendment as to the particular Bonds held 
by him, provided that due notation thereof is made on such Bonds. 

ARTICLE X 

DEFEASANCE 

SECTION 10.01 Discharge of Indenture.  The Bonds may be paid by the Authority 
or the Trustee on behalf of the Authority in any of the following ways: 

(a) by paying or causing to be paid the principal or Redemption Price of and 
interest on all Bonds Outstanding, as and when the same become due and payable; 
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(b) by depositing with the Trustee, in trust, at or before maturity, moneys or 
securities in the necessary amount (as provided in Section 10.03) to pay when due or redeem all 
Bonds then Outstanding; or 

(c) by delivering to the Trustee, for cancellation by it, all Bonds then 
Outstanding. 

If the Authority shall pay all Bonds Outstanding and shall also pay or cause to be 
paid all other sums payable hereunder by the Authority, then and in that case at the election of 
the Authority (evidenced by a Certificate of the Authority filed with the Trustee signifying the 
intention of the Authority to discharge all such indebtedness and this Indenture), and 
notwithstanding that any Bonds shall not have been surrendered for payment, this Indenture and 
the pledge of Revenues and other assets made under this Indenture and all covenants, agreements 
and other obligations of the Authority under this Indenture shall cease, terminate, become void 
and be completely discharged and satisfied.  In such event, upon the request of the Authority, the 
Trustee shall cause an accounting for such period or periods as may be requested by the 
Authority to be prepared and filed with the Authority and shall execute and deliver to the 
Authority all such instruments as may be necessary to evidence such discharge and satisfaction, 
and the Trustee shall pay over, transfer, assign or deliver to the Borrower all moneys or securities 
or other property held by it pursuant to this Indenture which are not required for the payment or 
redemption of Bonds not theretofore surrendered for such payment or redemption. 

SECTION 10.02 Discharge of Liability on Bonds.  Upon the deposit with the 
Trustee, in trust, at or before maturity, of money or securities in the necessary amount (as 
provided in Section 10.03) to pay or redeem any Outstanding Bond (whether upon or prior to its 
maturity or the redemption date of such Bond), provided that, if such Bond is to be redeemed 
prior to maturity, notice of such redemption shall have been given as in Article IV provided or 
provision satisfactory to the Trustee shall have been made for the giving of such notice, then all 
liability of the Authority in respect of such Bond shall cease, terminate become void and be 
completely discharged and satisfied, except only that thereafter the Holder thereof shall be 
entitled to payment of the principal of and interest on such Bond by the Authority, and the 
Authority shall remain liable for such payments, but only out of such money or securities 
deposited with the Trustee as aforesaid for their payment, subject, however, to the provisions of 
Section 10.04. 

The Authority may at any time surrender to the Trustee for cancellation by it any 
Bonds previously issued and delivered, which the Authority may have acquired in any manner 
whatsoever, and such Bonds, upon such surrender and cancellation, shall be deemed to be paid 
and retired. 

SECTION 10.03 Deposit of Money or Securities with Trustee.  Whenever in this 
Indenture it is provided or permitted that there be deposited with or held in trust by the Trustee 
money or securities in the necessary amount to pay or redeem any Bonds, the money or 
securities so to be deposited or held may include money or securities held by the Trustee in the 
funds and accounts established pursuant to this Indenture and shall be: 
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(a) lawful money of the United States of America in an amount equal to the 
principal amount of such Bonds and all unpaid interest thereon to maturity, except that, in the 
case of Bonds which are to be redeemed prior to maturity and in respect of which notice of such 
redemption shall have been given as in Article IV provided or provision satisfactory to the 
Trustee shall have been made for the giving of such notice, the amount to be deposited or held 
shall be the principal amount or Redemption Price of such Bonds and all unpaid interest thereon 
to the redemption date; or 

(b) Investment Securities described in clause (a) of the definition thereof in 
Section 1.01 (not callable by the issuer thereof prior to maturity), the principal of and interest on 
which when due (without any income from the reinvestment thereof) will provide money 
sufficient to pay the principal or Redemption Price of and all unpaid interest to maturity, or to the 
redemption date, as the case may be, on the Bonds to be paid or redeemed, as such principal or 
Redemption Price and interest become due; provided that, in the case of Bonds which are to be 
redeemed prior to the maturity thereof, notice of such redemption shall have been given as in 
Article IV provided or provision satisfactory to the Trustee shall have been made for the giving 
of such notice; 

provided, in each case, that the Trustee shall have been irrevocably instructed (by the terms of 
this Indenture or by Request of the Authority) to apply such money to the payment of such 
principal or Redemption Price and interest with respect to such Bond. 

SECTION 10.04 Payment of Bonds After Discharge of Indenture.  Notwithstanding 
any provisions of this Indenture, any moneys held by the Trustee in trust for the payment of the 
principal of, or interest on, any Bonds and remaining unclaimed for the period which is one year 
less than the statutory escheat period after the principal of, or interest on, such Bonds has become 
due and payable (whether at maturity or upon call for redemption or by acceleration as provided 
in this Bond Indenture), if such moneys were so held at such date, or the period which is one 
year less than the statutory escheat period after the date of deposit of such moneys if deposited 
after said date when the principal and/or interest on such Bonds became due and payable, shall 
be repaid to the Borrower free from the trusts created by this Indenture, and all liability of the 
Trustee with respect to such moneys shall thereupon cease, and the Holders shall look only to the 
Borrower for the payment of principal and interest on such Bonds, provided, however, that 
before the repayment of such moneys to the Borrower as aforesaid, the Trustee may (at the cost 
of the Borrower) first mail to the Holders of Bonds which have not yet been paid, at the 
addresses shown on the registration books maintained by the Trustee, a notice, in such form as 
may be deemed appropriate by the Trustee with respect to the Bonds so payable and not 
presented and with respect to the provisions relating to the repayment to the Borrower of the 
moneys held for the payment thereof.  The Trustee shall not be liable to the Borrower or any 
Holder for interest on funds held by it for the payment and discharge of the interest or principal 
of any of the Bonds.   
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ARTICLE XI 

MISCELLANEOUS 

SECTION 11.01 Non-Liability of Authority.  The Authority shall not be obligated 
to pay the principal (or Redemption Price) of or interest on the Bonds, except from Revenues and 
other moneys and assets received by the Trustee pursuant to the Loan Agreement.  Neither the 
faith and credit nor the taxing power of the State or any political subdivision thereof (including 
the City), nor the faith and credit of the Authority is pledged to the payment of the principal (or 
Redemption Price) of or interest on the Bonds.  Neither the Authority nor the City shall be liable 
for any costs, expenses, losses, damages, claims or actions, of any conceivable kind on any 
conceivable theory, under or by reason of or in connection with the Loan Agreement, the Bonds 
or this Indenture, except only to the extent amounts are received for the payment thereof from 
the Borrower under the Loan Agreement. 

The Trustee hereby acknowledges that the Authority�s sole source of moneys to 
repay the Bonds will be provided by the payments made by the Borrower to the Trustee pursuant 
to the Loan Agreement, together with investment income on certain funds and accounts held by 
the Trustee under this Indenture, and hereby agrees that if the payments to be made under the 
Loan Agreement shall ever prove insufficient to pay all principal (or Redemption Price) and 
interest on the Bonds as the same shall become due (whether by maturity, redemption, 
acceleration or otherwise), then the Trustee shall give notice to the Borrower in accordance with 
Section 5.01(d) of this Indenture to pay such amounts as are required from time to time to 
prevent any deficiency or default in the payment of such principal (or Redemption Price) or 
interest, including, but not limited to, any deficiency caused by acts, omissions, nonfeasance or 
malfeasance on the part of the Trustee, the Borrower, the Authority or any third party, subject to 
any right of reimbursement from the Trustee, the Authority or any such third party, as the case 
may be, therefor. 

SECTION 11.02 Successor is Deemed Included in All References to Predecessor.  
Whenever in this Indenture either the Authority or the Trustee is named or referred to, such 
reference shall be deemed to include the successors or assigns thereof, and all the covenants and 
agreements in this Indenture contained by or on behalf of the Authority or the Trustee shall bind 
and inure to the benefit of the respective successors and assigns thereof whether so expressed or 
not. 

SECTION 11.03 Limitation of Rights to Parties, Borrower and Bondholders.  
Nothing in this Indenture or in the Bonds expressed or implied is intended or shall be construed 
to give to any person other than the Authority, the Trustee, the Borrower and the Holders of the 
Bonds, any legal or equitable right, remedy or claim under or in respect of this Indenture or any 
covenant, condition or provision therein or herein contained; and all such covenants, conditions 
and provisions are and shall be held to be for the sole and exclusive benefit of the Authority, the 
Trustee, the Borrower and the Holders of the Bonds. 

SECTION 11.04 Waiver of Notice.  Whenever in this Indenture the giving of notice 
by mail or otherwise is required, the giving of such notice may be waived in writing by the 
person entitled to receive such notice and in any such case the giving or receipt of such notice 
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shall not be a condition precedent to the validity of any action taken in reliance upon such 
waiver. 

SECTION 11.05 Destruction of Bonds.  Whenever in this Indenture provision is 
made for the cancellation by the Trustee and the delivery to the Authority of any Bonds, the 
Trustee shall, in lieu of such cancellation and delivery, destroy such Bonds (in the presence of an 
officer of the Authority, if the Authority shall so require), and deliver a certificate of such 
destruction to the Authority. 

SECTION 11.06 Severability of Invalid Provisions.  If any one or more of the 
provisions contained in this Indenture or in the Bonds shall for any reason be held to be invalid, 
illegal or unenforceable in any respect, then such provision or provisions shall be deemed 
severable from the remaining provisions contained in this Indenture and such invalidity, 
illegality or unenforceability shall not affect any other provision of this Indenture, and this 
Indenture shall be construed as if such invalid or illegal or unenforceable provision had never 
been contained herein.  The Authority hereby declares that it would have entered into this 
Indenture and each and every other Section, paragraph, sentence, clause or phrase hereof and 
authorized the issuance of the Bonds pursuant thereto irrespective of the fact that any one or 
more Sections, paragraphs, sentences, clauses or phrases of this Indenture may be held illegal, 
invalid or unenforceable. 

SECTION 11.07 Notices.  All notices to Bondholders shall be given by telex, 
telegram, telecopier or other telecommunication device unless otherwise provided herein and, if 
by a telecommunications device not capable of producing a written notice, confirmed in writing 
as soon as practicable.  Any notice to the Bondholder Representative shall be made to RPM 
Capital Management, LLC, 166 West Putnam Avenue, Greenwich, CT 06830, Attention:  
Michele M. Newland, Esq., Co-CEO and Chief Investment Officer, Telephone: (203) 992-1100, 
Facsimile: (203) 900-1000, with a copy to Hinckley, Allen & Snyder LLP, 28 State Street, 
Boston, MA 02109-1775, Attention: Stephen Weyl, Partner, Telephone: (617) 345-9000, 
Facsimile: (617) 345-9020.  Any notice to or demand upon the Trustee may be served or 
presented, and such demand may be made, at the Corporate Trust Office of the Trustee at 
Wilmington Trust N.A., 25 South Charles Street, 11th Floor, Mail Code: MD2-CS58, Baltimore, 
MD 21201, Attention: Corporate Trust Department, or at such other address as may have been 
filed in writing by the Trustee with the Authority.  Any notice to or demand upon the Authority 
or the Borrower shall be deemed to have been sufficiently given or served for all purposes by 
being delivered or sent by telex or telecopy or by being deposited, postage prepaid, in a U.S. 
Postal Service letter box, addressed, as the case may be, to the Authority at 1400 West Lacey 
Blvd., Hanford, CA 93230, Attention: Chair  or, to the Borrower at PO Box 609, San Juan 
Capistrano, California 92693, Attn: Chief Financial Officer (or such other addresses as may have 
been filed in writing by the Authority or the Borrower with the Trustee).  Notwithstanding the 
foregoing provisions of this Section 11.07, the Trustee shall not be deemed to have received, and 
shall not be liable for failing to act upon the contents of any notice, unless and until the Trustee 
actually receives such notice.  Any notice sent to or given by the Borrower, Trustee, or Authority 
must also be sent to the Bondholder Representative. 

SECTION 11.08 Evidence of Rights of Bondholders.  Any request, consent or other 
instrument required or permitted by this Indenture to be signed and executed by Bondholders 
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may be in any number of concurrent instruments of substantially similar tenor and shall be 
signed or executed by such Bondholders in person or by an agent or agents duly appointed in 
writing.  Proof of the execution of any such request, consent or other instrument or of a writing 
appointing any such agent, or of the holding by any person of Bonds transferable by delivery, 
shall be sufficient for any purpose of this Indenture and shall be conclusive in favor of the 
Trustee and of the Authority if made in the manner provided in this Section. 

The fact and date of the execution by any person of any such request, consent or 
other instrument or writing may be proved by the certificate of any notary public or other officer 
of any jurisdiction, authorized by the laws thereof to take acknowledgments of deeds, certifying 
that the person signing such request, consent or other instrument acknowledged to him the 
execution thereof, or by an affidavit of a witness of such execution duly sworn to before such 
notary public or other officer. 

The ownership of Bonds shall be proved by the bond registration books held by 
the Trustee. 

Any request, consent, or other instrument or writing of the Holder of any Bond 
shall bind every future Holder of the same Bond and the Holder of every Bond issued in 
exchange therefor or in lieu thereof, in respect of anything done or suffered to be done by the 
Trustee or the Authority in accordance therewith or reliance thereon. 

Notwithstanding the foregoing, for so long as there is a Bondholder 
Representative, the actions set forth above with respect to the Bondholders shall be carried out 
by the Bondholder Representative. 

SECTION 11.09 Disqualified Bonds.  In determining whether the Holders of the 
requisite aggregate principal amount of Bonds have concurred in any demand, request, direction, 
consent or waiver under this Indenture, Bonds which are owned or held by or for the account of 
the Authority, the Borrower or by any other obligor on the Bonds, or by any person directly or 
indirectly controlling or controlled by, or under direct or indirect common control with, the 
Authority, the Borrower or any other obligor on the Bonds, shall be disregarded and deemed not 
to be Outstanding for the purpose of any such determination, but only to the extent the Trustee 
has actual knowledge of such ownership.  Bonds so owned which have been pledged in good 
faith may be regarded as Outstanding for the purposes of this Section if the pledgee shall 
establish to the satisfaction of the Trustee the pledgee�s right to vote such Bonds and that the 
pledgee is not a person directly or indirectly controlling or controlled by, or under direct or 
indirect common control with, the Authority, the Borrower or any other obligor on the Bonds.  In 
case of a dispute as to such right, any decision by the Trustee taken upon the advice of counsel 
shall be full protection to the Trustee. 

SECTION 11.10 Money Held for Particular Bonds.  The money held by the Trustee 
for the payment of the interest, principal or Redemption Price due on any date with respect to 
particular Bonds (or portions of Bonds in the case of Bonds redeemed in part only) shall, on and 
after such date and pending such payment, be set aside on its books and held in trust by it for the 
Holders of the Bonds entitled thereto, subject, however, to the provisions of Section 10.04. 
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SECTION 11.11 Funds and Accounts.  The Trustee may establish such funds and 
accounts as it deems necessary or appropriate to fulfill its obligations under this Indenture.  Any 
fund required by this Indenture to be established and maintained by the Trustee may be 
established and maintained in the accounting records of the Trustee either as a fund or an 
account, and may, for the purposes of such records, any audits thereof and any reports or 
statements with respect thereto, be treated either as a fund or as an account; but all such records 
with respect to all such funds shall at all times be maintained in accordance with customary 
standards of the corporate trust industry, to the extent practicable, and with due regard for the 
protection of the security of the Bonds and the rights of every holder thereof.  Notwithstanding 
any other provision of this Indenture, the Trustee shall only be required to open any funds or 
accounts when it receives, or is notified that it will receive, funds or moneys to be deposited and 
maintained in such funds or accounts. 

SECTION 11.12 Waiver of Personal Liability.  No member, officer, agent or 
employee of the City or the Authority shall be individually or personally liable for the payment 
of the principal (or Redemption Price) of or interest on the Bonds or be subject to any personal 
liability or accountability by reason of the issuance thereof; but nothing herein contained shall 
relieve any such member, officer, agent or employee from the performance of any official duty 
provided by law or by this Indenture. 

SECTION 11.13 Business Days.  If any date specified herein shall not be a Business 
Day, any action required on such date may be made on the next succeeding Business Day with 
the same effect as if made on such date. 

SECTION 11.14 Governing Law.  This Indenture shall be construed in accordance 
with and governed by the laws of the State of California applicable to contracts made and 
performed in the State of California.  This Indenture shall be enforceable in the State of 
California, and any action arising hereunder shall (unless waived by the Authority in writing) be 
filed and maintained in a state court located in the County of Kings, California. 

SECTION 11.15 Execution in Several Counterparts.  This Indenture may be 
executed in any number of counterparts and each of such counterparts shall for all purposes be 
deemed to be an original; and all such counterparts, or as many of them as the Authority and the 
Trustee shall preserve undestroyed, shall together constitute but one and the same instrument. 

SECTION 11.16 Acceptance and Acknowledgement by Each Beneficial Owner that 
the Bondholder Representative Will Act on Its Behalf.  By acceptance of the Bonds, each 
Beneficial Owner of the Bonds acknowledges and agrees that the Bondholder Representative, if 
any, will act on its behalf with respect to all matters arising in connection with the Bonds.  

 



IN WITNESS WHEREOF, the CALIFORNIA PUBLIC FINANCE 
AUTHORITY has caused this Indenture to be signed in its name by an Authorized Signatory, 
and WILMINGTON TRUST, N.A., as Trustee, in token of its acceptance of the trusts created 
hereunder, has caused this Indenture to be signed in its corporate name by its duly authorized 
officer all as of the day and year first above written. 

CALIFORNIA PUBLIC FINANCE AUTHORITY 

By: _________________________________ 
 Authorized Signatory 

WILMINGTON TRUST, N.A., as Trustee 
 

By: _________________________________ 
 Authorized Officer 
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EXHIBIT A 

FORM OF BOND 

THIS BOND MAY ONLY BE REGISTERED IN THE NAME OF, OR TRANSFERRED 
TO, AN �ACCREDITED INVESTOR� OR A �QUALIFIED INSTITUTIONAL BUYER� 

AS DEFINED IN THE INDENTURE. 

 
R-1 $5,900,000.00 

CALIFORNIA PUBLIC FINANCE AUTHORITY 
REVENUE BOND 

(SILVERLAKES EQUESTRIAN & SPORTS PARK) 
SERIES 2016 (TAXABLE) 

INTEREST 
RATE 

MATURITY 
DATE 

DATED 
DATE 

CUSIP 
NUMBER 

8.50% January 1, 2039 May 6, 2016 13057E AE4 

REGISTERED HOLDER: CEDE & CO. 

PRINCIPAL AMOUNT: $5,900,000.00 

CALIFORNIA PUBLIC FINANCE AUTHORITY, a public entity of the State of 
California (herein called the �Authority�), for value received, hereby promises to pay (but only 
out of the Revenues and other assets pledged therefor as hereinafter mentioned) to the registered 
holder stated above, or registered assigns, on the maturity date specified above (subject to any 
right of prior redemption hereinafter mentioned), the principal amount stated above in lawful 
money of the United States of America; and to pay interest thereon (but only from said Revenues 
and other assets pledged therefor) in like lawful money from May 6, 2016 until payment of such 
principal sum shall be discharged as provided in the Indenture hereinafter mentioned, at the rate 
per annum stated above, payable on July 1, 2016, and thereafter on January 1 and July 1 in each 
year.  This Bond shall bear interest from May 6, 2016.  The principal (or redemption price) 
hereof is payable upon surrender at the Corporate Trust Office (as defined in the Indenture) of 
Wilmington Trust, N.A. (herein called the �Trustee�).  Interest hereon is payable by check 
mailed by first class mail on each interest payment date (except with respect to defaulted interest 
which shall be paid on a Special Record Date to be chosen by the Trustee, notice of which shall 
be given by first class mail not less than ten (10) days prior to such Special Record Date) to the 
person whose name appears on the bond registration books of the Trustee as the registered holder 
hereof as of the close of business on the fifteenth (15th) calendar day of the month preceding 
such interest payment date, whether or not such day is a Business Day (as defined in the 
Indenture hereinafter defined) (the �Record Date�) at the address appearing on the bond 
registration books maintained by the Trustee, or by wire transfer to an account within the United 
States to any registered holder of at least $1,000,000 in principal amount of Bonds if such 
registered holder has submitted a written request for such wire transfer to the Trustee at least five 
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Business Days prior to the Record Date.  Interest shall be calculated on a three hundred sixty 
(360) day year basis of twelve (12) thirty (30) day months. 

This Bond is one of a duly authorized issue of bonds of the Authority designated 
as �California Public Finance Authority Revenue Bonds (SilverLakes Equestrian & Sports Park) 
Series 2016 (Taxable)� (herein called the �Bonds�), limited in aggregate principal amount to 
Five Million Nine Hundred Thousand Dollars  ($5,900,000) and issued pursuant to the 
provisions of the Joint Powers Act, comprising Articles 1, 2, 3 and 4 of Chapter 5 of Division 7 
of Title 1 (commencing with Section 6500) of the Government Code of the State of California 
(the �Act�) and an indenture, dated as of May 1, 2016, between the Authority and the Trustee 
(herein called the �Indenture�).  The Bonds are issued for the purpose of making a loan to Balboa 
Management Group, LLC (herein called the �Borrower�), pursuant to a loan agreement, dated as 
of May 1, 2016 (herein called the �Loan Agreement�), between the Authority and the Borrower, 
for the purposes and on the terms and conditions set forth therein. 

Reference is hereby made to the Indenture (a copy of which is on file at the 
Corporate Trust Office of the Trustee) and all indentures supplemental thereto and, to the Loan 
Agreement (a copy of which is on file at said Corporate Trust Office of the Trustee) for a 
description of the rights thereunder of the registered holders of the Bonds, of the nature and 
extent of the security, of the rights, duties and immunities of the Trustee and of the rights and 
obligations of the Authority thereunder, to all the provisions of which Indenture and Loan 
Agreement the registered holder of this Bond, by acceptance hereof, assents and agrees.  All 
capitalized terms used herein and not otherwise defined herein shall have the meanings ascribed 
to them in the Indenture. 

The Bonds and the interest thereon are payable from Revenues and, from certain 
funds and accounts established and maintained under the Indenture, and are secured by a pledge 
and assignment of said Revenues and of amounts held in the funds and accounts established 
pursuant to the Indenture (including proceeds of the sale of the Bonds), subject only to the 
provisions of the Indenture permitting the application thereof for the purposes and on the terms 
and conditions set forth in the Indenture.  The Bonds are further secured by an assignment of the 
right, title and interest of the Authority in the Loan Agreement and in the Deed of Trust (to the 
extent and as more particularly described in the Indenture). 

THE BONDS DO NOT CONSTITUTE A DEBT OR LIABILITY OF THE 
STATE OF CALIFORNIA OR OF ANY POLITICAL SUBDIVISION THEREOF, OTHER 
THAN THE AUTHORITY, BUT SHALL BE PAYABLE SOLELY FROM THE FUNDS 
PROVIDED THEREFOR.  THE AUTHORITY SHALL NOT BE OBLIGATED TO PAY THE 
PRINCIPAL OF THE BONDS, OR THE REDEMPTION PREMIUM OR INTEREST 
THEREON, EXCEPT FROM THE FUNDS PROVIDED THEREFOR UNDER THE 
INDENTURE AND NEITHER THE FAITH AND CREDIT NOR THE TAXING POWER OF 
THE STATE OF CALIFORNIA OR OF ANY POLITICAL SUBDIVISION THEREOF, 
INCLUDING THE AUTHORITY, IS PLEDGED TO THE PAYMENT OF THE PRINCIPAL 
OF OR THE REDEMPTION PREMIUM OR INTEREST ON THE BONDS.  THE ISSUANCE 
OF THE BONDS SHALL NOT DIRECTLY OR INDIRECTLY OR CONTINGENTLY 
OBLIGATE THE STATE OF CALIFORNIA OR ANY POLITICAL SUBDIVISION 
THEREOF TO LEVY OR TO PLEDGE ANY FORM OF TAXATION OR TO MAKE ANY 
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APPROPRIATION FOR THEIR PAYMENT.  THE AUTHORITY HAS NO TAXING 
POWER.  MOREOVER, THE AUTHORITY SHALL NOT BE LIABLE FOR ANY OTHER 
COSTS, EXPENSES, LOSSES, DAMAGES, CLAIMS OR ACTIONS, IN CONNECTION 
WITH THE LOAN AGREEMENT, THE BONDS OR THE INDENTURE, EXCEPT ONLY 
TO THE EXTENT AMOUNTS ARE RECEIVED FOR THE PAYMENT THEREOF FROM 
THE BORROWER UNDER THE LOAN AGREEMENT. 

The Bonds are subject to redemption and purchase in lieu of redemption prior to 
their stated maturity, at the option of the Authority (which option shall be exercised as directed 
by the Borrower) as provided in the Indenture. 

The Bonds are also subject to redemption prior to their stated maturity in part, by 
lot, from Mandatory Sinking Account Payments deposited in the Sinking Account, as provided 
in the Indenture. 

Notice of redemption shall be mailed by the Trustee, not less than thirty (30) days, 
and not more than sixty (60) days prior to the redemption date, to the respective holders of any 
Bonds designated for redemption at their addresses appearing on the bond registration books of 
the Trustee.  If this Bond is called for redemption and payment is duly provided therefor as 
specified in the Indenture, interest shall cease to accrue hereon from and after the date fixed for 
redemption.  Any such notice may be conditioned upon the receipt by the Trustee of sufficient 
funds from the Borrower to effect the redemption on the Redemption Date. 

If an Event of Default shall occur, the principal of all Bonds may be declared due 
and payable upon the conditions, in the manner and with the effect provided in the Indenture.  
The Indenture provides that in certain events such declaration and its consequences may be 
rescinded by the holders of not less than a majority in aggregate principal amount of the Bonds 
then outstanding or by the Trustee. 

The Bonds are issuable only as fully registered Bonds in Authorized 
Denominations.  Subject to the limitations and upon payment of the charges, if any, provided in 
the Indenture, Bonds may be exchanged, at the Corporate Trust Office of the Trustee, for a like 
aggregate principal amount of Bonds of other Authorized Denominations of the same maturity. 

�Authorized Denomination� means $25,000 or any amount in excess thereof in 
even $5,000 increments. 

�Bondholder Representative� means, initially, RPM Capital Management, LLC, a 
registered investment advisor under the Investment Advisors Act of 1940, as amended, and any 
successors or assigns thereto if designated as the Bondholder Representative by written 
appointment by a majority of the Beneficial Owners, delivered to the Trustee. 

By acceptance of the Bonds, each Beneficial Owner of the Bonds 
acknowledges and agrees that the Bondholder Representative, if any, will act on its behalf 
with respect to all matters arising in connection with the Bonds. 

This Bond is transferable by the registered holder hereof, in person or by his 
attorney duly authorized in writing, at the Corporate Trust Office of the Trustee, but only in the 
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manner, subject to the limitations and upon payment of the charges, if any, provided in the 
Indenture, and upon surrender and cancellation of this Bond.  Upon such transfer a Bond or 
Bonds, of Authorized Denomination, of the same maturity and for the same aggregate principal 
amount, will be issued to the transferee in exchange herefor. 

The Authority and the Trustee may treat the registered holder hereof as the 
absolute owner hereof for all purposes, and the Authority and the Trustee shall not be affected by 
any notice to the contrary. 

The Indenture and the rights and obligations of the Authority and of the registered 
holders of the Bonds and of the Trustee may be modified or amended from time to time in the 
manner, with the consent (if any) of the Holders of the Bonds, to the extent, and subject to such 
other terms and conditions provided in the Indenture. 

It is hereby certified and recited that any and all act, conditions and things 
required to exist, to have happened and to have been performed precedent to and in the issuance 
of this Bond do exist, have happened and have been performed in due time, form and manner as 
required by the by the Constitution and laws of the State of California, and that the amount of 
this Bond, together with all other indebtedness of the Authority, does not exceed any limit 
prescribed by the Constitution and laws of the State of California, and is not in excess of the 
amount of Bonds permitted to be issued under the Indenture. 

This Bond shall not be entitled to any benefit under the Indenture, or become 
valid or obligatory for any purpose, until the certificate of authentication and registration hereon 
endorsed shall have been signed by the Trustee. 

Unless this Bond is presented by an authorized representative of The Depository 
Trust Company to the Trustee for registration of transfer, exchange or payment, and any Bond 
issued is registered in the name of Cede & Co. or such other name as requested by an authorized 
representative of The Depository Trust Company and any payment is made to Cede & Co., ANY 
TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR 
TO ANY PERSON IS WRONGFUL since the registered owner hereof, Cede & Co., has an 
interest herein. 
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IN WITNESS WHEREOF, CALIFORNIA PUBLIC FINANCE AUTHORITY 
has caused this Bond to be executed in its name and on its behalf by the facsimile signature of its 
Chairman attested by the facsimile signature of its Secretary, all as of the date set forth above. 

CALIFORNIA PUBLIC FINANCE AUTHORITY 

By: _________________________________ 
 Authorized Signatory 

Attest: 

_________________________ 
 

 



[FORM OF TRUSTEE�S CERTIFICATE OF AUTHENTICATION 
AND REGISTRATION] 

This is one of the Bonds described in the within mentioned Indenture, which has 
been authenticated on the date set forth below. 

WILMINGTON TRUST, N.A., as Trustee 

By: _________________________________ 
 Authorized Officer 



[FORM OF ASSIGNMENT] 

For value received, the undersigned do(es) hereby sell, assign and transfer unto 
__________________ the within-mentioned Bond and hereby irrevocably constitute(s) and 
appoint(s) _____________________, attorney, to transfer the same on the books of the within-
named Trustee, with full power of substitution in the premises. 

 _________________________________ 

Dated:  ________________________ 

NOTICE: Signature must be guaranteed by a qualified guarantor institution. 
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EXHIBIT B 

EXISTING PERMITTED LIENS 

Such matters as appear in Schedule B Part I of the ALTA Title Insurance Policy 
delivered on the Closing Date. 
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EXHIBIT C 

FORM OF REQUISITION OF THE BORROWER 

FROM COSTS OF ISSUANCE FUND 

Costs of Issuance Fund 
Requisition No. _____ 

To: Wilmington Trust, N.A., as Trustee 

The undersigned authorized representative of Balboa Management Group, LLC 
(the �Borrower�) hereby requests Wilmington Trust, N.A., as trustee (the �Trustee�) under that 
certain Indenture, dated as of May 1, 2016, between the California Public Finance Authority (the 
�Authority�) and the Trustee, to pay to the Persons listed on Schedule I attached hereto, the 
amounts shown for the purposes indicated from the Costs of Issuance Fund established and 
maintained under the Indenture. 

The Borrower hereby certifies that obligations in amounts stated in this 
Requisition have been incurred by the Borrower and are presently due and payable and each item 
is a proper charge against the Costs of Issuance Fund and have not been previously paid from the 
Costs of Issuance Fund. 

Dated:  ______________, 20__. 

BALBOA MANAGEMENT GROUP, LLC 

By:__________________________________ 
 Authorized Signatory 

CONSENTED TO BY: 
RPM CAPITAL MANAGEMENT, LLC, as Bondholder Representative 

By:  



C-2 

Schedule I 

(COSTS OF ISSUANCE FUND REQUISITION) 

PAYEE PURPOSE AMOUNT 
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EXHIBIT D 

FORM OF PROJECT FUND REQUISITION 

FROM THE PROJECT FUND 

Project Fund 
Requisition No. _____ 

To: Wilmington Trust, N.A., as Trustee 

The undersigned authorized representative of Balboa Management Group, LLC 
(the �Borrower�) hereby requests Wilmington Trust, N.A., as trustee (the �Trustee�) under that 
certain Indenture, dated as of May 1, 2016, between the California Public Finance Authority (the 
�Authority�) and the Trustee, to pay to the Persons listed on Schedule I attached hereto, the 
amounts shown for the purposes indicated from the Project Fund established and maintained 
under the Indenture. 

1.  Each of the items for which payment is requested is described in Section 
3.4(a) of the Loan Agreement relating to the Project, is a proper charge against the Project Fund, 
and is or was necessary in connection with the Project. 

2. None of the items for which payment is requested has been reimbursed 
previously from the Project Fund. 

The Borrower hereby certifies that obligations in amounts stated in this 
Requisition have been incurred by the Borrower and are presently due and payable and each item 
is a proper charge against the Project Fund and have not been previously paid from the Project 
Fund. 

Dated:  ______________, 20__. 

BALBOA MANAGEMENT GROUP, LLC 

By:__________________________________ 
 Authorized Signatory 

CONSENTED TO BY: 
RPM CAPITAL MANAGEMENT, LLC, as Bondholder Representative 

By:  
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Schedule I 

(PROJECT FUND REQUISITION) 

PAYEE PURPOSE AMOUNT 
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EXHIBIT E 

FORM OF CERTIFICATE OF BONDHOLDER REPRESENTATIVE 

The undersigned, an Officer of RPM Capital Management, LLC (the �Bondholder 
Representative�), does hereby certify, represent and agree, as follows: 

1. The Bondholder Representative is the duly elected representative of 
Beneficial Owners of 100% in outstanding aggregate principal amount of the $5,900,000 
Revenue Bonds (SilverLakes Equestrian & Sports Park) Series 2016 (Taxable) (the 
�2016 Bonds�), of the California Public Finance Authority (the �Issuer�), which  Bonds 
have been issued and delivered on the date of this Certificate. 

2. The 2016 Bonds are currently Outstanding in the aggregate principal 
amount of $5,900,000. The Bondholder Representative represents the Owners of all of 
the 2016 Bonds Outstanding.  The Bondholder Representative is delivering this 
Certificate on behalf of such Owners and all other Owners of the 2016 Bonds from time 
to time represented by the Bondholder Representative (the �Owner� or �Owners�). 

3. Each Owner is informed that the 2016 Bonds are not general obligations of 
the Issuer, but are special, limited obligations payable and secured solely as provided for 
in the Indenture, dated as of May 1, 2016, between the Issuer and Wilmington Trust, N.A. 
(the �Trustee�), as trustee (the �Indenture�) and a Loan Agreement, dated as of May 1, 
2016, between Balboa Management Group LLC (the "Borrower") and the Issuer (the 
�Loan Agreement� and together with the Indenture, the �Bond Documents�). 

4. Each Owner and the Bondholder Representative has full power and 
authority to carry on its business as now conducted. 

5. Each Owner is an �accredited investor�, as defined in Rule 105 of 
Regulation D of the Securities Act of 1933, as amended (�Securities Act�) or a �qualified 
institutional buyer�, as defined in Rule 144A of the Securities Act. 

6. Each Owner has retained RPM Capital Management, LLC to advise and 
represent the Owner regarding the purchase and sale of securities of entities such as the 
Borrower and of securities such as the 2016 Bonds. Each Owner has the ability to bear 
the economic risks of an investment in the 2016 Bonds, and is an �accredited investor� or 
a �qualified institutional buyer�. 

7. Each Owner is not now, and has never been controlled by, or under 
common control, with the Borrower.  The Borrower has never been, and is not now, 
controlled by any Owner.  No Owner has entered into any arrangements with the 
Borrower or with any affiliate of the Borrower in connection with the 2016 Bonds, other 
than as disclosed to the Issuer or Trustee. 

8. The Issuer, the State of California, and the Trustee have not undertaken 
and will not undertake steps to ascertain the accuracy or completeness of the information 
furnished to any Owner with respect to the Borrower, R.J. Brandes (the �Guarantor�), 
the 2016 Bonds, or the Project financed by the 2016 Bonds.  No Owner has relied or will 
rely upon the Issuer, the State of California, or the Trustee in any way with regard to the 
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accuracy or completeness of the information furnished to any Owner in connection with 
the purchase of the 2016 Bonds, nor have any such parties made any representation to 
any Owner with respect to that information. 

9. The Bondholder Representative is sufficiently knowledgeable and 
experienced in financial and business matters, including the purchase and ownership of 
municipal and other tax-exempt and taxable debt obligations, to be able to evaluate the 
risks and merits of the investment represented by the purchase of the 2016 Bonds, and it 
is capable of and has made its own investigation of the Borrower, the Guarantor and the 
Project in connection with its decision to recommend the purchase of the 2016 Bonds on 
behalf of the Owners. 

10. The 2016 Bonds are purchased by every Owner for the purpose of 
investment and each Owner intends to hold the 2016 Bonds for its own account as a long-
term investment, without a current view to any distribution or sale of the 2016 Bonds.  
Each Owner is informed that it may need to bear the risks of this investment for an 
indefinite time, since any sale prior to maturity may not be possible. 

11. Each Owner is informed that the 2016 Bonds will not be listed on any 
stock or other securities exchange and were issued without registration under the 
provisions of the Securities Act, or any state securities laws, and the 2016 Bonds may not 
be resold, transferred, pledged or hypothecated, in whole or in part, unless they are 
registered under the Securities Act and applicable state securities laws or unless an 
exemption from registration is available.  Each Owner is informed that the 2016 Bonds 
will not carry any rating from any rating service.  Each Owner is informed that, unless the 
Issuer is informed that the 2016 Bonds have an investment grade rating, the 2016 Bonds 
may be transferred only to an �accredited investor�, a �qualified institutional buyer� or a 
broker-dealer of securities. 

 
Dated this 6th  day of May, 2016. 

RPM CAPITAL MANAGEMENT, LLC 

 

By: _____________________  

 

Its: _____________________ 
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LOAN AGREEMENT 

THIS LOAN AGREEMENT, dated as of May 1, 2016 (the �Loan Agreement�), 
between the CALIFORNIA PUBLIC FINANCE AUTHORITY, a joint exercise of powers 
authority and public entity duly organized under the laws of the State of California (the 
�Authority�), and BALBOA MANAGEMENT GROUP, LLC, a limited liability company duly 
organized and existing under the laws of the State of Delaware (the �Borrower�); 

W I T N E S S E T H: 

WHEREAS, certain property described in Exhibit A hereto (the �Property�) is 
subject to the Norco SilverLakes Ground Lease, dated July 6, 2011, as amended by a First 
Amendment to Ground Lease, dated as of January 21, 2015 (the �Ground Lease�) between the 
City of Norco, California (the �City�) and the Borrower; 

WHEREAS, the City has approved the development of the Property into a project 
known as the �SilverLakes Equestrian & Sports Park� through a series of approvals, entitlements 
and agreements, including without limitation, the Ground Lease, a Development Agreement, 
dated July 6, 2011, between the City and the Borrower, as amended, and as modified by a 
Memorandum of Understanding Revising Performance Schedule, dated as of January 21, 2015, 
between the City and the Borrower, a Funding, Construction and Acquisition Agreement, dated 
July 6, 2011, between the City and the Borrower, the Norco SilverLakes Shared Use Agreement, 
dated July 6, 2011, between the City and the Borrower, a Conditional Use Permit No. 2008-09 
approved on March 4, 2009 and Restated on July 6, 2011 and a Project Site Plan; 

WHEREAS, the City and the Borrower intend that the project will be developed 
for park, recreational, sports, entertainment and open space purposes; 

WHEREAS, pursuant to the provisions of the Joint Exercise of Powers Act, 
comprising Articles 1, 2, 3 and 4 of Chapter 5 of Division 7 of Title 1 (commencing with Section 
6500) of the Government Code of the State of California (the �Act�), Kings County and the 
Housing Authority of Kings County (the �Members�) entered into that certain Joint Powers 
Agreement dated May 12, 2015 (the �Agreement�) pursuant to which the California Public 
Finance Authority (the �Authority�) was organized; 

WHEREAS, the Authority is authorized by its Agreement and under the Act to, 
among other things, issue bonds, notes or other evidences of indebtedness in connection with, 
and to make loans to assist in the financing of certain projects; 

WHEREAS, the Borrower has applied for the financial assistance of the Authority 
in the financing of the construction, improvement, renovation and equipping (the �Project�) of 
the Borrower�s recreational and sport facilities (as more particularly defined herein, the 
�Facilities�) to be owned and operated by the Borrower and are located in the City; and 

WHEREAS, the Authority has authorized the issuance of California Public 
Finance Authority Revenue Bonds (SilverLakes Equestrian & Sports Park) Series 2016 
(Taxable) or similar designation in one or more series (the �Series 2016 Bonds�), in an aggregate 
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principal amount of Five Million Nine Hundred Thousand Dollars ($5,900,000.00) to finance the 
Project; and 

WHEREAS, the Authority and the Borrower have each duly authorized the 
execution, delivery and performance of this Loan Agreement; 

NOW, THEREFORE, in consideration of the premises and mutual covenants 
herein contained, the parties hereto hereby agree as follows: 

ARTICLE I 

DEFINITIONS; INTERPRETATION; 
CONTENT OF CERTIFICATES AND OPINIONS 

Section 1.1 Definitions.  Unless the context otherwise requires, all terms used herein 
shall have the meanings assigned to such terms in Section 1.01 of the Indenture, as originally 
executed and as amended or supplemented from time to time.  

Section 1.2 Interpretation.  Unless the context otherwise indicates, words expressed in 
the singular shall include the plural and vice versa and the use of the neuter, masculine, or 
feminine gender is for convenience only and shall be deemed to mean and include the neuter, 
masculine or feminine gender, as appropriate. 

(a) Headings of articles and sections herein and the table of contents hereof 
are solely for convenience of reference, do not constitute a part hereof and shall not affect the 
meaning, construction or effect hereof.  

(b) All references herein to �Articles,� �Sections� and other subdivisions are 
to the corresponding Articles, Sections or subdivisions of this Loan Agreement; the words 
�herein,� �hereof,� �hereby,� �hereunder� and other words of similar import refer to this Loan 
Agreement as a whole and not to any particular Article, Section or subdivision hereof. 

Section 1.3 Content of Certificates and Opinions.  Every certificate or opinion 
provided for in this Loan Agreement with respect to compliance with any provision hereof shall 
include the requirements set forth in Section 1.02 of the Indenture. 

ARTICLE II 
 

FINDINGS OF THE AUTHORITY; 
REPRESENTATIONS AND WARRANTIES OF THE BORROWER 

Section 2.1 Findings by the Authority.  The Authority hereby finds and determines 
that: (i) pursuant to the provisions of the Joint Exercise of Powers Act, comprising Articles 1, 2, 
3 and 4 of Chapter 5 of Division 7 of Title 1 (commencing with Section 6500) of the 
Government Code of the State of California (the �Act�), the County of Kings and the Housing 
Authority of the County of Kings entered into the Agreement and formed the Authority; (ii) the 
Authority is authorized by the Act to issue bonds, notes or other evidences of indebtedness, or 
certificates of participation for the purposes set forth therein; (iii) the Authority is a joint powers 
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authority, organized and existing under the laws of the State of California (the �State�) that is 
separate and distinct from, and independent of, the State and its political subdivisions; (iv) the 
Authority has found and determined that the issuance of the Bonds under the Indenture and the 
construction, improvement, renovation and equipping of the Silverlakes Equestrian & Sports 
Park by the Borrower will further the purposes of the Act; (v) the Authority has full power and 
authority to consummate all transactions contemplated by the Bonds, the Bond Documents and 
any and all other agreements relating thereto, and to perform all of its obligations hereunder and 
thereunder; (vi) the Authority has not pledged and covenants that it will not pledge the amounts 
derived from the Loan Agreement other than to secure the Bonds (except for Reserved Rights 
and the rights to payments in respect thereof, which the Authority retains); (vii) the Authority 
makes no warranty, express or implied, with respect to the Project or any portions thereof, 
including without limitation, the habitability thereof, the merchantability or fitness thereof for 
any particular purposes; the design or condition thereof; the workmanship, quality, or capacity 
thereof; latent defects therein; the value thereof; future performance or the compliance thereof 
with any legal requirements; and (viii) the Authority makes no representation or warranty, 
express or implied, that the proceeds of the Bonds will be sufficient to finance the acquisition, 
rehabilitation and equipping, as applicable, of the Project or that the Project will be adequate or 
sufficient for the Borrowers� intended purposes.   

Section 2.2 Representations and Warranties of the Borrower.  The Borrower 
represents and warrants to the Authority that, as of the date of execution of this Loan Agreement 
and as of the date of delivery of the Bonds to the initial purchasers thereof (such representations 
and warranties to remain operative and in full force and effect regardless of the issuance of the 
Bonds or any investigations by or on behalf of the Authority or the results thereof): 

(a) The Borrower is a limited liability company duly organized and existing 
under the laws of the State of Delaware and in good standing under the laws of the State of 
California, has full legal right, power and authority to enter into this Loan Agreement and the 
other Borrower Documents, and to carry out all of its obligations under and consummate all 
transactions contemplated hereby and by the other Borrower Documents, and by proper 
corporate action has duly authorized the execution, delivery and performance of this Loan 
Agreement and the other Borrower Documents. 

(b) The officers of the Borrower executing this Loan Agreement and the other 
Borrower Documents are duly and properly in office and fully authorized to execute the same. 

(c) This Loan Agreement and the other Borrower Documents have been duly 
authorized, executed and delivered by the Borrower. 

(d) This Loan Agreement and the other Borrower Documents, when assigned 
to the Trustee pursuant to the Indenture, will constitute the legal, valid and binding agreements 
of the Borrower enforceable against the Borrower by the Trustee in accordance with their terms 
for the benefit of the Holders of the Bonds, and any rights of the Authority and obligations of the 
Borrower not so assigned to the Trustee constitute the legal, valid, and binding agreements of the 
Borrower enforceable against the Borrower by the Authority in accordance with their terms; 
except in each case as enforcement may be limited by bankruptcy, insolvency or other laws 
affecting the enforcement of creditors� rights generally, by the application of equitable principles 
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regardless of whether enforcement is sought in a proceeding at law or in equity and by public 
policy. 

(e) The execution and delivery of this Loan Agreement and the other 
Borrower Documents, the consummation of the transactions herein and therein contemplated and 
the fulfillment of or compliance with the terms and conditions hereof and thereof, will not 
conflict with or constitute a violation or breach of or default (with due notice or the passage of 
time or both) under the certificate of formation of the Borrower, its operating agreement, any 
applicable law or administrative rule or regulation, or any applicable court or administrative 
decree or order, or any indenture, mortgage, deed of trust, loan agreement, lease, contract or 
other agreement or instrument to which the Borrower is a party or by which it or its properties 
are otherwise subject or bound, or result in the creation or imposition of any lien, charge or 
encumbrance of any nature whatsoever upon any of the property or assets of the Borrower, 
which conflict, violation, breach, default, lien, charge or encumbrance might have consequences 
that would materially and adversely affect the consummation of the transactions contemplated by 
this Loan Agreement or the other Borrower Documents, or the financial condition, assets, 
properties or operations of the Borrower. 

(f) No consent or approval of any trustee or holder of any indebtedness of the 
Borrower or any guarantor of indebtedness of or other provider of credit or liquidity of the 
Borrower, and no consent, permission, authorization, order or license of, or filing or registration 
with, any governmental authority (except with respect to any state securities or �blue sky� laws) 
is necessary in connection with the execution and delivery of this Loan Agreement or the other 
Borrower Documents, or the consummation of any transaction herein or therein contemplated, or 
the fulfillment of or compliance with the terms and conditions hereof or thereof, except as have 
been obtained or made and as are in full force and effect. 

(g) There is no action, suit, proceeding, inquiry or investigation, before or by 
any court or federal, state, municipal or other governmental authority, pending, or to the 
knowledge of the Borrower, after reasonable investigation, threatened, against or affecting the 
Borrower or the assets, properties or operations of the Borrower which, if determined adversely 
to the Borrower or its interests, would have a material adverse effect upon the consummation of 
the transactions contemplated by, or the validity of, this Loan Agreement or the other Borrower 
Documents, or upon the financial condition, assets, properties or operations of the Borrower, and 
the Borrower is not in default (and no event has occurred and is continuing which with the giving 
of notice or the passage of time or both could constitute a default) with respect to any order or 
decree of any court or any order, regulation or demand of any federal, state, municipal or other 
governmental authority, which default might have consequences that would materially and 
adversely affect the consummation of the transactions contemplated by this Loan Agreement or 
the other Borrower Documents, or the financial condition, assets, properties or operations of the 
Borrower.  All tax returns (federal, state and local) required to be filed by or on behalf of the 
Borrower have been filed, and all taxes shown thereon to be due, including interest and penalties, 
except such, if any, as are being actively contested by the Borrower in good faith, have been paid 
or adequate reserves have been made for the payment thereof which reserves, if any, are 
reflected in the financial statements described in (k) of this Section.  The Borrower enjoys the 
peaceful and undisturbed possession of all of the premises upon which it is operating its 
facilities. 
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(h) No written information, exhibit or report furnished to the Authority by the 
Borrower in connection with the negotiation of this Loan Agreement or the other Borrower 
Documents contains any untrue statement of a material fact or omits to state a material fact 
required to be stated therein or necessary to make the statements therein, in light of the 
circumstances under which they were made, not misleading. 

(i) The Borrower has an enforceable leasehold interest in the Facilities free 
and clear from all encumbrances other than Permitted Liens. 

(j) The Borrower�s unaudited statement of financial position at December 31, 
2014 (copies of which have been provided to the Authority and the Bondholder Representative) 
fairly present the financial position of the Borrower at such date and since such date there has 
been no material change in the financial condition or results of operations of the Borrower. 

(k) The Borrower�s unaudited statement of financial position at December 31, 
2015 (copies of which have been furnished to the Authority and the Bondholder Representative) 
fairly present the financial position of the Borrower at such dates and the results of operations for 
the year ended on such date, and since such date there has been no material adverse change in the 
financial condition or results of operations of the Borrower. 

(l) The Borrower has complied, and in the future will comply, in all material 
respects with all applicable Environmental Regulations. 

(m) Neither the Borrower nor the Facilities are the subject of a federal, state or 
local investigation evaluating whether any remedial action is needed to respond to any alleged 
violation of or condition regulated by an Environmental Regulations or to respond to a Release 
of any Hazardous Substances into the environment. 

(n) The Borrower does not have any material contingent liability in 
connection with any release of any Hazardous Substances into the environment. 

(o) This Loan Agreement creates a valid and binding pledge and assignment 
of and security interest in the Collateral in favor of the Trustee as security for payment of Loan 
Repayments and payments with respect to the Parity Debt, enforceable by the Trustee in 
accordance with the terms hereof. 

(p) Under the laws of the State of California, such pledge and assignment and 
security interest and each pledge, assignment, lien or other security interest made to secure any 
prior obligations of the Borrower which, by the terms hereof, ranks on a parity with or prior to 
the pledge and assignment and security interest granted hereby, is and shall be prior to any 
judicial lien hereafter imposed on such Collateral to enforce a judgment against the Borrower on 
a simple contract.  By the date of issue of the Bonds, the Borrower will have filed all financing 
statements describing, and transferred such possession or control over, such Collateral (and for 
so long as any Bond is outstanding the Borrower will file, continue and amend all such financing 
statements and transfer such possession and control) as may be necessary to establish and 
maintain such priority in each jurisdiction in which the Borrower is organized or such Collateral 
may be located or that may otherwise be applicable pursuant to Uniform Commercial Code 
§§9.301�9.306 of such jurisdiction. 
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(q) The Borrower has not heretofore made a pledge of, granted a lien on or 
security interest in, or made an assignment or sale of such Collateral that ranks on a parity with 
or prior to the pledge and assignment and security interest granted hereby except with respect to 
the $20,000,000 California Statewide Communities Development Authority Revenue Bonds 
(Silverlakes Equestrian & Sports Park) Series 2015 (Taxable) (the �Series 2015 Bonds�).  Other 
than with respect to the Series 2015 Bonds, the Borrower has not described such Collateral in a 
Uniform Commercial Code financing statement that will remain effective when the Bonds are 
issued.  The Borrower shall not hereafter make or suffer to exist any pledge or assignment of, 
lien on, or security interest in such Collateral that ranks prior to or on a parity with the pledge, 
assignment, lien and/or security interest granted hereby, or file any financing statement 
describing any such pledge, assignment, lien or security interest, except as expressly permitted 
hereby. 

ARTICLE III 

ISSUANCE OF BONDS; LOAN OF PROCEEDS 

Section 3.1 The Bonds.  Pursuant to the Indenture, the Authority has authorized the 
issuance of the Series 2016 Bonds in the aggregate principal amount of Five Million Nine 
Hundred Thousand Dollars ($5,900,000).  The Authority hereby loans and advances to the 
Borrower, and the Borrower hereby borrows and accepts from the Authority (solely from the 
proceeds of the sale of the Series 2016 Bonds), the proceeds of the Series 2016 Bonds to be 
applied under the terms and conditions of this Loan Agreement and the Indenture.  The Borrower 
hereby approves the Indenture, the assignment thereunder to the Trustee of the right, title and 
interest of the Authority in this Loan Agreement (except for (i) the right to receive any 
Administrative Fees and Expenses to the extent payable to the Authority, (ii) any rights of the 
Authority to receive any amounts paid by the Borrower pursuant to Sections 7.2, 7.3 or 8.5 and 
(iii) the rights of the Authority under the special services covenant pursuant to Section 5.8) and 
in and to the amendments to the Deed of Trust and the issuance thereunder by the Authority of 
the Series 2016 Bonds. 

Section 3.2 Investment of Moneys in Funds.  Any moneys in any fund held by the 
Trustee shall, to the extent permitted under the Indenture, at the written request of an Authorized 
Borrower Representative, with the consent of the Bondholder Representative, be invested or 
reinvested by the Trustee as provided in the Indenture.  Such investments shall be deemed at all 
times to be a part of the fund from which such investments were made, and the interest accruing 
thereon and any profit or loss realized therefrom shall, except as otherwise provided in the 
Indenture, be credited or charged to such fund. 

The Borrower acknowledges that to the extent regulations of the Comptroller of the 
Currency or other applicable regulatory entity grant the Authority or the Borrower the right to 
receive brokerage confirmations of security transactions as they occur, the Authority and the 
Borrower specifically waive receipt of such confirmations to the extent permitted by law. 

Section 3.3 Agreement to Acquire the Project.  The Borrower agrees that it will 
acquire, construct, equip, furnish and install or cause to be acquired, constructed, equipped, 
furnished and installed all facilities and real and personal property deemed necessary for the 
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operation of the Project, substantially in accordance with the description of the Project attached 
hereto as Exhibit B, including any and all supplements, amendments and additions or deletions 
thereto or therefrom, it being understood that the approval of the Authority shall not be required 
for changes in such descriptions which do not substantially alter the purpose and description of 
the Project referred to in Exhibit B.  The Borrower further agrees to proceed with due diligence 
to acquire the Project. 

In the event that the Borrower desires to alter or change the description of the Project, 
and such alteration or change substantially alters the purpose and description of the Project from 
that contained in Exhibit B hereto, upon the written consent of the Bondholder Representative 
the Authority (upon receipt of written direction from the Borrower) will enter into, and will 
instruct the Trustee to consent to, such amendment or supplement as shall be required to reflect 
such alteration or change to the Project upon receipt of: 

(a) a certificate of an Authorized Borrower Representative describing in detail 
the proposed changes and stating that they will not have the effect of disqualifying the Project as 
facilities that may be financed pursuant to the Act; and 

(b) a copy of the proposed form of such amendment or supplement. 

Section 3.4 Disbursements of Bond Proceeds. 

(a) The Borrower will authorize and direct the Trustee to disburse the moneys 
in the Project Fund to or on behalf of the Borrower only to pay the Costs of the Project (and not 
for Costs of Issuance).  Each payment referred to in this Section shall be made upon receipt by 
the Trustee of a written requisition in the form prescribed by Section 3.04 of the Indenture, 
signed by an Authorized Borrower Representative and the Bondholder Representative. 

(b) The Borrower will authorize and direct the Trustee to disburse the moneys 
in the Costs of Issuance Fund to or on behalf of the Borrower only for Costs of Issuance.  Each 
of the payments referred to in this 3.4(b) shall be made upon receipt by the Trustee of a written 
requisition in the form prescribed by Section 3.04 of the Indenture, signed by an Authorized 
Borrower Representative. 

ARTICLE IV 
 

PAYMENTS 

Section 4.1 Payments of Principal, Premium and Interest.  In consideration of the loan 
of such proceeds to the Borrower, the Borrower agrees that, as long as any of the Bonds remain 
Outstanding, it shall pay to the Trustee, as assignee of the Authority, for deposit in the Revenue 
Fund no later than three (3) Business Days prior to the twenty-fifth (25th) calendar day of each 
month, such amount as is required by the Trustee to make the transfers and deposits required on 
or before the twenty-fifth (25th) day of such month by Section 5.02 of the Indenture.  
Notwithstanding the foregoing, if by such third (3rd) Business Day prior to the twenty-fifth (25th) 
calendar day of any such month, the aggregate amount in the Revenue Fund, the Principal 
Account and the Interest Account is for any reason insufficient or unavailable to make the 
required payments of principal (or Redemption Price) of or interest on the Bonds then becoming 
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due (whether by maturity, redemption or acceleration), the Borrower shall forthwith pay, or 
cause to be paid, the amount of any such deficiency to the Trustee upon written notice from the 
Trustee or the Bondholder Representative.  Each payment by the Borrower to the Trustee 
hereunder (the �Loan Repayments�) shall be in lawful money of the United States of America 
and paid to the Trustee at the Corporate Trust Office, and held, invested, disbursed and applied 
as provided in the Indenture. 

(a) If the Bondholder Representative exercises its right to tender the Bonds 
for mandatory purchase on January 1, 2020 (�Purchase Date�) pursuant to Section 4.07 of the 
Indenture, the Borrower shall pay, or cause to be paid, the outstanding principal amount of the 
Bonds and accrued interest through the Purchase Date (�Purchase Price�). 

(b) Except as otherwise expressly provided herein, all amounts payable 
hereunder by the Borrower to the Authority shall be paid to the Trustee as assignee of the 
Authority and this Loan Agreement and all right, title and interest of the Authority in any such 
payments are assigned and pledged to the Trustee pursuant to the Indenture so long as any Bonds 
remain Outstanding. 

(c) The Borrower shall pay, or cause to be paid, all rent due under the Lease 
on or before three Business Days prior to the date such payments are due and shall confirm such 
payments by writing to the Authority, the Trustee and the Bondholder Representative.   If the 
Borrower fails to pay, or cause to have paid, any such payment(s), the Trustee may use moneys 
in the Gross Revenue Fund for such purpose or, if there are insufficient moneys in the Gross 
Revenue Fund for such purpose, the Trustee is directed and authorized to use moneys in the 
Reserve Fund for such purpose. 

Section 4.2 Additional Payments.  In addition to the Loan Repayments, the Borrower 
shall also pay to the Authority, the Bondholder Representative or to the Trustee, as the case may 
be, �Additional Payments,� as follows: 

(a) All taxes and assessments of any type or character charged to the 
Authority or to the Trustee affecting the amount available to the Authority or the Trustee from 
payments to be received hereunder or in any way arising due to the transactions contemplated 
hereby (including taxes and assessments assessed or levied by any public agency or 
governmental authority of whatsoever character having power to levy taxes or assessments) but 
excluding franchise taxes based upon the capital and/or income of the Trustee and taxes based 
upon or measured by the net income of the Trustee; provided, however, that the Borrower shall 
have the right to protest any such taxes or assessments and to require the Authority or the 
Trustee, at the Borrower�s expense, to protest and contest any such taxes or assessments levied 
upon them and that the Borrower shall have the right to withhold payment of any such taxes or 
assessments pending disposition of any such protest or contest unless such withholding, protest 
or contest would adversely affect the rights or interests of the Authority or the Trustee; 

(b) All reasonable fees, charges and expenses of the Trustee for services 
rendered under the Indenture and all amounts referred to in Section 8.03(f) of the Indenture, as 
and when the same become due and payable; 
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(c) The reasonable fees and expenses of the Bondholder Representative and 
such accountants, consultants, attorneys and other experts as may be engaged by the Authority, 
the Bondholder Representative or the Trustee to prepare audits, financial statements, reports, 
opinions or provide such other services required under or with respect to this Loan Agreement, 
the other Borrower Documents or the Indenture; and 

(d) The annual fee of the Authority and the reasonable fees and expenses of 
the Authority or any agent or attorney selected by the Authority to act on its behalf in connection 
with this Loan Agreement, the other Borrower Documents, the Bonds or the Indenture,  
including, without limitation, any and all reasonable expenses incurred in connection with the 
authorization, investigation, issuance, sale and delivery of any such Bonds or in connection with 
any litigation, inquiry or other proceeding which may at any time be instituted involving this 
Loan Agreement, the other Borrower Documents, the Bonds or the Indenture or any of the other 
documents contemplated thereby, or in connection with the reasonable supervision or inspection 
of the Borrower, its properties, assets or operations or otherwise in connection with the 
administration of this Loan Agreement and the other Borrower Documents. 

Such Additional Payments shall be billed to the Borrower by the Authority, the 
Bondholder Representative or the Trustee from time to time, together with a statement certifying 
that the amount billed has been incurred or paid by the Authority or the Trustee for one or more 
of the above items.  After such a demand, amounts so billed shall be paid by the Borrower within 
thirty (30) days after receipt of the bill by the Borrower.  Notwithstanding the foregoing, the 
Authority shall not be required to submit a bill to the Borrower for payment of the Authority�s 
annual fee of 0.015% of the aggregate principal amount of Bonds Outstanding under the 
Indenture, such annual fee shall be paid by the Borrower to the Trustee on a pro rata basis (i.e., 
the annual fee shall be divided by the number of payments to be made during each annual period 
based on the number of interest payments), due and payable in arrears, on each respective 
Interest Payment Date (deeming, for purposes of calculating the pro rata fee to be paid, any 
principal to be paid on or as of such Interest Payment Date as no longer Outstanding) and shall 
be made as an Additional Payment in accordance with this Section and Section 5.07 of the 
Indenture. 

Section 4.3 Gross Revenue Fund; Deed of Trust.  The Borrower agrees that, so long as 
any of the Loan Repayments or Additional Payments remain unpaid, all of the Gross Revenues 
of the Borrower shall be deposited as soon as practicable upon receipt in a fund designated as the 
�Gross Revenue Fund� which the Borrower shall establish and maintain, subject to the 
provisions of subsection (b) of this Section, in a deposit account or accounts at such banking 
institution or institutions as the Borrower shall from time to time designate in writing to the 
Trustee for such purpose (the �Depository Bank(s)�) and which shall be agreed to by the 
Bondholder Representative.  The Borrower shall cause the Depository Bank to enter into the 
Borrower Deposit Account Control Agreement with the Borrower and the Trustee.  As security 
for the payment of the Loan Repayments and the performance by the Borrower of its other 
obligations under this Loan Agreement and with respect to Parity Debt, the Borrower hereby 
pledges and assigns to the Trustee, and grants to the Trustee a security interest in, all its right, 
title and interest, whether now owned or hereafter acquired, in and to the Gross Revenues and the 
Gross Revenue Fund and the proceeds thereof (collectively, the �Collateral�).  The Borrower 
shall execute the Borrower Deposit Account Control Agreement, shall execute and cause to be 
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filed Uniform Commercial Code financing statements, and shall execute and deliver such other 
documents (including, but not limited to, continuation statements and amendments to such 
Uniform Commercial Code financing statements) as may be necessary or reasonably requested 
by the Trustee in order to perfect or maintain the perfection of such security interest.  The 
Borrower hereby irrevocably authorizes the Trustee to execute and file any financing statements 
and amendments thereto as may be required to perfect or to continue the perfection of the 
security interest in the Collateral, including, without limitation, financing statements that 
describe the collateral as being of an equal, greater or lesser scope, or with greater or lesser 
detail, than as set forth in the definition of Collateral.  The Borrower also hereby ratifies its 
authorization for the Trustee to have filed in any jurisdiction any like financing statements or 
amendments thereto if filed prior to the date hereof.  The Borrower represents and warrants that 
as of the date hereof it is a limited liability company duly organized and existing under the laws 
of the State of Delaware and in good standing under the laws of the State of California and that 
its complete legal name is as set forth on the signature page of this Loan Agreement.  The 
Borrower covenants that it will not change its name or its type or jurisdiction of organization 
unless (i) it receives the consent thereto of the Bondholder Representative, (ii) it gives thirty (30) 
days� notice of such change to the Trustee and (iii) before such change occurs it takes all actions 
as are necessary or advisable to maintain and continue the first priority perfected security interest 
of the Trustee in the Collateral. 

(a) Gross Revenues and amounts in the Gross Revenue Fund may be used and 
withdrawn by the Borrower at any time for any lawful purpose, except as provided in the 
Borrower Security Agreement and as hereinafter provided.  In the event that the Trustee has 
declared that an Event of Default exists under Section 7.01(a) or (b) of the Indenture or a Loan 
Default Event exists under Section 8.1(a) of the Loan Agreement, the Trustee shall notify the 
Borrower, the Bondholder Representative and the Depository Bank(s) of such Event of Default 
or Loan Default Event in writing, and upon receipt of such notice, exclusive control over the 
Gross Revenue Fund shall be exercised by the Trustee as provided in the Borrower Deposit 
Account Control Agreement.  In such circumstance, the Trustee shall follow the directions of the 
Bondholder Representative and shall not relinquish control of the funds therein without the 
consent of the Bondholder Representative.  All Gross Revenues shall continue to be deposited in 
the Gross Revenue Fund as provided in subsection (a) of this Section and the Trustee shall 
continue to exercise exclusive control over the Gross Revenue Fund until the amounts on deposit 
in said fund are sufficient to pay in full (or have been used to pay in full) all Loan Repayments 
and payments with respect to Parity Debt in default and until all other then-existing Loan Default 
Events and events of default with respect to Parity Debt known to the Trustee shall have been 
made good or cured to the satisfaction of the Trustee or provision deemed by the Trustee to be 
adequate shall have been made therefor.  During any period that the Gross Revenue Fund is 
subject to the exclusive control of the Trustee, the Trustee shall use and withdraw from time to 
time amounts in said fund to make Loan Repayments, Additional Payments, and the other 
payments required of the Borrower under this Loan Agreement or with respect to any Parity 
Debt as such payments become due (whether by maturity, redemption, acceleration or 
otherwise), and, if such amounts shall not be sufficient to pay in full all such payments due on 
any date, then to the payment of Loan Repayments and debt service on such Parity Debt ratably, 
without any discrimination or preference, and to such other payments in the order which the 
Trustee, in its discretion, shall determine to be in the best interests of the holders of the Bonds 
and such Parity Debt, without discrimination or preference.  During any period that the Gross 



11 

Revenue Fund is subject to the exclusive control of the Trustee, the Borrower shall not be 
entitled to use or withdraw any of the Gross Revenues unless (and then only to the extent that) 
the Trustee in its sole discretion so directs for the payment of current or past due operating 
expenses of the Borrower; provided, however, that the Borrower may submit requests to the 
Trustee as to which expenses to pay and in which order.  The Borrower agrees to execute and 
deliver all instruments as may be required to implement this Section.  The Borrower further 
agrees that a failure to comply with the terms of this Section shall cause irreparable harm to the 
holders from time to time of the Bonds and of Parity Debt, and shall entitle the Trustee, with or 
without notice to the Borrower, to take immediate action to compel the specific performance of 
the obligations of the Borrower as provided in this Section. 

(b) To secure the payment of Loan Repayments and Additional Payments, the 
performance by the Borrower of its other obligations under this Loan Agreement and the 
payment and performance of all obligations of the Borrower under any Parity Debt, the Borrower 
has entered into the Deed of Trust and the Borrower Security Agreement.  The Borrower agrees 
to supplement the Deed of Trust or to execute and deliver such other deeds of trust as may be 
necessary from time to time to grant the Trustee a first priority Lien on the Facilities of the 
Borrower, subject to Permitted Liens.  The Borrower shall obtain, at its own cost and expense, an 
ALTA Lender�s Leasehold Policy of Title Insurance in favor of Trustee in an aggregate amount 
not less than the aggregate principal amount of the Bonds and Parity Debt to be outstanding after 
the issuance of such Bonds or Parity Debt, payable to the Trustee, insuring the title of the 
Borrower to the Facilities, subject only to Permitted Liens, issued by a title insurance company 
qualified to do business in the State.  The Borrower shall execute and cause to be filed Uniform 
Commercial Code financing statements, and shall execute and deliver such other documents 
(including, but not limited to, continuation statements) as may be necessary or reasonably 
requested by the Authority or the Trustee in order to perfect or maintain as perfected the security 
interest in the personal property described in the Deed of Trust and the Security Agreement or 
give public notice thereof. 

(c) Property shall be released from the Deed of Trust and the Security 
Agreement (and from the Uniform Commercial Code financing statements and other documents 
described in subsection (c)) if such Property is sold or otherwise disposed of in compliance with 
Section 5.6.  The Authority and the Trustee shall execute and deliver to the Borrower all 
releases, deeds of reconveyance or other documents as may be reasonably requested by the 
Borrower in connection with the release of such Property from the Deed of Trust (and from such 
Uniform Commercial Code financing statements and other documents). 

Section 4.4 Prepayment. 

The Borrower shall have the right, so long as all amounts which have become due 
hereunder have been paid, at any time or from time to time to prepay all or any part of its Loan 
Repayments for application in accordance with the Indenture, and the Authority agrees that the 
Trustee shall accept such prepayments when the same are tendered.  Prepayments may be made 
by payments of cash or surrender of Bonds.  All such prepayments (and the additional payment 
of any amount necessary to pay the applicable premium, if any, payable upon the redemption of 
Bonds) shall be deposited upon receipt in the Optional Redemption Account of the Redemption 
Fund and, at the request of and as determined by the Borrower, credited against payments due 



12 

hereunder or used for the redemption or purchase of Outstanding Bonds in the manner and 
subject to the terms and conditions set forth in the Indenture.  The Borrower also shall have the 
right to surrender Bonds acquired by it in any manner whatsoever to the Trustee for cancellation, 
and such Bonds, upon such surrender and cancellation, shall be deemed to be paid and retired, 
and in the case of Term Bonds shall be allocated as set forth in the Indenture.  Notwithstanding 
any such prepayment or surrender of Bonds, as long as any Bonds remain Outstanding or any 
Additional Payments required to be made hereunder remain unpaid, the Borrower shall not be 
relieved of its obligations hereunder. 

Section 4.5 Obligations Unconditional.  The obligations of the Borrower hereunder, 
including the obligation of the Borrower to make the Loan Repayments and the Additional 
Payments, are absolute and unconditional, notwithstanding any other provision of this Loan 
Agreement or the Indenture and irrespective of any defense or any rights of set-off, recoupment 
or counterclaim it might otherwise have against the Authority.  Until this Loan Agreement is 
terminated and all payments hereunder are made, the Borrower: 

(a) Shall pay all amounts required hereunder without abatement, deduction, 
diminution or set-off except as otherwise expressly provided in this Loan Agreement; 

(b) Shall not suspend or discontinue any payments due hereunder for any 
reason whatsoever, including, without limitation, any right of set-off or counterclaim; 

(c) Shall perform and observe all its other agreements contained in this Loan 
Agreement; and 

(d) Except as provided herein, shall not terminate this Loan Agreement for 
any cause including, without limiting the generality of the foregoing, damage, destruction or 
condemnation of the Facilities or any part thereof, commercial frustration of purpose, any change 
in the tax or other laws of the United States of America or of the State, or any political 
subdivision of either thereof or any failure of the Authority to perform and observe any 
agreement, whether express or implied, or any duty, liability or obligation arising out of or 
connected with this Loan Agreement.  Nothing contained in this Section shall be construed to 
release the Authority from the performance of any of the agreements on its part herein contained; 
and in the event the Authority should fail to perform any such agreement on its part, the 
Borrower may institute such action against the Authority as the Borrower may deem necessary to 
compel performance. 

The rights of the Trustee or any party or parties on behalf of whom the Trustee is acting 
shall not be subject to any defense, set-off, counterclaim or recoupment whatsoever, whether 
arising out of any breach of any duty or obligation of the Authority or the Trustee owing to the 
Borrower, or by reason of any other indebtedness or liability at any time owing by the Authority 
or by the Trustee to the Borrower. 

Section 4.6 Condition Precedent.  The obligation of the Authority to make the loan as 
herein provided shall be subject to the receipt by it of the proceeds of the issuance and sale of the 
Bonds. 
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ARTICLE V 

PARTICULAR COVENANTS 

Section 5.1 Maintenance of Corporate Existence of the Borrower; Consolidation, 
Merger, Sale or Transfer Under Certain Conditions.  The Borrower covenants and agrees that it 
will maintain its existence as a limited liability company duly organized and existing under the 
laws of the State of Delaware and in good standing under the laws of the State of California and 
will not dissolve, sell or otherwise dispose of all or substantially all of its assets (except in 
compliance with Section 5.6) nor consolidate with or merge into another Person or permit one or 
more other Persons to consolidate with or merge into it; provided, that the Borrower may, 
without violating the covenants contained in this Section, consolidate with or merge into another 
Person, or permit one or more other Persons to consolidate with or merge into it, or sell or 
otherwise transfer to another Person such assets, if: 

(i) The surviving, resulting or transferee Person, as the case may be: 
(a) assumes in writing, if such Person is not the Borrower, all of the obligations of the Borrower 
under this Loan Agreement, the Deed of Trust and the other Borrower Documents; and (b) is not, 
after such transaction, otherwise in default under any provisions of this Loan Agreement, the 
Deed of Trust or the other Borrower Documents; 

(ii) The Trustee shall have received a Statement of an Authorized 
Representative of the Borrower to the effect that (a) the total net assets (as defined in accordance 
with generally accepted accounting principles) of the surviving, resulting or transferee Person 
after such transaction is at least equal to one hundred percent (100%) of the total net assets (as 
defined in accordance with generally accepted accounting principles) of the Borrower prior to 
such transaction; and (b) the pro forma combined Net Income Available for Debt Service of the 
surviving, resulting or transferee Person for the most recent fiscal year for which audited 
statements are available immediately preceding the transaction was at least 1.25 times the pro 
forma combined Maximum Aggregate Annual Debt Service on all outstanding Long-Term 
Indebtedness of the surviving, resulting or transferee Person; 

(iii) The surviving, resulting or transferee Person, as the case may be, 
shall deliver to the Trustee a Statement of an Authorized Representative to the effect that it 
intends to continue to operate the Facilities in a manner which will allow it to continue to meet 
all of the Borrower�s obligations hereunder; and 

(iv) The Bondholder Representative shall have consented to such 
transaction, which consent shall be in the Bondholder Representative�s sole and complete 
discretion. 

(b) If a merger, consolidation, sale or other transfer is effected, as provided in 
this Section, the provisions of this Section shall continue in full force and effect and no further 
merger, consolidation, sale or transfer shall be effected except in accordance with the provisions 
of this Section. 
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Section 5.2 Licensing; Approvals.  The Borrower covenants and agrees to use its best 
efforts to maintain all permits, licenses, certifications, approvals and any other governmental 
approvals required or, to the extent not required, deemed appropriate by the Borrower�s Board 
for the operation of the Facilities; provided, however, that nothing herein contained shall be 
construed to obligate the Borrower to retain or preserve any permits, licenses, certifications, 
approvals or other governmental approvals no longer used or, in the judgment of the  Borrower�s 
Board, no longer useful in the conduct of its business. 

Section 5.3 Limitation on Creation of Liens.  The Borrower covenants and agrees that 
it will not create, assume or suffer to exist any Lien (including the charge upon Property 
purchased under conditional sales or other title retention agreements) (a �security interest�) upon 
the Facilities or the Gross Revenues of the Borrower and the Borrower covenants that, if a 
security interest is created or assumed by the Borrower, it will make or cause to be made 
effective a provision whereby the obligations of the Borrower under this Loan Agreement, the 
Deed of Trust and the other Borrower Documents and under any outstanding Parity Debt will be 
secured prior to any such indebtedness or other obligation secured by a security interest; 
provided, however, that notwithstanding the foregoing provisions, the Borrower may create, 
assume or suffer to exist Permitted Liens so long as no such Permitted Lien is secured on a basis 
senior to the Lien on Gross Revenues established pursuant to Section 4.3 hereof. 

Section 5.4 Limitation on Indebtedness.  The Borrower covenants and agrees that it 
shall not incur any Indebtedness or financial obligations by borrowing money, by assuming or 
guaranteeing the obligations of others, by entering into installment purchase contracts or leases 
required to be capitalized in accordance with generally accepted accounting principles, or 
otherwise; provided, however, that the Borrower may incur: 

(a) The indebtedness represented by the Series 2015 Bonds; 

(b) Obligations and liabilities under this Loan Agreement including any 
supplements or amendments thereto or hereto; 

(c) With the prior written consent of the Bondholder Representative, which 
consent shall be in the Bondholder Representative�s sole and complete discretion, Long-Term 
Indebtedness; and 

(d) Any other Indebtedness consented to by the Bondholder Representative, 
which consent shall be in the Bondholder Representative�s sole and complete discretion. 

Section 5.5 Parity Debt.  The Borrower may incur Parity Debt in accordance with this 
Section 5.5 for any purpose provided that: 

(a) The prior written consent of the Bondholder Representative shall have 
been obtained, which consent shall be in the Bondholder Representative�s sole and complete 
discretion; 

(b) The Trustee shall act as trustee in respect of Parity Debt; 
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(c) The agreement under which the Parity Debt is incurred shall require that a 
Loan Default Event shall constitute an event of default under such agreement; 

(d) Any collateral given or to be given to secure Parity Debt shall also secure 
the Bonds, and the Deed of Trust and the Gross Revenues shall also secure the Parity Debt, on a 
pari passu basis; 

(e) No such issuance of Parity Debt may occur should any Event of Default 
(or any event which, once all notice or grace periods have passed, would constitute an Event of 
Default) have occurred and be continuing unless such default shall be cured upon such issuance 
of Parity Debt; and 

(f) The Borrower shall satisfy the requirements contained in Section 5.4 with 
respect to the incurrence of Indebtedness 

Section 5.6 Limitation on Disposition of Property, Plant and Equipment.  The 
Borrower agrees that it will not suffer to exist any Liens on its Facilities other than Permitted 
Liens and that it will not sell or otherwise dispose, including any disposition by lease, of the 
Property, Plant and Equipment (including all or any part of the Facilities), except for disposition 
or transfers: 

(a) Of Property, Plant and Equipment no longer necessary for the operation of 
the Facilities; or 

(b) Of Property, Plant and Equipment replaced by Property, Plant and 
Equipment of similar type and/or of substantially equivalent function and value. 

Section 5.7 Accounting Records and Financial Statements.  The Borrower covenants 
and agrees at all times to keep, or cause to be kept, proper books of record and account, prepared 
in accordance with generally accepted accounting principles, in which complete and accurate 
entries shall be made of all transactions of or in relation to the business, properties and 
operations of the Borrower.  Such books of record and account shall be available for inspection 
by the Trustee, the Bondholder Representative and the Authority at reasonable hours and under 
reasonable circumstances without prior notice.  Unless an Event of Default has occurred under 
the Indenture and is continuing, such inspection shall be no more frequently than once each year, 
and shall be upon reasonable prior notice. 

(a) The Borrower further covenants and agrees to furnish the Bondholder 
Representative,  (1) within one hundred twenty (120) days after the end of each Fiscal Year, 
beginning with the Fiscal Year ending December 31, 2016, with copies of the Borrower�s 
financial statements audited by an Accountant acceptable to the Bondholder Representative, 
which shall include statements of income and statements of activities and cash flows, bookings, 
reservations, events and participants or such other information as shall be required to present 
such financial statements in accordance with generally accepted accounting principles and (2) 
within forty-five (45) days after the end of each financial quarter, with copies of the Borrower�s 
financial statements, which shall include statements of income and statements of activities and 
cash flows, bookings, reservations, events and participants or such other information as shall be 
required to present such financial statements in accordance with generally accepted accounting 



16 

principles, and in each case together with a Certificate of an Authorized Representative of the 
Borrower and of the Borrower�s Accountant that the Borrower�s financial statements have been 
prepared in accordance with generally accepted accounting principles and that such Authorized 
Representative of the Borrower�s examination of the Borrower�s records was performed in 
accordance with generally accepted accounting standards.  The Borrower covenants and agrees 
to provide to the Bondholder Representative, within no more than thirty (30) days of a written 
request therefor, copies of its unaudited financial statements. 

Section 5.8 Special Services Covenant.  The Borrower shall maintain recreational 
grounds and facilities, including equestrian and soccer facilities, for use by the general public 
within the territorial limits of the City as long as any Bonds remain Outstanding; provided, 
however, the Authority, upon review of such facts as it deems relevant, may, from time to time, 
allow the Borrower to provide alternative uses and services which provide public benefit to the 
City and its residents, or deem this special services covenant to be satisfied in whole or in part.  
Failure to comply with the provisions of this Section shall not constitute a Loan Default Event 
but shall be enforceable solely by the Authority by such action, at law or in equity, as the 
Authority in its sole discretion shall deem appropriate.  This Section shall not be enforceable by 
the Trustee, any Bondholder, the City, any resident of the City or by any other Person other than 
the Authority. 

Section 5.9 Continuing Disclosure Covenant.  The Borrower hereby covenants and 
agrees that it will comply with and carry out all of the provisions of the Continuing Disclosure 
Certificate.  Notwithstanding any other provision of this Loan Agreement or the Indenture, 
failure of the Borrower to comply with the Continuing Disclosure Certificate shall not be 
considered an event of default; provided, however, the Trustee, at the written request of the 
Bondholder Representative or any Participating Underwriter (as defined in the Continuing 
Disclosure Certificate) or the Bondowners of at least 25% aggregate principal amount of Bonds 
Outstanding during such time as there is no Bondholder Representative, shall to the extent the 
Trustee is indemnified to its satisfaction from and against any liability or expense related thereto, 
or any Owner or Beneficial Owner may take such actions as may be necessary and appropriate, 
including seeking mandate or specific performance by court order, to cause the Borrower to 
comply with its obligations under this section and the Continuing Disclosure Certificate.  For 
purposes of this section, �Beneficial Owner� shall mean any person which has or shares the 
power, directly or indirectly, to make investment decisions concerning ownership of any Bonds 
(including persons holding Bonds through nominees, depositories or other intermediaries). 

Section 5.10 Access to Property, Plant and Equipment.  The Borrower hereby 
covenants and agrees to permit the Bondholder Representative access to its Property, Plant, and 
Equipment at all times. 

Section 5.11 Rates and Charges; Debt Service Coverage.  The Borrower covenants and 
agrees to comply with the requirements of either of Subsection (a) or (b) of this Section 5.11, and 
compliance with either will be considered compliance with the requirements of this Section 5.11. 

(a) The Borrower covenants and agrees to fix, charge and collect, or cause to 
be fixed, charged and collected, fees and other charges which, are reasonably projected in each 
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Fiscal Year to provide Net Income Available for Debt Service at least equal to 1.25 times 
Aggregate Annual Debt Service. 

(i) Beginning with the 2016 Fiscal Year, the Borrower shall maintain 
a ratio of Income Available for Debt Service (defined as the Borrower�s: (i) excess of revenues 
over expenses plus  (ii) interest (other than capitalized interest), amortization and depreciation 
divided by Aggregate Annual Debt Service (defined as all payments of interest, principal and 
sinking fund payments paid, or required to be paid, by the Borrower) of no less than 1.1:1.0 for 
2016 and no less than 1.25:1.0 for 2017 and all fiscal years thereafter.   The Debt Service 
Coverage Ratio shall be tested on a trailing twelve month basis on each March 31, June 30, 
September 30 and December 31 commencing December 31, 2016 (and shall be tested on a year 
to date basis as of March 31, 2016, June 30, 2016 and September 30, 2016).  A certificate 
prepared by the Borrower�s auditors showing each required Debt Service Coverage Ratio shall 
be delivered to the Authority, the Trustee and the Bondholder Representative within thirty (30) 
days of each March 31, June 30 and September 30 testing date and within ninety (90) days of 
each December 31 testing date. 

Failure to meet the requirements of this Section 5.11 shall requires a mandatory meeting 
of the Borrower�s Membership within ten (10) days at which the Borrower and the Bondholder 
Representative will discuss a plan of correction for their mutual approval.  Failure to agree upon 
a plan of correction shall result in an Event of Default. 

ARTICLE VI 

MAINTENANCE, TAXES, INSURANCE AND CONDEMNATION 

Section 6.1 Maintenance and Operation of the Facilities.  The Borrower shall operate 
and maintain the Facilities in accordance in all material respects with all governmental laws, 
ordinances, approvals, rules, regulations and requirements including, without limitation, such 
zoning, sanitary, pollution and safety ordinances and laws and such rules and regulations 
thereunder as may be binding upon the Borrower.  The Borrower shall maintain and operate the 
Facilities and all engines, boilers, pumps, machinery, apparatus, fixtures, fittings and equipment 
of any kind in or that shall be placed in any building or structure now or hereafter at any time 
constituting part of the Facilities which are material to the operation of the Facilities in good 
repair, working order and condition, and shall from time to time make or cause to be made all 
needful and proper replacements, repairs, renewals and improvements so that the efficiency and 
value of the Facilities shall not be materially adversely impaired. 

Section 6.2 Taxes, Assessments, Other Governmental Charges and Utility Charges.  
The Borrower shall pay and discharge all taxes, assessments, governmental charges of any kind 
whatsoever, water rates, meter charges and other utility charges which may be or have been 
assessed or which may have become liens upon the Facilities or the interest therein of the 
Authority, the Trustee or the Holders of the Bonds, and will make such payments or cause such 
payments to be made, respectively, in due time to prevent any delinquency thereon or any 
forfeiture or sale of the Facilities or any part thereof, and, upon request, will furnish to the 
Authority or Trustee receipts for all such payments, or other evidences satisfactory to the 
Authority and the Trustee; provided, however, that the Borrower shall not be required to pay any 
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tax, assessment, rate or charge as herein provided as long as it shall in good faith contest the 
validity thereof, provided that the Borrower shall have set aside reserves with respect thereto 
that, in the opinion of the governing body of the Borrower, are adequate. 

Section 6.3 Insurance Required.  The Borrower covenants and agrees that it will keep 
(or cause to be kept) insurance (including builder�s all-risk insurance during construction of the 
Project) against loss or damage to any structure constituting any part of the Facilities by fire and 
lightning with extended coverage and vandalism and malicious mischief insurance.  Said 
extended coverage insurance shall, as nearly as practicable, cover loss or damage by explosion, 
windstorm, riot, aircraft, vehicle damage, smoke and such other hazards as are normally covered 
by such insurance.  All insurance provided pursuant to this subsection shall be in an amount 
equal to the lesser of: (i) one hundred percent (100%) of the replacement cost (without deduction 
for depreciation) of all buildings, structures and fixtures constituting any part of the Facilities, or 
(ii) the principal amount of the Bonds and any Parity Debt then remaining unpaid (except that 
casualty insurance may be subject to deductible clauses of not to exceed $100,000) and shall be 
maintained with an insurer rated �A� or better by Alfred M. Best Company in Best�s Insurance 
Reports, or by S&P. 

(a) Unless otherwise consented to by the Bondholder Representative, the 
Borrower covenants and agrees to procure and maintain, throughout the term of this Loan 
Agreement, business interruption or extra expense insurance to cover loss, total or partial, of the 
use of any structures constituting any part of the Facilities as the result of any of the hazards 
covered by the insurance required by Section 6.3(a), in an amount sufficient to pay the maximum 
Loan Repayments hereunder for a period of at least twelve (12) months.  Proceeds of such 
insurance in the amount of at least twelve (12) months of maximum Loan Repayments hereunder 
(if required by the Bondholder Representative) shall be deposited into the Revenue Fund and 
applied to Loan Repayments, in installments as the proceeds are paid to the Borrower. 

(b) Subject to Section 6.4, the Borrower covenants and agrees to procure and 
maintain at all times such other insurance on the Facilities and all operations thereon (including, 
without limitation, liability insurance) in amounts which are customarily carried and against such 
risks as are customarily insured against by other corporations in connection with the ownership 
and operation of facilities of similar character and size to the Facilities; provider however, that 
the Bondholder Representative shall be provided with evidence of the insurance required to 
maintained by the Borrower hereunder, and shall have the right to review and approve such 
insurance coverage, or demand such additional coverage, as the Bondholder Representative in its 
sole discretion determines is necessary to be carried. 

(c) The insurance required to be maintained pursuant to Section 6.3(b) may 
include alternative risk management programs, including adequate self-insurance if approved by 
the Bondholder Representative.  A self-insurance program shall be considered to be adequate if 
the Borrower is required under the program to deposit and maintain in a separate trust account, 
established for such purpose with a financial institution having trust powers, money in an amount 
sufficient, in the opinion of an independent consulting actuary, to pay claims up to the amount of 
the Borrower�s retained liability and to pay anticipated claims expense; and 
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(i) The Borrower has received a report from its consulting actuary 
concerning the program, including the Borrower�s obligation to deposit money into the trust as 
required and such report has been filed with the Authority (if requested by the Authority) and the 
Trustee; the actuary must be a fellow in the Society of Actuaries; and 

(ii) The program provides for the administration and payment of 
claims to the extent of the Borrower�s retained liability; and 

(iii) The program requires that the self-insurance plan be reviewed at 
least annually by an independent consulting actuary to determine the required amount of 
additional deposits into the trust or those amounts which the Borrower may withdraw from the 
trust and that a copy of the consulting actuary�s annual review shall be filed with the Authority 
(if requested by the Authority) and the Trustee; and 

(iv) The program requires that the Borrower purchase and maintain in 
effect excess coverage sufficient in amount so that the Borrower�s retained liability and other 
excess coverage equals the minimum amount of coverage required hereof for the type of 
coverage as to which the Borrower intends to act or is acting as a self-insurer. 

(d) The Borrower shall review the insurance requirements of the Borrower 
with respect to the Facilities from time to time (but not less frequently than once every year) 
commencing not later than July 1, 2016.  If such review indicates that the Borrower should 
increase any of the coverages required by Section 6.3 of this Loan Agreement, the Borrower 
shall review such recommendation with the governing body of the Borrower and shall increase 
such coverage provided, however, that such coverage is available from Reputable Insurance 
Companies at a reasonable cost on the open market. 

(e) The Borrower hereby covenants that it will use its best efforts to apply for 
any grants, loans or other relief available from the State or federal government to obtain amounts 
necessary to rebuild any portion of the Facilities destroyed or damaged in connection with an 
uninsured or underinsured calamity causing destruction or damage; provided, however, that the 
Borrower shall not be required to accept such amounts if doing so would jeopardize the integrity 
of the Borrower�s programs. 

Section 6.4 Workers� Disability Compensation Act.  The Borrower shall at all times 
comply with the Workers� Disability Compensation Act of the State, or any successor statute or 
statutes. 

Section 6.5 Insurers; Policy Forms and Loss Payees.  The insurance policies required 
by Section 6.3 hereof shall be carried by insurance companies that are financially responsible 
and capable of fulfilling the requirements of such policies.  All such policies (except liability 
policies) shall name the Borrower and the Trustee and the Authority as insured parties, 
beneficiaries or loss payees as their interest may appear.  Each policy shall be in such form and 
contain such provisions as are generally considered standard for the type of insurance involved 
and shall contain a provision to the effect that the insurer shall not cancel or substantially modify 
the policy provisions without first giving at least thirty (30) days written notice thereof to the 
Borrower, the Authority and the Trustee.  In lieu of separate policies, the Borrower may maintain 
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blanket policies which cover any one or more risks required to be insured against so long as the 
minimum coverages required herein are met. 

Section 6.6 Disposition of Insurance and Condemnation Proceeds.  Subject to the 
application of insurance and condemnation provisions in agreements constituting Permitted 
Liens, all proceeds of the insurance carried pursuant to Section 6.3(a) (except proceeds of the 
liability portion, if any, of such insurance), and proceeds of any condemnation awards with 
respect to the Facilities, in each case, in excess of ten percent (10%) of the Book Value of the 
Borrower�s Facilities shall be paid immediately upon receipt by the Borrower or other named 
insured parties to the Trustee for deposit in a special fund which the Trustee shall establish and 
maintain and hold in trust pursuant to the Indenture, to be known as the �Insurance and 
Condemnation Proceeds Fund.�  In the event that the proceeds of any loss or damage to or 
condemnation of the Facilities shall be less than ten percent (10%) of the Book Value of the 
Borrower�s Facilities, the Borrower may retain such proceeds without any formality whatsoever.  
In the event the Borrower elects to repair or replace the Facilities damaged, destroyed or taken, 
moneys in the Insurance and Condemnation Proceeds Fund shall be disbursed by the Trustee, 
after deducting therefrom the reasonable charges and expenses of the Trustee in connection with 
the collection and disbursement of such moneys, for the purpose of repairing or replacing the 
Facilities damaged, destroyed or taken in the manner and subject to the conditions set forth in 
Section 3.05 of the Indenture with respect to disbursements from the Insurance and 
Condemnation Proceeds Fund; provided, that unless the Trustee receives written notice that after 
repair and replacement the Facilities will continue to be used for the purposes for which they 
were constructed, no such disbursement shall be made prior to receipt by the Trustee of the 
written consent of the Authority. 

(a) If the Borrower shall elect not to, or cannot, repair or replace the Facilities 
damaged, destroyed or taken, as provided in subsection (a) of this Section, subject to subsection 
(c) of this Section, the Trustee shall transfer all amounts in the Insurance and Condemnation 
Proceeds Fund on account of such damage, destruction or condemnation to the Special 
Redemption Account established in the Indenture; provided, that if any Parity Debt is then 
outstanding, any such transfer from the Insurance and Condemnation Proceeds Fund shall be 
deposited in part in the Special Redemption Account and in part in such other fund or account as 
may be appropriate (and used for the retirement of Parity Debt) in the same proportion which the 
aggregate principal amount of Outstanding Bonds then bears to the principal amount of such 
Parity Debt. 

(b) If all amounts in the Insurance and Condemnation Proceeds Fund exceed 
ten percent (10%) of the Book Value of the Borrower�s Facilities, but are not sufficient to retire 
all Bonds and Parity Debt then outstanding, the Trustee shall not transfer said amounts to the 
Special Redemption Account unless the Borrower shall file with the Trustee a report of a 
Consultant showing that Net Income Available for Debt Service is projected to be at least equal 
to Aggregate Debt Service for each of the three full Fiscal Years immediately following such 
transfer after giving effect to the retirement of such Bonds and Parity Debt.  In the event such 
report of a Consultant shows that projected Net Income Available for Debt Service will not be 
sufficient to pay Aggregate Debt Service for each of the three full Fiscal Years immediately 
following such transfer after giving effect to the retirement of such Bonds and Parity Debt, the 
Borrower shall apply all amounts in the Insurance and Condemnation Proceeds Fund to the 
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repair or replacement of the Facilities damaged, destroyed or taken, as provided in subsection (a) 
of this Section, unless the Borrower shall file a further report of a Consultant showing that even 
after making such repair and replacement, Net Income Available for Debt Service is not 
projected to be at least equal to Aggregate Debt Service for each of the three Fiscal Years 
immediately following such repair and replacement, in which event the Trustee shall transfer all 
moneys in the Insurance and Condemnation Proceeds Fund as provided in subsection (b) of this 
Section.  Notwithstanding the foregoing, the use of moneys in the Insurance and Condemnation 
Proceeds Fund shall be subject to the consent of the Bondholder Representative. 

ARTICLE VII 

NON-LIABILITY OF AUTHORITY; EXPENSES; INDEMNIFICATION 

Section 7.1 Non-Liability of Authority.  The Authority shall not be obligated to pay 
the principal (or Redemption Price) of or interest on the Bonds, except from Revenues and other 
moneys and assets received by the Trustee pursuant to this Loan Agreement.  Neither the faith 
and credit nor the taxing power of the State or any political subdivision thereof (including the 
City), nor the faith and credit of the Authority is pledged to the payment of the principal (or 
Redemption Price) of or interest on the Bonds.  The Authority shall not be liable for any costs, 
expenses, losses, damages, claims or actions, of any conceivable kind on any conceivable theory, 
under or by reason of or in connection with this Loan Agreement, the Deed of Trust, the other 
Borrower Documents, the Bonds or the Indenture, except only to the extent amounts are received 
for the payment thereof from the Borrower under this Loan Agreement. 

The Borrower hereby acknowledges that the Authority�s sole source of moneys to repay 
the Bonds will be provided by the payments made by the Borrower  to the Trustee pursuant to 
this Loan Agreement (including the Deed of Trust), together with investment income on certain 
funds and accounts held by the Trustee under the Indenture, and hereby agrees that if the 
payments to be made hereunder shall ever prove insufficient to pay all principal (or Redemption 
Price) of and interest on the Bonds as the same shall become due (whether by maturity, 
redemption, acceleration or otherwise), then upon notice from the Trustee, the Borrower shall 
pay such amounts as are required from time to time to prevent any deficiency or default in the 
payment of such principal (or Redemption Price) or interest, including, but not limited to, any 
deficiency caused by acts, omissions, nonfeasance or malfeasance on the part of the Trustee, the 
Borrower, the Authority or any third party, subject to any right of reimbursement from the 
Trustee, the Authority or any such third party, as the case may be, therefor. 

Section 7.2 Expenses.  The Borrower covenants and agrees pay and indemnify the 
Authority, the City, the Bondholder Representative and the Trustee against all reasonable fees, 
costs and charges, including reasonable fees and expenses of attorneys, accountants, consultants 
and other experts, incurred in good faith (and with respect to the Trustee, without negligence) 
and arising out of or in connection with this Loan Agreement, the Deed of Trust, the other 
Borrower Documents, the Bonds or the Indenture.  These obligations and those in Section 7.3 
shall remain valid and in effect notwithstanding repayment of the loan hereunder or the Bonds or 
termination of this Loan Agreement or the Indenture. 
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Section 7.3 Indemnification.  To the fullest extent permitted by law, the Borrower 
agrees to indemnify, hold harmless and defend the Authority, the City, the Bondholder 
Representative, the Trustee, and each of their respective officers, governing members, directors, 
officials, employees, attorneys and agents (collectively, the �Indemnified Parties�), against any 
and all losses, damages, claims, actions, liabilities, costs and expenses of any conceivable nature, 
kind or character (including, without limitation, reasonable attorneys� fees, litigation and court 
costs, amounts paid in settlement and amounts paid to discharge judgments) to which the 
Indemnified Parties, or any of them, may become subject under any statutory law (including 
federal or state securities laws) or at common law or otherwise, arising out of or based upon or in 
any way relating to: 

(i) the Bonds, the Indenture, this Loan Agreement, the Deed of Trust 
and the other Borrower Documents (or any Related Document as defined therein) or the 
execution or amendment hereof or thereof or in connection with transactions contemplated 
hereby or thereby, including the issuance, sale or resale of the Bonds; 

(ii) any act or omission of the Borrower or any of its agents, 
contractors, servants, employees or licensees in connection with the Facilities, the operation of 
the Facilities, or the condition, environmental or otherwise, occupancy, use, possession, conduct 
or management of work done in or about, or from the planning, design, acquisition, installation 
or construction of, the Project or the Facilities or any part thereof; 

(iii) any lien or charge upon payments by the Borrower to the Authority 
and the Trustee hereunder, or any taxes (including, without limitation, all ad valorem taxes and 
sales taxes), assessments, impositions and other charges imposed on the Authority or the Trustee 
in respect of any portion of the Project or the Facilities; 

(iv) any violation of any Environmental Regulation with respect to, or 
the release of any Hazardous Substances from, the Facilities or any part thereof; 

(v) the defeasance and/or redemption, in whole or in part, of the 
Bonds; 

(vi) any untrue statement or misleading statement or alleged untrue 
statement or alleged misleading statement of a material fact contained in any offering statement 
or disclosure or continuing disclosure document for the Bonds or any of the documents relating 
to the Bonds, or any omission or alleged omission from any offering statement or disclosure or 
continuing disclosure document for the Bonds of any material fact necessary to be stated therein 
in order to make the statements made therein, in the light of the circumstances under which they 
were made, not misleading; 

(vii) any claim asserted against the Authority that is based upon our 
sale, transfer or other disposition of the Bonds in violation of applicable securities law or the 
terms of the Indenture; and 

(viii) the Trustee�s acceptance or administration of the trust of the 
Indenture, or the exercise or performance of any of its powers or duties thereunder or under any 
of the documents relating to the Bonds to which it is a party; 
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except (A) in the case of the foregoing indemnification of the Trustee or any of its respective 
officers, members, directors, officials, employees, attorneys and agents, to the extent such 
damages are caused by the negligence or willful misconduct of such Indemnified Party; or (B) in 
the case of the foregoing indemnification of the Authority or the City or any of their officers, 
members, directors, officials, employees, attorneys and agents, to the extent such damages are 
caused by the willful misconduct of such Indemnified Party.  In the event that any action or 
proceeding is brought against any Indemnified Party with respect to which indemnity may be 
sought hereunder, the Borrower, upon written notice from the Indemnified Party, shall assume 
the investigation and defense thereof, including the employment of counsel selected by the 
Indemnified Party, and shall assume the payment of all expenses related thereto, with full power 
to litigate, compromise or settle the same in its sole discretion; provided that the Indemnified 
Party shall have the right to review and approve or disapprove any such compromise or 
settlement.  Each Indemnified Party shall have the right to employ separate counsel in any such 
action or proceeding and participate in the investigation and defense thereof, and the Borrower 
shall pay the reasonable fees and expenses of such separate counsel; provided, however, that 
such Indemnified Party may only employ separate counsel at the expense of the Borrower if in 
the reasonable judgment of such Indemnified Party a conflict of interest exists by reason of 
common representation or if all parties commonly represented do not agree as to the action (or 
inaction) of counsel. 

(b) The rights of any persons to indemnity hereunder and rights to payment of 
fees and reimbursement of expenses pursuant to Section 7.2, this Section 7.3 and Section 8.5 
shall survive the final payment or defeasance of the Bonds and in the case of the Trustee any 
resignation or removal.  The provisions of this Section shall survive the termination of this Loan 
Agreement. 

ARTICLE VIII 
 

EVENTS OF DEFAULT AND REMEDIES 

Section 8.1 Events of Default.  Each of the following events shall constitute and be 
referred to herein as a �Loan Default Event�: 

(a) Failure by the Borrower to pay in full any payment required hereunder 
when due, whether at maturity, upon a date fixed for prepayment, by declaration or otherwise 
pursuant to the terms hereof including, without limitation, the failure to pay amounts to the 
Trustee upon written notice from the Trustee or the Bondholder Representative pursuant to 
Section 4.2 hereof, including the Purchase Price on the Purchase Date; provided that the 
Guarantor shall have 5 Business Days to make such payment without such failure of the 
Borrower constituting an Event of Default; 

(b) If any material representation or warranty made by the Borrower herein or 
made by the Borrower in any document, instrument or certificate furnished to the Trustee or the 
Authority in connection with the issuance of the Bonds shall at any time prove to have been 
incorrect in any material respect as of the time made and such material misrepresentation or 
warranty results in a material adverse effect on the Borrower�s operations or financial status; 
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(c) If the Borrower shall fail to observe or perform any covenant, condition, 
agreement or provision in this Loan Agreement on its part to be observed or performed, other 
than as referred to in subsection (a) or (b) of this Section, or shall breach any warranty by the 
Borrower herein contained, for a period of thirty (30) days after written notice, specifying such 
failure or breach and requesting that it be remedied, has been given to the Borrower by the 
Authority or the Trustee; 

(d) An Act of Bankruptcy occurs with respect to the Borrower; 

(e) If, under the provisions of any other law for the relief or aid of debtors, 
any court of competent jurisdiction shall assume custody or control of the Facilities, and such 
custody or control shall not be terminated within sixty (60) days from the date of assumption of 
such custody or control; 

(f) Any Event of Default as defined in and under the Indenture; 

(g) Any Deed of Trust Default or default under any Borrower Documents or 
Guarantor Documents; or, 

(h) Any event of default as defined in and under any document with respect to 
Parity Debt. 

Upon having actual notice of the existence of a Loan Default Event, the Trustee shall 
serve written notice thereof upon (i) the Bondholder Representative and (ii) the Borrower, unless 
the Borrower has expressly acknowledged the existence of such Loan Default Event in a writing 
delivered by the Borrower to the Trustee or filed by the Borrower in any court.  As used herein, 
the term �actual knowledge� means the actual fact or statement of knowing without any duty to 
make any investigation with regard thereto. 

Section 8.2 Remedies in General.  Upon the occurrence and during the continuance of 
any Loan Default Event, the Trustee, on behalf of the Authority, at the Trustee�s option but 
subject to the limitations in the Indenture as to the enforcement of remedies, and with the consent 
and at the discretion of the Bondholder Representative, may take such action as it deems 
necessary or appropriate to collect amounts due hereunder, to enforce performance and 
observance of any obligation or agreement of the Borrower hereunder or to protect the interests 
securing the same, and may, without limiting the generality of the foregoing: 

(a) Exercise any or all rights and remedies given hereby or available 
hereunder or given by or available under any other instrument of any kind securing the 
Borrower�s performance hereunder; 

(b) By written notice to the Borrower declare an amount equal to all amounts 
then due and payable on the Bonds, whether by acceleration of maturity or otherwise, to be 
immediately due and payable under this Loan Agreement, whereupon the same shall become 
immediately due and payable; and 

(c) Take any action at law or in equity to collect the payment required 
hereunder then due, whether on the stated due date or by declaration of acceleration or otherwise, 
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for damages or for specific performance or otherwise to enforce performance and observance of 
any obligation, agreement or covenant of the Borrower hereunder and under the Deed of Trust. 

In exercising such remedies, the Trustee shall follow the direction of the Bondholder 
Representative. 

Section 8.3 Discontinuance or Abandonment of Default Proceedings.  If any 
proceeding taken by the Trustee on account of any Loan Default Event shall have been 
discontinued or abandoned for any reason, or shall have been determined adversely to the 
Trustee, then and in every case, the Authority, the Trustee and the Borrower shall be restored to 
their former position and rights hereunder, respectively, and all rights, remedies and powers of 
the Authority and the Trustee shall continue as though no such proceeding had taken place. 

Section 8.4 Remedies Cumulative.  No remedy conferred upon or reserved to the 
Authority or the Trustee hereby or now or hereafter existing at law or in equity or by statute, 
shall be exclusive but shall be cumulative with all others.  Such remedies are not mutually 
exclusive and no election need be made among them, but any such remedy or any combination 
of such remedies may be pursued at the same time or from time to time so long as all amounts 
realized are properly applied and credited as provided herein.  No delay or omission to exercise 
any right or power accruing upon any Loan Default Event shall impair any such right or power 
or shall be construed to be a waiver thereof, but any such right or power may be exercised from 
time to time and as often as may be deemed expedient by the Authority or the Trustee.  In the 
event of any waiver of a Loan Default Event hereunder, the parties shall be restored to their 
former positions and rights hereunder, but no such waiver shall extend to any other or subsequent 
Loan Default Event or impair any right arising as a result thereof.  In order to entitle the Trustee 
to exercise any remedy reserved to it, it shall not be necessary to give notice other than as 
expressly required herein. 

Section 8.5 Attorney�s Fees and Other Expenses.  If, as a result of the occurrence of a 
Loan Default Event, the Authority, the Trustee or the Bondholder Representative employs 
attorneys or incurs other expenses for the collection of payments due hereunder or for the 
enforcement of performance or observance of any obligation or agreement on the part of the 
Borrower, the Borrower shall, on demand, reimburse the Authority, the Trustee, or the 
Bondholder Representative, as the case may be, for the reasonable fees of such attorneys and 
such other reasonable expenses so incurred. 

Section 8.6 Notice of Default.  As soon as is practicable and in any event within ten 
(10) days after the Borrower has actual knowledge of the occurrence of any event which is a 
Loan Default Event, the Borrower shall furnish the Trustee, the Bondholder Representative and 
the Authority notice of such event to the extent it has occurred and is continuing on the date of 
such notice, which notice shall set forth the nature of such event and the action which the 
Borrower proposes to take with respect thereto. 
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ARTICLE IX 

MISCELLANEOUS 

Section 9.1 Amendments and Supplements; Waivers; Amendment of Indenture.  This 
Loan Agreement may be amended, changed or modified only as provided in Section 6.06(b) of 
the Indenture with the written consent of the Bondholder Representative.  The Authority shall 
take no action to amend or supplement the Indenture in any manner that would materially 
adversely affect the interests of the Borrower without obtaining the prior written consent of the 
Borrower to such amendment or supplement. 

Section 9.2 Time of the Essence; Non-Business Days.  Time shall be of the essence of 
this Loan Agreement.  When any action is provided for herein to be done on a day named or 
within a specified time period, and the day or the last day of the period falls on a day which is 
not a Business Day, such action may be performed on the next ensuing Business Day with the 
same effect as though performed on the appointed day or within the specified period. 

Section 9.3 Binding Effect.  This instrument shall inure to the benefit of and shall be 
binding upon the Authority and the Borrower and their respective successors and assigns, subject 
to the limitations contained herein; provided, however, that the Trustee shall have only such 
duties and obligations as are expressly given to it hereunder. 

Section 9.4 Entire Agreement.  This Loan Agreement, together with all agreements 
and documents incorporated by reference herein, constitutes the entire agreement of the parties 
and is not subject to modification, amendment, qualification or limitation except as expressly 
provided herein. 

Section 9.5 Severability.  If any covenant, agreement or provision, or any portion 
thereof contained in this Loan Agreement, where the application thereof to any Person or 
circumstance is held to be unconstitutional, invalid or unenforceable, the remainder of this Loan 
Agreement and the application of such covenant, agreement or provision, or portion thereof, to 
other Persons or circumstances, shall be deemed severable and shall not be affected thereby, and 
this Loan Agreement shall remain valid, and the Bondholders shall retain all valid rights and 
benefits accorded to them under this Loan Agreement and the Constitution and laws of the State 
of California. 

Section 9.6 Notices.  Unless otherwise expressly specified or permitted by the terms 
hereof, all notices, consents or other communications required or permitted hereunder shall be 
deemed sufficiently given or served if given in writing, mailed by first-class mail, postage 
prepaid and addressed as follows: 

If to the Borrower: 

Balboa Management Group, LLC 
PO Box 609 
San Juan Capistrano, CA 92693 
Attention:  Chief Financial Officer 
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If to the Authority: 

California Public Finance Authority 
1400 West Lacey Blvd. 
Hanford, CA 93230 
Attention: Chair 

If to the Trustee: 
Wilmington Trust, N.A. 
25 South Charles Street, 11th Floor 
Mail Code: MD2-CS58 
Baltimore, MD 21201 
Attention:  Corporate Trust Department 

If to the Bondholder Representative: 

RPM Capital Management, LLC 
166 West Putnam Avenue 
Greenwich, CT 06830 
Attention:  Michele M. Newland, Esq.,  
Co-CEO and Chief Investment Officer 
Telephone: (203) 992-1100 
Facsimile: (203) 900-1000 

with a copy to: 

Hinckley, Allen & Snyder LLP 
28 State Street 
Boston, MA 02109-1775 
Attention: Stephen Weyl, Partner 
Telephone: (617) 345-9000 
Facsimile: (617) 345-9020 

All notices will be effective upon receipt unless delivery is refused or cannot be made, in 
which case the notice will be effective upon the first attempted delivery. 

(a) The Borrower, the Authority and the Trustee may at any time and from 
time to time by notice in writing to the other Persons listed in Section 9.6(a) designate a different 
address or addresses for notice under this Loan Agreement. 

(b) All notices to be provided to the Borrower, the Trustee or the Authority 
pursuant to this Loan Agreement shall also be provided to the Bondholder Representative. 
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Section 9.7 Term.  Except as otherwise provided herein this Loan Agreement shall 
remain in full force and effect from the date of execution hereof until no Bonds remain 
Outstanding under the Indenture and all payments required hereunder have been made. 

Section 9.8 Counterparts.  This Loan Agreement may be executed in several 
counterparts, each of which shall be an original and all of which shall constitute one instrument. 

Section 9.9 Governing Law; Venue.  This Loan Agreement shall be construed in 
accordance with and governed by the laws of the State of California applicable to contracts made 
and performed in the State of California.  This Loan Agreement shall be enforceable in the State 
of California, and any action arising hereunder shall (unless waived by the Authority in writing) 
be filed and maintained in Kings County Superior Court, Hanford, California. 

Section 9.10 Waiver of Personal Liability.  No member, officer, trustee, agent or 
employee of the City or the Authority or any trustee, director, officer, agent or employee of the 
Borrower shall be individually or personally liable for the payment of any principal (or 
Redemption Price) and interest on the Bonds or any other sum hereunder or under the Indenture 
or be subject to any personal liability or accountability by reason of the execution and delivery of 
this Loan Agreement; but nothing herein contained shall relieve any such member, director, 
officer, agent or employee from the performance of any official duty provided by law or by this 
Loan Agreement.  No recourse under or upon any obligation, covenant or agreement contained 
herein shall, under any circumstances, exist or be had against any trustee, director, officer, agent 
or employee of the Borrower as individuals. 
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IN WITNESS WHEREOF, the Authority and the Borrower have caused this Loan 
Agreement to be executed in their respective names as of the date first written above. 

CALIFORNIA PUBLIC FINANCE AUTHORITY 

By: _____________________________________  
Authorized Signatory 

BALBOA MANAGEMENT GROUP, LLC 

By: _____________________________________  
Authorized Signatory
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EXHIBIT A 

DESCRIPTION OF THE PROPERTY 
 

Approximately one hundred twenty-two (122) contiguous acres of land comprised of five (5) 
parcels more fully described as follows: 

Parcel A �Assessor�s Parcel No: 152-060-004-0: 

Parcel l: That portion of Lot Q of Fuller Rancho, in the City of Norco, County of Riverside, State 
of California, as shown by map on file in Book 16, Pages 94 through 97 of maps in the office of 
the County Recorder of said county, described as follows: 

Beginning at the most Southerly corner of that certain parcel of land as conveyed to Earle F. 
Hoover and Dorothy L. Hoover, husband and wife, by deed filed for recorded July 18, 1951 as 
shown by map on filed in Book 1288, Page 238, of maps, records of Riverside County, 
California; 

Thence Southerly 0° 10'45" East on the Easterly line of State Highway right of way line a 
distance of 521.67 feet to the Northwesterly corner of that certain parcel of land conveyed to 
Wildan P. Thomas by deed recorded July 25, 1956 in Book 1948, Page 490, records of Riverside 
County, California; thence Easterly along the Northerly line of said Thomas Parcel of land to a 
point in the Easterly line of said Lot Q; thence Northerly along said Easterly line of Lot Q to the 
Southeast corner of that certain parcel of land conveyed to Steve Polopolus and Diana Polopolus, 
husband and wife, by deed for recorded, October 18, 1956 in Book 1987, Page 367, records of 
Riverside County, California; thence Southerly 63°18'15" West along the South line of said 
Hoover and Polopolus Parcels of land to the point of beginning. 

Excepting therefrom that portion of Lot Q of Fuller Rancho as shown by map on file in Book 16, 
Pages 94 through 97 of maps, records of Riverside County, California, described as follows: 

Beginning at the Southwest corner of that certain parcel of land conveyed to Earle F. Hoover and 
Dorothy L. Hoover, husband and wife, as shown by map on file in Book 1288, Page 238 of 
maps, records of Riverside County, California; thence South 0°10'45" East along the Easterly 
line of State Highway, a distance of 21.67 feet; thence Northerly 89°61'43" East, a distance of 
500.00 feet; thence Northerly 0°10'45" West a distance of 271.51 feet to the Southerly line of 
said parcel conveyed to Earle F. Hoover, et ux; thence Southerly 63°18'15" West along the 
Southerly line of said parcel conveyed to Earle F. Hoover, et ux, a distance of 558.79 feet to the 
point of beginning. 

Parcel 2: 

All that portion of Lot Q Fuller Rancho, in the City of Norco, County of Riverside, State of 
California, as shown by map on file in Book 16, Pages 94 through 97 of maps, in the office of 
the County Recorder of said county, described as follows: 
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Beginning at the Southwest corner of that certain parcel of land conveyed to Earle F. Hoover and 
Dorothy L. Hoover, husband and wife, as shown by map on file in Book 1288, Page 238 of 
maps, records of Riverside County, California; thence South 0°10'45" East along the Easterly 
line of State Highway, a distance of 21.67 feet; thence Northerly 89°51'43" East, a distance of 
500.00 feet; thence Northerly 0°10'45" West a distance of 271.51 feet to the Southerly line of 
said parcel conveyed to Earle F. Hoover, et ux., a distance of 558.79 feet to the point of 
beginning. 

Parcel B - Assessor's Parcel No: 152-060-011-6: 

That portion of the Southeast of the Northwest quarter and the Southwest quarter of the 
Northwest quarter of fractional Sectional 31, Township 2 South, Range 6 West, as per map of 
the Jurupa Rancho, in the City of Norco, County of Riverside, State of California, as shown by 
map on file in Book 9, Page 33 of maps, in the office of the County Recorder of San Bernardino 
County, California, which lies Westerly of the following described line: 

Beginning at the North quarter corner of said fractional section said corner being marked by a 4 
inch by a 4 inch stake as set by Parmley and Finkle in 1889 and as shown on licensed survey 
map on file in Book 10, Page 35 of maps, records of survey, records of Riverside County, 
California; thence South 0°07'14" East along the North and South centerline of said fractional 
section, 1324.58 feet to a 3/4 inch iron pipe marking the Northeast corner of the Southeast 
quarter of the Northwest quarter of said fractional section; thence South 89°35'15" West 1.11 
feet, to a 3/4 inch iron pipe; thence South 0°52'35" West 1.13 feet, to a 2 inch by 2 inch stake; 
thence South 89°26'05" East 28.20 feet; to a 2 inch stake; thence South 30°49'10" West, 321.76 
feet to a 3/4 inch iron pipe set on the East and West centerline of said fractional section, at a 
point which bears South 89°43'33" West 221.40 feet from a 1 1/2 inch iron pipe marking the 
center of said fractional section, as said center of fractional section 31 was re-established and 
shown on said licensed survey map. 

Excepting therefrom the Northerly 30.00 feet. 

Also excepting therefrom that portion thereof conveyed to the State of California by final 
order of condemnation recorded September 10, 1986 as Instrument/file No. 220516 of 
Official Records of Riverside County, California. 

Also excepting therefrom that portion of said land conveyed to K. Hovnanian Companies of 
Southern California, Inc, a California Corporation by grant deed recorded March 16, 2000 as 
Instrument No. 2000-096935 of Official Records. 

Parcel C - Assessor's Parcel No: 152-070-001-8: 

The Southerly 664.2 feet of Lot Q of Fuller Rancho, City of Norco, County of Riverside, State 
of California, as shown by map on file in Book 16, Pages 94 through 97 of maps, in the office of 
the County Recorder of said county, California, described as follows: 

The Northerly line of said parcel being parallel with the Southerly line of Lot "Q", excepting 
therefrom that portion conveyed to the State of California by deed from Motor Transit Terminal 
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Corporation recorded November 29, 1941 as shown by map on file in Book 525, Page 160 of 
maps, records of Riverside County, California. 

 

Parcel D - Assessor's Parcel No: 152-070-011-7 

The Northeast quarter of the Southwest quarter of Section 31, Township 2 South, Range 6 West, 
San Bernardino Meridian, in the City of Norco, County of Riverside, State of California, as 
shown by sectionized survey of the Jurupa Rancho, records of San Bernardino County, 
California. 

Excepting therefrom that portion thereof conveyed to the State of California by final order of 
condemnation recorded September 10, 1986 as Instrument/File No. 220516 of Official Records 
of Riverside County, California. 

Also excepting therefrom that portion of said land conveyed to K. Hovnanian Companies of 
Southern California Inc., a California Corporation by grant deed recorded March 16, 2000 as 
Instrument No, 2000-096935 of Official Records. 

Parcel E - Assessor's Parcel No: 152-070-002-9: 

The South half of the Northwest quarter of the Southwest quarter and the Northwest quarter of 
the Southwest quarter of the Southwest quarter of Section 31, Township 2 South, Range 6 West, 
as shown by sectionized survey of the Jurupa Rancho, in the City of Norco, County of Riverside, 
State of California, as per map recorded in Book 9, Page 33 of maps, in the office of the County 
Recorder of San Bernardino County. 

Except the Westerly 60.00 feet of the South half of the Northwest quarter of the Southwest 
quarter and the Northwest quarter of the Southwest quarter of the Southwest quarter of said 
Section 31. 
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EXHIBIT B 

DESCRIPTION OF THE PROJECT

The Project is comprised of financing the construction, improvement and equipping of 
approximately 122 acres of land located in the City of Norco, California (the �City�) for Phase I 
of the SilverLakes Equestrian & Sports Park, consisting of synthetic turf soccer fields, natural 
turf soccer fields, equestrian/show jumping rings, a main building and ancillary service facilities 
and necessary infrastructure, including water, sewer, street and pedestrian walkway 
improvements, and parking (the �Facilities�), which Facilities are to be sited on a portion of the 
Project Site and (ii) paying the costs of issuance of the 2016 Bonds. 

Phase I of the Project consists of the following: 

The Initial Phase 1A Improvements shall include the following: 

 At least 25 full size soccer fields � mainly grass with up to 8 artificial synthetic fields 
 Up to 6 sand rings for horseback riding or sand sports 
 Equestrian competition showgrounds 
 Portable and permanent restroom facilities 
 Kitchen and food service capabilities 
 Gated entrance(s) on Hamner; gated entrance on any connector road constructed to I 

15 Freeway if bordering on Leased Premises 
 Parking Areas � at least one of three parking areas will be paved 
 Some permanent and temporary lighting 
 Water holding tanks (if needed) 
 Two Water Wells 
 Internal directional and informational signage 

The Initial Phase 1A Improvements may also include the following: 

 Supporting Infrastructure, facilities and amenities 
 Sales and reception areas with removable tents, canopies and umbrellas for 

dignitaries, sponsors, vendors and concessionaires 

The Phase 1B Improvements shall include the following: 

 Internal, private and public bridle trails 
 RV campground and trailer parking 
 Picnic areas 
 Some permanent and temporary lighting 
 Business office(s) 
 Storage and maintenance facilities 
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The Phase 1B Improvements may also include the following: 

 Stables and tack facilities � including paddocks, water troughs, wash racks, and tie 
stations 

 Kitchen and other food service facilities 
 Dining Areas 
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SECURITY AND COVENANTS AGREEMENT 

This SECURITY AND COVENANTS AGREEMENT, dated as of May 1, 2016 
(as amended, supplemented or otherwise modified from time to time in accordance with the 
provisions hereof, this �Agreement�), is made by and among BALBOA MANAGEMENT 
GROUP, LLC (the �Borrower�), CALIFORNIA PUBLIC FINANCE AUTHORITY 
(the �Authority�) and WILMINGTON TRUST, N.A. (the �Secured Party�), as trustee under a 
certain Indenture dated as of May 1, 2016 between the Authority and the Trustee (as amended, 
supplemented or otherwise modified from time to time, the �Indenture�) relating to the 
Authority�s $5,900,000 Revenue Bonds (Silverlakes Equestrian & Sports Park) Series 2016 
(Taxable) (the �Bonds�). 

WHEREAS, on the date hereof, the Authority has made a loan to the Borrower in the 
aggregate principal amount of the Bonds (the �Loan�), evidenced by that certain Loan 
Agreement dated as of May 1, 2016 between the Authority and the Borrower (as amended, 
supplemented or otherwise modified from time to time, the �Loan Agreement�); and 

WHEREAS, certain rights and obligations of the Authority under the Loan Agreement 
(excluding certain Unassigned Rights, as defined therein), including the right to receive 
payments with respect to the Bonds, have been Assigned by the Authority to the Secured Party 
under the Indenture; 

WHEREAS, this Agreement is given by the Borrower in favor of the Secured Party to 
secure the payment and performance of all of the obligations of the Borrower under the Loan 
Agreement (the �Secured Obligations�) and to set forth certain covenants that will apply to the 
Borrower while the Secured Obligations are outstanding; and 

WHEREAS, it is a condition to the obligation of the Authority to make the Loan under 
the Loan Agreement and the Secured Party to accept its obligations under the Indenture that the 
Borrower execute and deliver this Agreement. 

NOW, THEREFORE, in consideration of the mutual covenants, terms and conditions set 
forth herein, and for other good and valuable consideration, the receipt and sufficiency of which 
are hereby acknowledged, the parties agree as follows: 
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1. Definitions. 

(a) Unless otherwise specified herein: (1) all defined terms shall have the meanings 
ascribed to such terms in the Indenture; and (2) references to Sections and Schedules herein are 
to Sections and Schedules of this Agreement. 

(b) Unless otherwise defined herein, terms used herein that are defined in the UCC 
shall have the meanings assigned to them in the UCC. However, if a term is defined in Article 9 
of the UCC differently than in another Article of the UCC, the term has the meaning specified in 
Article 9. 

(c) For purposes of this Agreement, the following terms shall have the following 
meanings: 

�Aggregate Annual Debt Service� has the meaning set forth in Section 8. 

�Bondholder Representative� means RPM Capital Management, LLC, as Bondholder 
Representative with respect to the Bonds 

�Borrower DACA� has the meaning set forth in Section 4. 

�Closing Date� has the meaning set forth in Section 8. 

�Collateral� has the meaning set forth in Section 2. 

�Debt Service Coverage Ratio� has the meaning set forth in Section 8. 

�Event of Default� has the meaning set forth in this Agreement and in the Loan 
Agreement. 

�First Priority� means, with respect to any lien and security interest purported to be 
created in any Collateral pursuant to this Agreement, such lien and security interest is the most 
senior lien to which such Collateral is subject (subject only to liens permitted under the Loan 
Agreement). 

�Perfection Certificate� has the meaning set forth in Section 5. 

�Income Available for Debt Service� has the meaning set forth in Section 8. 

�Potential Event of Default� has the meaning set forth in Section 8. 

�Proceeds� means �proceeds� as such term is defined in section 9-102 of the UCC and, in 
any event, shall include, without limitation, all dividends or other income from the Collateral, 
collections thereon or distributions with respect thereto. 
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 �Secured Obligations� has the meaning set forth in Section 3. 

�UCC� means the Uniform Commercial Code as in effect from time to time in the State 
of California or, when the laws of any other state govern the method or manner of the perfection 
or enforcement of any security interest in any of the Collateral, the Uniform Commercial Code as 
in effect from time to time in such state. 

2. Grant of Security Interest. The Borrower hereby pledges and grants to the Secured Party, 
and hereby creates a continuing First Priority lien and security interest in favor of the Secured 
Party in and to all of its right, title and interest in and to the following, wherever located, whether 
now existing or hereafter from time to time arising or acquired (collectively, the �Collateral�):  

(a) all personal property of every kind and nature including, without limitation, all 
accounts, accounts receivable, goods (including inventory and equipment), documents 
(including, if applicable, electronic documents), instruments, promissory notes, chattel paper 
(whether tangible or electronic), letters of credit, letter-of-credit rights (whether or not the letter 
of credit is evidenced by a writing), securities and all other investment property, general 
intangibles (including all payment intangibles), intellectual property, money, deposit accounts, 
and any other contract rights or rights to the payment of money, including the deposit account 
identified in Schedule 1 hereto as well as any renewals thereof (including any rollovers); and  

(b) all Proceeds and products of each of the foregoing, all books and records relating 
to the foregoing, all supporting obligations related thereto, and all accessions to, substitutions 
and replacements for, and rents, profits and products of, each of the foregoing, and any and all 
Proceeds of any insurance, indemnity, warranty or guaranty or payable to the Borrower from 
time to time with respect to any of the foregoing. 

3. Secured Obligations. The Collateral secures the due and prompt payment and 
performance of: 

(a) the obligations of the Borrower from time to time arising under the Loan 
Agreement, this Agreement, the Deed of Trust and any and all other obligations of the Borrower 
under any and all documents relating to the Bonds (collectively, the �Bond Documents�) or 
otherwise with respect to the due and prompt payment of (i) the principal of and premium, if any, 
and interest on the Loan (including interest accruing during the pendency of any bankruptcy, 
insolvency, receivership or other similar proceeding, regardless of whether allowed or allowable 
in such proceeding), when and as due, whether at maturity, by acceleration, upon one or more 
dates set for prepayment or otherwise and (ii) all other monetary obligations, including fees, 
costs, reasonable attorneys' fees and disbursements, reimbursement obligations, contract causes 
of action, expenses and indemnities, whether primary, secondary, direct or indirect, absolute or 
contingent, due or to become due, now existing or hereafter arising, fixed or otherwise (including 
monetary obligations incurred during the pendency of any bankruptcy, insolvency, receivership 
or other similar proceeding, regardless of whether allowed or allowable in such proceeding), of 
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the Borrower under or in respect of the Loan Agreement, this Agreement, and the other Bond 
Documents; and 

(b) all other covenants, duties, debts, obligations and liabilities of any kind of the 
Borrower under or in respect of the Loan Agreement, this Agreement or the other Bond 
Documents, whether in favor of the Authority, the Secured Party, the Bondholder Representative 
or any other party or entity, in each case whether evidenced by a note or other writing, whether 
allowed in any bankruptcy, insolvency, receivership or other similar proceeding, whether arising 
from an extension of credit, issuance of a letter of credit, acceptance, loan, guaranty, 
indemnification or otherwise, and whether primary, secondary, direct or indirect, absolute or 
contingent, due or to become due, now existing or hereafter arising, fixed or otherwise (all such 
obligations, covenants, duties, debts, liabilities, sums and expenses set forth in Section 3 being 
herein collectively called the �Secured Obligations�). 

4. Perfection of Security Interest and Further Assurances. 

(a) The Borrower shall, from time to time, as may be required by the Secured Party 
with respect to all Collateral, as promptly as practicable (and in all cases as promptly as required 
to maintain the intentions of the parties under this Agreement) take all actions as may be 
requested by the Secured Party to perfect the security interest of the Secured Party in the 
Collateral, including entering into that certain Deposit and Control Agreement dated 
February 26, 2015, as amended by a certain First Amendment to Deposit and Control Agreement 
dated March 31, 2015, and as further amended by a certain Second Amendment Deposit and 
Control Agreement dated as of the date hereof (the �Borrower DACA�) among the Borrower, the 
Secured Party and the depositary institution identified in the Borrower DACA (which depositary 
institution shall be acceptable to the Bondholder Representative in its sole discretion) and also 
including, without limitation, with respect to all Collateral over which control may be obtained 
within the meaning of sections 8-106, 9-104, 9-105, 9-106 and 9-107 of the UCC, as applicable, 
the Borrower shall as promptly as possible take all actions as may be requested from time to time 
by the Secured Party so that control of such Collateral is obtained and at all times held by the 
Secured Party. All of the foregoing shall be at the sole cost and expense of the Borrower. 

(b) The Borrower hereby irrevocably authorizes the Secured Party at any time and 
from time to time to file in any relevant jurisdiction any financing statements and amendments 
thereto that contain the information required by Article 9 of the UCC of each applicable 
jurisdiction for the filing of any financing statement or amendment relating to the Collateral, 
including any financing or continuation statements or other documents for the purpose of 
perfecting, confirming, continuing, enforcing or protecting the security interest granted by the 
Borrower hereunder, without the signature of the Borrower where permitted by law, including 
the filing of a financing statement describing the Collateral as all assets now owned or hereafter 
acquired by the Borrower, or words of similar effect. The Borrower agrees to provide all 
information required by the Secured Party pursuant to this Section promptly to the Secured Party 
upon request. 
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(c) If Borrower shall at any time hold or acquire any certificated securities, 
promissory notes, tangible chattel paper, negotiable documents or warehouse receipts relating to 
the Collateral, the Borrower shall as promptly as possible endorse, assign and deliver the same to 
the Secured Party, accompanied by such instruments of transfer or assignment duly executed in 
blank as the Secured Party may from time to time specify. 

(d) If any Collateral is at any time in the possession of a bailee, the Borrower shall 
promptly notify the Secured Party thereof and, at the Secured Party's request and option, shall as 
promptly as practicable obtain an acknowledgment from the bailee, in form and substance 
satisfactory to the Secured Party, that the bailee holds such Collateral for the benefit of the 
Secured Party and the bailee agrees to comply, without further consent of the Borrower, at any 
time with instructions of the Secured Party as to such Collateral. 

(e) The Borrower agrees that at any time and from time to time, at the expense of the 
Borrower, the Borrower will promptly execute and deliver all further instruments and 
documents, obtain such agreements from third parties, and take all further action, that may be 
necessary or desirable, or that the Secured Party may request, in order to perfect and protect any 
security interest granted hereby or to enable the Secured Party to exercise and enforce its rights 
and remedies hereunder or under any other agreement with respect to any Collateral. 

5. Representations and Warranties. The Borrower represents and warrants as follows: 

(a) It has previously delivered to the Secured Party a certificate signed by the 
Borrower and entitled �Perfection Certificate� (�Perfection Certificate�), and that: (i) the 
Borrower's exact legal name is that indicated on the Perfection Certificate and on the signature 
page hereof, (ii) the Borrower is an organization of the type, and is organized in the jurisdiction, 
set forth in the Perfection Certificate, (iii) the Perfection Certificate accurately sets forth the 
Borrower's organizational identification number (or accurately states that the Borrower has 
none), the Borrower's place of business (or, if more than one, its chief executive office), and its 
mailing address, (iv) all other information set forth on the Perfection Certificate relating to the 
Borrower is accurate and complete, and (v) there has been no change in any such information 
since the date on which the Perfection Certificate was signed by the Borrower. 

(b) All information set forth on the Perfection Certificate relating to the Collateral is 
accurate and complete and there has been no change in any such information since the date on 
which the Perfection Certificate was signed by the Borrower. 

(c) The securities comprising any part of the Collateral have been duly authorized 
and validly issued, and are fully paid and non-assessable and subject to no options to purchase or 
similar rights. The Borrower has at all times operated its business in compliance with all 
applicable provisions of federal, state and local statutes and ordinances dealing with the control, 
shipment, storage or disposal of hazardous materials or substances. 
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(d) At the time the Collateral becomes subject to the lien and security interest created 
by this Agreement, the Borrower will be the sole, direct, legal and beneficial owner thereof, free 
and clear of any lien, security interest, encumbrance, claim, option or right of others except for 
the security interest created by this Agreement and other liens permitted by the Loan Agreement. 

(e) The pledge of the Collateral pursuant to this Agreement creates a valid and 
perfected First Priority security interest in the Collateral, securing the payment and performance 
when due of the Secured Obligations. 

(f) It has full power, authority and legal right to borrow the Loan and pledge the 
Collateral pursuant to this Agreement. 

(g) Each of this Agreement, the Loan Agreement and the other Bond Documents has 
been duly authorized, executed and delivered by the Borrower and constitutes a legal, valid and 
binding obligation of the Borrower enforceable in accordance with its terms, subject to 
applicable bankruptcy, insolvency, reorganization, moratorium or other similar laws affecting 
creditors' rights generally and subject to equitable principles (regardless of whether enforcement 
is sought in equity or at law). 

(h) No authorization, approval, or other action by, and no notice to or filing with, any 
governmental authority or regulatory body is required for the borrowing of the Loan and the 
pledge by the Borrower of the Collateral pursuant to this Agreement or for the execution and 
delivery of the Loan Agreement, this Agreement and the other Bond Documents by the Borrower 
or the performance by the Borrower of its obligations thereunder.  

(i) The execution and delivery of the Loan Agreement, this Agreement and the other 
Bond Documents by the Borrower and the performance by the Borrower of its obligations 
thereunder, will not violate any provision of any applicable law or regulation or any order, 
judgment, writ, award or decree of any court, arbitrator or governmental authority, domestic or 
foreign, applicable to the Borrower or any of its property, or the organizational or governing 
documents of the Borrower or any agreement or instrument to which the Borrower is party or by 
which it or its property is bound. 

(j) The Borrower has taken all action required on its part for control (as defined in 
sections 8-106, 9-104, 9-105, 9-106 and 9-107 of the UCC to have been obtained by the Secured 
Party over all Collateral with respect to which such control may be obtained pursuant to the 
UCC. No person other than the Secured Party has control or possession of all or any part of the 
Collateral. 

6. Voting, Distributions and Receivables. 

(a) The Secured Party agrees that unless an Event of Default shall have occurred and 
be continuing, the Borrower may, to the extent the Borrower has such right as a holder of the 
Collateral consisting of securities, other equity or similar interests or indebtedness owed by any 
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obligor, vote and give consents, ratifications and waivers with respect thereto, except to the 
extent that, in the Secured Party's judgment, any such vote, consent, ratification or waiver could 
detract from the value thereof as Collateral or which could be inconsistent with or result in any 
violation of any provision of the Loan Agreement, this Agreement or any of the other Bond 
Documents, and from time to time, upon request from the Borrower, the Secured Party shall 
deliver to the Borrower suitable proxies so that the Borrower may cast such votes, consents, 
ratifications and waivers. 

(b) The Secured Party agrees that the Borrower may, unless an Event of Default shall 
have occurred and be continuing, receive and retain all dividends and other distributions with 
respect to the Collateral consisting of securities, other Equity Interests or indebtedness owed by 
any obligor. 

(c) Notwithstanding the foregoing subsections (a) and (b), if any Event of Default 
shall have occurred and be continuing, the Secured Party may, or at the request and option of the 
Secured Party the Borrower shall, notify account debtors and other persons obligated on any of 
the Collateral of the security interest of the Secured Party in any account, chattel paper, general 
intangible, instrument or other Collateral and that payment thereof is to be made directly to the 
Secured Party. 

7. Covenants - Security. The Borrower covenants as follows: 

(a) The Borrower will not, without providing at least 30 days' prior written notice to 
the Secured Party, change its legal name, identity, type of organization, jurisdiction of 
organization, corporate structure, location of its chief executive office or its principal place of 
business or its organizational identification number. The Borrower will, prior to any change 
described in the preceding sentence, take all actions requested by the Secured Party to maintain 
the perfection and priority of the Secured Party's security interest in the Collateral. 

(b) The Collateral, to the extent not delivered to the Secured Party pursuant to Section 
4, will be kept at those locations listed on the Perfection Certificate and the Borrower will not 
remove the Collateral from such locations without providing at least 30 days' prior written notice 
to the Secured Party. The Borrower will, prior to any change described in the preceding sentence, 
take all actions required by the Secured Party to maintain the perfection and priority of the 
Secured Party's security interest in the Collateral. 

(c) The Borrower shall, at its own cost and expense, defend title to the Collateral and 
the First Priority lien and security interest of the Secured Party therein against the claim of any 
person claiming against or through the Borrower and shall maintain and preserve such perfected 
First Priority security interest for so long as this Agreement shall remain in effect. 

(d) The Borrower will not sell, offer to sell, dispose of, convey, pledge, assign or 
otherwise transfer, grant any option with respect to, restrict, or grant, create, permit or suffer to 
exist any mortgage, pledge, lien, security interest, option, right of first offer, encumbrance or 
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other restriction or limitation of any nature whatsoever on, any of the Collateral or any interest 
therein[ except as expressly provided for in the Loan Agreement/herein or with the prior written 
consent of the Secured Party. 

(e) The Borrower will keep the Collateral in good order and repair and will not use 
the same in violation of law or any policy of insurance thereon. The Borrower will permit the 
Secured Party, or its designee, to inspect the Collateral at any reasonable time, wherever located. 

(f) The Borrower will pay promptly when due all taxes, assessments, governmental 
charges, and levies upon the Collateral or incurred in connection with the use or operation of the 
Collateral or incurred in connection with this Agreement, the Loan Agreement and the other 
Bond Documents. 

(g) The Borrower will continue to operate its business in compliance with all 
applicable provisions of federal, state and local statutes and ordinances dealing with the control, 
shipment, storage or disposal of hazardous materials or substances. 

8. Covenants � Financial and Operational.   For so long as the Secured Obligations are 
outstanding, the Borrower covenants as follows: 

(a) Debt Service Coverage Ratio.   Beginning with the 2017 fiscal year, the Borrower 
shall maintain a ratio of Income Available for Debt Service (defined as the Borrower�s: 
(i) excess of revenues over expenses plus  (ii) interest (other than capitalized interest), 
amortization and depreciation divided by Aggregate Annual Debt Service (defined as all 
payments of interest, principal and sinking fund payments paid, or required to be paid, by the 
Borrower) of no less than 1.1:1.0 for 2016 and no less than 1.25:1.0 for 2017 and all fiscal years 
thereafter.   The Debt Service Coverage Ratio shall be tested on a trailing twelve month basis on 
each March 31, June 30, September 30 and December 31 commencing December 31, 2016 (and 
shall be tested on a year to date basis as of March 31, 2016, June 30, 2016 and September 30, 
2016).  A certificate prepared by the Borrower�s auditors showing each required Debt Service 
Coverage Ratio shall be delivered to the Authority, the Secured Party and the Bondholder 
Representative within thirty (30) days of each March 31, June 30 testing date and within ninety 
(90) days of each December 31 testing date. 

(b) Limitation on Borrower�s Business.   For so long as any of the Secured 
Obligations are outstanding, the Borrower shall not engage in any business pursuit other than the 
construction and operation of the Project, unless the Borrower has received, and provided to the 
Authority and the Secured Party, a written consent to such other business pursuit executed by the 
Bondholder Representative, which consent shall be in the Bondholder Representative�s sole and 
complete discretion. 

(c) Provision of Audited and Interim Financial Statements; Officer�s Certificate.   
Beginning with the fiscal year ending December 31, 2016, the Borrower shall provide the 
Authority, the Secured Party and the Bondholder Representative with audited financial 
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statements prepared by a firm of certified public accountants acceptable to the Authority, the 
Secured Party and the Bondholder Representative.  Such audited financial statements shall be 
provided within ninety (90) days of each December 31.  In addition, within thirty (30) days of 
the end of each quarter of each fiscal year, beginning with the fiscal quarter ending March 31, 
2016, the Borrower shall provide the Authority, the Secured Party and the Bondholder 
Representative with management prepared financial statements of cash flows, financial activities 
and a balance sheet showing the Borrower�s financial condition as of the end of each such 
quarter and on a year to date basis. The audited and interim financial statements shall be 
accompanied by an officer�s certificate stating that no Event of Default or event which, with the 
passage of time or notice (or both) would constitute an Event of Default (a �Potential Event of 
Default�), has occurred or, if an Event of Default or Potential Event of Default has occurred, 
describing in detail such Event of Default or Potential Event of Default and the Borrower�s 
actions pursuing cure of such Event of Default or Potential Event of Default, such notice to be in 
addition to any required notices of an Event of Default or Potential Event of Default under the 
Loan Agreement or any of the other Bond Documents.  In addition, the Borrower shall provide 
the Bondholder Representative with copies of operating and capital budgets for each fiscal year 
of the Borrower no later than sixty (60) days prior to the beginning of the next succeeding fiscal 
year, beginning with the 2017 fiscal year.   

(d) Expenses of the Borrower.   Any proposed expense of the Borrower that is greater 
than one hundred and ten percent (110%) of the amount shown on the budget for any fiscal year 
shall not be incurred without the prior written consent of the Bondholder Representative, which 
consent shall be in the Bondholder Representative�s sole discretion. 

(e) Limitations on Distributions of Profits.   The Borrower shall not make any 
distributions of profits unless: (a) the Bondholder Representative has consented to a distribution 
of certain of the Borrower�s profits, which consent shall be in the Bondholder Representative�s 
sole and complete discretion; and (b) the deposit account of the Guarantor subject to the DACA 
is funded at least to the DACA Minimum Funding Amount (as such term is defined in the 
Guarantor Security Agreement).  As used herein, �Debt Service Coverage Ratio� means the ratio 
of Income Available for Debt Service (defined as the Borrower�s: (i) excess of revenues over 
expenses plus (ii) interest (other than capitalized interest), amortization and depreciation divided 
by Annual Debt Service (defined as all payments of interest, principal and sinking fund payments 
paid, or required to be paid, by the Borrower).   

(f) Access to Records and Properties.   The Borrower shall provide Authority, the 
Secured Party and the Bondholder Representative with access to its financial and other business 
records and its properties during business hours upon at least three (3) Business Days� notice 
except in the event of an Event of Default or a Potential Event of Default in which case no prior 
notice shall be required.   

(g) Covenant with Respect to Operating Agreement and Control.  The Borrower will 
ensure that: (i) the Amended and Restated Operating Agreement of the Borrower, as in effect on 
the date hereof, is not amended; and (ii) the Guarantor retains complete control of the Borrower; 
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unless, in either case, the Borrower obtains the prior written consent of the Bondholder 
Representative to some other arrangement, which consent shall be in the Bondholder 
Representative�s sole and complete discretion. 

9. Secured Party Appointed Attorney-in-Fact. The Borrower hereby appoints the Secured 
Party the Borrower's attorney-in-fact, with full authority in the place and stead of the Borrower 
and in the name of the Borrower or otherwise, from time to time (but only after an Event of 
Default that continues beyond any applicable notice and cure period) in the Secured Party's 
discretion to take any action and to execute any instrument which the Secured Party may deem 
necessary or advisable to accomplish the purposes of this Agreement (but the Secured Party shall 
not be obligated to and shall have no liability to the Borrower or any third party for failure to do 
so or take action unless indemnified by the Borrower or any third party). This appointment, 
being coupled with an interest, shall be irrevocable. 

10. Secured Party May Perform. If the Borrower fails to perform any obligation contained in 
this Agreement and such failure continues beyond any applicable notice and cure period, the 
Secured Party may itself perform, or cause performance of, such obligation, and the expenses of 
the Secured Party incurred in connection therewith shall be payable by the Borrower; provided 
that the Secured Party shall not be required to perform or discharge any obligation of the 
Borrower unless indemnified to the Secured Party�s satisfaction. 

11. Reasonable Care. The Secured Party shall have no duty with respect to the care and 
preservation of the Collateral beyond the exercise of reasonable care. The Secured Party shall be 
deemed to have exercised reasonable care in the custody and preservation of the Collateral in its 
possession if the Collateral is accorded treatment substantially equal to that which the Secured 
Party accords its own property, it being understood that the Secured Party shall not have any 
responsibility for (a) ascertaining or taking action with respect to any claims, the nature or 
sufficiency of any payment or performance by any party under or pursuant to any agreement 
relating to the Collateral or other matters relative to any Collateral, whether or not the Secured 
Party has or is deemed to have knowledge of such matters, or (b) taking any necessary steps to 
preserve rights against any parties with respect to any Collateral. Nothing set forth in this 
Agreement, nor the exercise by the Secured Party of any of the rights and remedies hereunder, 
shall relieve the Borrower from the performance of any obligation on the Borrower's part to be 
performed or observed in respect of any of the Collateral. 

12. Remedies Upon Default. If any Event of Default shall have occurred and be continuing 
beyond any applicable notice and cure period: 

(a) The Secured Party, without any other notice to or demand upon the Borrower, 
may assert all rights and remedies of a secured party under the UCC or other applicable law, 
including, without limitation, the right to take possession of, hold, collect, sell, lease, deliver, 
grant options to purchase or otherwise retain, liquidate or dispose of all or any portion of the 
Collateral. If notice prior to disposition of the Collateral or any portion thereof is necessary under 
applicable law, written notice mailed to the Borrower at its notice address as provided in Section 
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16 hereof ten (10) calendar days prior to the date of such disposition shall constitute reasonable 
notice, but notice given in any other reasonable manner shall be sufficient. So long as the sale of 
the Collateral is made in a commercially reasonable manner, the Secured Party may sell such 
Collateral on such terms and to such purchaser(s) as the Secured Party in its absolute discretion 
may choose, without assuming any credit risk and without any obligation to advertise or give 
notice of any kind other than that necessary under applicable law. Without precluding any other 
methods of sale, the sale of the Collateral or any portion thereof shall have been made in a 
commercially reasonable manner if conducted in conformity with reasonable commercial 
practices of creditors disposing of similar property. At any sale of the Collateral, if permitted by 
applicable law, the Secured Party may be the purchaser, licensee, assignee or recipient of the 
Collateral or any part thereof and shall be entitled, for the purpose of bidding and making 
settlement or payment of the purchase price for all or any portion of the Collateral sold, assigned 
or licensed at such sale, to use and apply any of the Secured Obligations as a credit on account of 
the purchase price of the Collateral or any part thereof payable at such sale. To the extent 
permitted by applicable law, the Borrower waives all claims, damages and demands it may 
acquire against the Secured Party arising out of the exercise by it of any rights hereunder. The 
Borrower hereby waives and releases to the fullest extent permitted by law any right or equity of 
redemption with respect to the Collateral, whether before or after sale hereunder, and all rights, if 
any, of marshaling the Collateral and any other security for the Secured Obligations or otherwise. 
At any such sale, unless prohibited by applicable law, the Secured Party or any custodian may 
bid for and purchase all or any part of the Collateral so sold free from any such right or equity of 
redemption. Neither the Secured Party nor any custodian shall be liable for failure to collect or 
realize upon any or all of the Collateral or for any delay in so doing, nor shall it be under any 
obligation to take any action whatsoever with regard thereto. The Secured Party shall not be 
obligated to clean-up or otherwise prepare the Collateral for sale. 

(b) All rights of the Borrower to (i) exercise the voting and other consensual rights it 
would otherwise be entitled to exercise pursuant to Section 6(a) and (ii) receive the dividends 
and other distributions which it would otherwise be entitled to receive and retain pursuant to 
Section 6(b), shall immediately cease, and all such rights shall thereupon become vested in the 
Secured Party, which shall have the sole right to exercise such voting and other consensual rights 
and receive and hold such dividends and other distributions as Collateral. 

(c) Any cash held by the Secured Party as Collateral and all cash Proceeds received 
by the Secured Party in respect of any sale of, collection from, or other realization upon all or 
any part of the Collateral shall be applied in whole or in part by the Secured Party to the payment 
of expenses incurred by the Secured Party in connection with the foregoing or incidental to the 
care or safekeeping of any of the Collateral or in any way relating to the Collateral or the rights 
of the Secured Party hereunder, including reasonable attorneys' fees, and the balance of such 
proceeds shall be applied or set off against all or any part of the Secured Obligations in such 
order as the Secured Party (at the direction of the Bondholder Representative) shall elect. Any 
surplus of such cash or cash Proceeds held by the Secured Party and remaining after payment in 
full of all the Secured Obligations shall be paid over to the Borrower or to whomsoever may be 
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lawfully entitled to receive such surplus. The Borrower shall remain liable for any deficiency if 
such cash and the cash Proceeds of any sale or other realization of the Collateral are insufficient 
to pay the Secured Obligations and the fees and other charges of any attorneys employed by the 
Secured Party to collect such deficiency. 

(d) If the Secured Party shall determine to exercise its rights to sell all or any of the 
Collateral pursuant to this Section, the Borrower agrees that, upon request of the Secured Party, 
the Borrower will, at its own expense, do or cause to be done all such acts and things as may be 
necessary to make such sale of the Collateral or any part thereof valid and binding and in 
compliance with applicable law. 

13. No Waiver and Cumulative Remedies. The Secured Party shall not by any act (except by 
a written instrument pursuant to Section 155), delay, indulgence, omission or otherwise be 
deemed to have waived any right or remedy hereunder or to have acquiesced in any Default or 
Event of Default. All rights and remedies herein provided are cumulative and are not exclusive 
of any rights or remedies provided by law. 

14. Security Interest Absolute. The Borrower hereby waives demand, notice, protest, notice 
of acceptance of this Agreement, notice of loans made, credit extended, Collateral received or 
delivered or other action taken in reliance hereon and all other demands and notices of any 
description. All rights of the Secured Party and liens and security interests hereunder, and all 
Secured Obligations of the Borrower hereunder, shall be absolute and unconditional irrespective 
of:  

(a) any illegality or lack of validity or enforceability of any Secured Obligation or 
any related agreement or instrument; 

(b) any change in the time, place or manner of payment of, or in any other term of, 
the Secured Obligations, or any rescission, waiver, amendment or other modification of the Loan 
Agreement, this Agreement or any of the other Bond Documents, including any increase in the 
Secured Obligations resulting from any extension of additional credit or otherwise; 

(c) any taking, exchange, substitution, release, impairment or non-perfection of any 
Collateral or any other collateral, or any taking, release, impairment, amendment, waiver or other 
modification of any guaranty, for all or any of the Secured Obligations; 

(d) any manner of sale, disposition or application of proceeds of any Collateral or any 
other collateral or other assets to all or part of the Secured Obligations; 

(e) any defense, set-off or counterclaim (other than a defense of payment or 
performance) that may at any time be available to, or be asserted by, the Borrower against the 
Secured Party; or 

(f) any other circumstance (including, without limitation, any statute of limitations) 
or manner of administering the Loan or any existence of or reliance on any representation by the 



#55720105  13 

 

Secured Party that might vary the risk of the Borrower or otherwise operate as a defense 
available to, or a legal or equitable discharge of, the Borrower or any other grantor, guarantor or 
surety. 

15. Amendments. None of the terms or provisions of this Agreement may be amended, 
modified, supplemented, terminated or waived, and no consent to any departure by the Borrower 
therefrom shall be effective unless the same shall be in writing and signed by the Secured Party 
and the Borrower, and consented to by the Bondholder Representative and then such 
amendment, modification, supplement, waiver or consent shall be effective only in the specific 
instance and for the specific purpose for which made or given. 

16. Addresses For Notices. All notices and other communications provided for in this 
Agreement shall be in writing and shall be given in the manner and become effective as set forth 
in the Loan Agreement, and addressed to the respective parties at their addresses as specified on 
the signature pages hereof or as to either party at such other address as shall be designated by 
such party in a written notice to each other party.  The address for the Bondholder Representative 
is: 
 

RPM Capital Management, LLC 
2 Greenwich Office Park, Suite 300 
Greenwich, CT 06831 
Attn: Michele M. Newland, Esq., Co-Chief Executive Officer  
        and Chief Investment Officer 

17. Continuing Security Interest; Further Actions. This Agreement shall create a continuing 
First Priority lien and security interest in the Collateral and shall (a) subject to Section 188, 
remain in full force and effect until payment and performance in full of the Secured Obligations, 
(b) be binding upon the Borrower, its successors and assigns, and (c) inure to the benefit of the 
Secured Party and its successors, transferees and assigns; provided that the Borrower may not 
assign or otherwise transfer any of its rights or obligations under this Agreement without the 
prior written consent of the Secured Party.  Without limiting the generality of the foregoing 
clause (c), any assignee of, or successor to, the Secured Party's interest in any agreement or 
document which includes all or any of the Secured Obligations shall, in accordance with Section 
8.01 of the Indenture, become vested with all the benefits granted to the Secured Party herein 
with respect to such Secured Obligations. 

18. Termination; Release. On the date on which all Secured Obligations have been paid and 
performed in full, the Secured Party will, at the request and sole expense of the Borrower, (a) 
duly assign, transfer and deliver to or at the direction of the Borrower (without recourse and 
without any representation or warranty) such of the Collateral as may then remain in the 
possession of the Secured Party, together with any monies at the time held by the Secured Party 
hereunder, and (b) execute and deliver to the Borrower a proper instrument or instruments 
acknowledging the satisfaction and termination of this Agreement. 
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19. Governing Law/Jurisdiction and Venue/Waiver of Jury Trial. This Agreement and any 
claim, controversy, dispute or cause of action (whether in contract or tort or otherwise) based 
upon, arising out of or relating to this Agreement and the transactions contemplated hereby shall 
be governed by, and construed in accordance with, the laws of the State of California. Venue for 
any judicial actions shall be in the state or federal courts located in Los Angeles, California.  The 
parties agree to waive jury trial in any action arising under, or in relation to, this Agreement. 

20. Counterparts. This Agreement and any amendments, waivers, consents or supplements 
hereto may be executed in counterparts (and by different parties hereto in different counterparts), 
each of which shall constitute an original, but all taken together shall constitute a single contract. 
Delivery of an executed counterpart of a signature page to this Agreement by facsimile or in 
electronic (i.e., �pdf� or �tif�) format shall be effective as delivery of a manually executed 
counterpart of this Agreement. This Agreement constitutes the entire contract among the parties 
with respect to the subject matter hereof and supersede all previous agreements and 
understandings, oral or written, with respect thereto. 

 
 

[Signature Page Follows] 
 

 



[Signature Page to Security and Covenants Agreement (Borrower)] 

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the 
date first above written. 
  

BALBOA MANAGEMENT 
GROUP, LLC, as Borrower 
 
 

 By_____________________ 
Name: 
Title: 
Address for Notices: 
   PO Box 609 
   San Juan Capistrano, CA 92693 
   Attn: Chief Financial Officer 
 
CALIFORNIA PUBLIC FINANCE 
AUTHORITY, as Authority 
 
 
By_____________________ 
Name: 
Title: 
Address for Notices:  
   1400 West Lacey Blvd. 
   Hanford, CA 93230 
   Attention: Chair 

 WILMINGTON TRUST 
COMPANY, N.A., as Secured Party 
 
 
 
By_____________________ 
Name: 
Title: 
Address for Notices: 
   25 South Charles Street, 11th Floor 
   Mail Code: MD2-CS58 
   Baltimore, MD 21201 
   Attention: Corporate Trust Department 
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SCHEDULE 1 � BANK ACCOUNT 
 
 

Balboa Management Group, LLC - Account # 023873745 � City National Bank 
 



APPENDIX B-4 
 

FORM OF GUARANTY 
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CONTINUING GUARANTY 

FOR VALUE RECEIVED, the sufficiency of which is hereby acknowledged, and in 
consideration of the loan (the �Loan�) made to BALBOA MANAGEMENT GROUP, LLC 
(the �Borrower�) by CALIFORNIA PUBLIC FINANCE AUTHORITY (the �Authority�), the 
undersigned Guarantor (the �Guarantor�) hereby furnishes his guaranty of the Guaranteed Obligations (as 
hereinafter defined) in favor of the Authority, WILMINGTON TRUST, N.A. (the �Trustee�, as trustee 
under a certain Indenture dated as of May 1, 2016 between the Authority and the Trustee) and RPM 
CAPITAL MANAGEMENT, LLC (the �Bondholder Representative� in connection with the Authority�s 
$5,900,000 Revenue Bonds (Silverlakes Equestrian & Sports Park) Series 2016 (Taxable) (the �Bonds�)) 
as follows: 

1. Guaranty.  The Guarantor hereby absolutely and unconditionally guarantees, as a 
guarantee of payment and not merely as a guarantee of collection, prompt payment when due, whether at 
stated maturity, upon acceleration or otherwise, and at all times thereafter, of any and all existing and 
future indebtedness and liabilities of every kind, nature and character, direct or indirect, absolute or 
contingent, liquidated or unliquidated, voluntary or involuntary, of the Borrower arising under that certain 
Loan Agreement dated as of May 1, 2016 between the Borrower and the Authority (the �Loan 
Agreement�) and all instruments, agreements and other documents of every kind and nature now or 
hereafter executed in connection with the Loan Agreement (including all renewals, extensions and 
modifications thereof and all costs, reasonable attorneys� fees and expenses incurred by the Authority in 
connection with the collection or enforcement thereof as well as any and all costs, reasonable attorneys� 
fees and expenses incurred by the Trustee and any and all costs, reasonable attorneys� fees and expenses 
incurred by the Bondholder Representative (collectively, the �Guaranteed Obligations�).  The 
Authority�s, Trustee�s and Bondholder Representative�s  books and records showing the amount of the 
Guaranteed Obligations shall be admissible in evidence in any action or proceeding, and shall be binding 
upon the Guarantor and conclusive for the purpose of establishing the amount of the Guaranteed 
Obligations.  This Guaranty shall not be affected by the genuineness, validity, regularity or enforceability 
of the Guaranteed Obligations or any instrument or agreement evidencing any Guaranteed Obligations, or 
by the existence, validity, enforceability, perfection, or extent of any collateral therefor, or by any fact or 
circumstance relating to the Guaranteed Obligations which might otherwise constitute a defense to the 
obligations of the Guarantor under this Guaranty. 

2. No Setoff or Deductions; Taxes. The Guarantor represents and warrants that he is a 
citizen of the United States and an individual residing in California. All payments by the Guarantor 
hereunder shall be paid in full, without setoff or counterclaim or any deduction or withholding 
whatsoever, including, without limitation, for any and all present and future taxes. If, notwithstanding the 
foregoing, the Guarantor makes a payment under this Guaranty to which withholding tax applies, or any 
taxes (other than taxes on net income of the Guarantor) are at any time imposed on any payments under or 
in respect of this Guaranty including, but not limited to, payments made pursuant to this Paragraph 2, the 
Guarantor shall pay all such taxes to the relevant authority in accordance with applicable law such that the 
Authority, the Trustee and the Bondholder Representative each receives the sum it would have received 
had no such deduction or withholding been made and shall also pay to the Authority, the Trustee and the 
Bondholder Representative on demand, all additional amounts which the Authority, the Trustee and the 
Bondholder Representative each specifies as necessary to preserve the after-tax yield the Authority, the 
Trustee and the Bondholder Representative each would have received if such taxes had not been imposed. 
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The Guarantor shall promptly provide the Authority, the Trustee and the Bondholder 
Representative each with an original receipt or certified copy issued by the relevant authority evidencing 
the payment of any such amount required to be deducted or withheld. 

3. Diminution/Reinstatement/Termination.  This Guaranty is a continuing and 
irrevocable guaranty of all Guaranteed Obligations now or hereafter existing and shall remain in full force 
and effect until all Guaranteed Obligations and any other amounts payable under this Guaranty are 
indefeasibly paid and performed in full and any commitments of the Borrower with respect to the 
Guaranteed Obligations are terminated, including any obligations that survive the repayment of the 
Bonds.  All payments under this Guaranty shall be made to the Authority, the Trustee and the Bondholder 
Representative each in U.S. Dollars.  Notwithstanding the foregoing, if the Borrower is able to achieve a 
Debt Service Coverage Ratio of at least 1.5:1.0 for two consecutive fiscal years (the �Initial Debt Service 
Coverage Period�), the Guarantor�s obligations under this Guaranty shall reduce to seventy-five percent 
(75%) of the amount of the Guaranteed Obligations during the next succeeding fiscal year and shall 
reduce by an additional twenty-five percent (25%) for each further succeeding fiscal year if the Debt 
Service Coverage Ratio continues to be at least 1.5:1.0; provided, however, that if the Debt Service 
Coverage Ratio is ever less than 1.5:1.0 following the Initial Debt Service Coverage Period, the amount 
guaranteed hereunder shall be reinstated to one hundred percent (100%).  

4. Waiver of Notices.  The Guarantor waives notice of the acceptance of this Guaranty and 
of the extension or continuation of the Guaranteed Obligations or any part thereof. The Guarantor further 
waives presentment, protest, notice, dishonor or default, demand for payment and any other notices to 
which the Guarantor might otherwise be entitled. 

5. Subrogation.  The Guarantor shall exercise no right of subrogation, contribution or 
similar rights with respect to any payments he makes under this Guaranty until all of the Guaranteed 
Obligations and any amounts payable under this Guaranty are indefeasibly paid and performed in full and 
any commitments of the Borrower with respect to the Guaranteed Obligations are terminated.  If any 
amounts are paid to the Guarantor in violation of the foregoing limitation, then such amounts shall be 
held in trust for the benefit of the Authority, the Trustee and the Bondholder Representative, as the case 
may be, and shall forthwith be paid to the Authority, the Trustee and the Bondholder Representative, as 
the case may be, to reduce the amount of the Guaranteed Obligations, whether matured or unmatured. 

6. Waiver of Suretyship Defenses.  The Guarantor agrees that the Authority, the Trustee 
and the Bondholder Representative each may, at any time and from time to time, and without notice to the 
Guarantor, make any agreement with the Borrower or with any other person or entity liable on any of the 
Guaranteed Obligations or providing collateral as security for the Guaranteed Obligations, for the 
extension, renewal, payment, compromise, discharge or release of the Guaranteed Obligations or any 
collateral (in whole or in part), or for any modification or amendment of the terms thereof or of any 
instrument or agreement evidencing the Guaranteed Obligations or the provision of collateral, all without 
in any way impairing, releasing, discharging or otherwise affecting the obligations of the Guarantor under 
this Guaranty.  The Guarantor waives any defense arising by reason of California law, including, but not 
limited to, Articles 6 and 7 of Title 13 of Part 2 of Division 3 of the California Civil Code,  any disability 
or other defense of the Borrower or any other guarantor, or the cessation from any cause whatsoever of 
the liability of the Borrower, or any claim that the Guarantor�s obligations exceed or are more 
burdensome than those of the Borrower and waives the benefit of any statute of limitations affecting the 
liability of the Guarantor hereunder.  The Guarantor waives any right to enforce any remedy which the 
Authority, the Trustee and the Bondholder Representative each now has or may hereafter have against the 
Borrower and waives any benefit of and any right to participate in any security now or hereafter held by 
the Authority, the Trustee and the Bondholder Representative.  Further, the Guarantor consents to the 
taking of, or failure to take, any action which might in any manner or to any extent vary the risks of the 
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Guarantor under this Guaranty or which, but for this provision, might operate as a discharge of the 
Guarantor.  

7. Exhaustion of Other Remedies Not Required.  The obligations of the Guarantor 
hereunder are those of primary obligor, and not merely as surety, and are independent of the Guaranteed 
Obligations.  The Guarantor waives diligence by the Authority, the Trustee and the Bondholder 
Representative and action on delinquency in respect of the Guaranteed Obligations or any part thereof, 
including, without limitation any provisions of law requiring the Authority, the Trustee and the 
Bondholder Representative each to exhaust any right or remedy or to take any action against the 
Borrower, any other guarantor or any other person, entity or property before enforcing this Guaranty 
against the Guarantor.  

8. Reinstatement.  Notwithstanding anything in this Guaranty to the contrary, this 
Guaranty shall continue to be effective or be reinstated, as the case may be, if at any time any payment of 
any portion of the Guaranteed Obligations is revoked, terminated, rescinded or reduced or must otherwise 
be restored or returned upon the insolvency, bankruptcy or reorganization of the Borrower or any other 
person or entity or otherwise, as if such payment had not been made and whether or not the Authority, the 
Trustee or the Bondholder Representative is in possession of or has released this Guaranty and regardless 
of any prior revocation, rescission, termination or reduction.   

9. Subordination.  The Guarantor hereby subordinates the payment of all obligations and 
indebtedness of the Borrower owing to the Guarantor, whether now existing or hereafter arising, including 
but not limited to any obligation of the Borrower to the Guarantor as subrogee of the Authority, the 
Trustee and the Bondholder Representative or resulting from the Guarantor�s performance under this 
Guaranty, to the indefeasible payment in full of all Guaranteed Obligations. If the Authority, the Trustee 
or the Bondholder Representative so requests, any such obligation or indebtedness of the Borrower to the 
Guarantor shall be enforced and performance received by the Guarantor as trustee for the Authority, the 
Trustee or the Bondholder Representative and the proceeds thereof shall be paid over to the Authority, the 
Trustee or the Bondholder Representative, as the case may be, on account of the Guaranteed Obligations, 
but without reducing or affecting in any manner the liability of the Guarantor under this Guaranty. 

10. Information.  The Guarantor agrees to furnish promptly to the Authority, the Trustee and 
the Bondholder Representative any and all financial or other information regarding the Guarantor or his 
property as the Authority, the Trustee and the Bondholder Representative each may reasonably request in 
writing. 

11. Stay of Acceleration.  In the event that acceleration of the time for payment of any of 
the Guaranteed Obligations is stayed, upon the insolvency, bankruptcy or reorganization of the 
Borrower or any other person or entity, or otherwise, all such amounts shall nonetheless be payable by 
the Guarantor immediately upon demand by the Authority, the Trustee or the Bondholder 
Representative.  

12. Expenses.  The Guarantor shall pay on demand all out-of-pocket expenses actually 
incurred (including reasonable attorneys� fees and expenses and the allocated cost and disbursements of 
internal legal counsel) in any way relating to the enforcement or protection of each of the Authority�s, 
the Trustee�s and the Bondholder Representative�s  rights under this Guaranty, including any incurred in 
the preservation, protection or enforcement of any rights of the Authority, the Trustee and the 
Bondholder Representative in any case commenced by or against the Guarantor under the Bankruptcy 
Code (Title 11, United States Code) or any similar or successor statute.  The obligations of the 
Guarantor under the preceding sentence shall survive termination of this Guaranty. 
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13. Amendments.  No provision of this Guaranty may be waived, amended, supplemented 
or modified, except by a written instrument executed by the Authority, the Trustee, the Bondholder 
Representative and the Guarantor.   

14. No Waiver; Enforceability.  No failure by the Authority, the Trustee and the 
Bondholder Representative to exercise, and no delay in exercising, any right, remedy or power 
hereunder shall operate as a waiver thereof; nor shall any single or partial exercise of any right, remedy 
or power hereunder preclude any other or further exercise thereof or the exercise of any other right.  The 
remedies herein provided are cumulative and not exclusive of any remedies provided by law or in 
equity.  The unenforceability or invalidity of any provision of this Guaranty shall not affect the 
enforceability or validity of any other provision herein. 

15. Assignment; Governing Laws; Jurisdiction.  This Guaranty shall (a) bind the 
Guarantor and his heirs, representatives, administrators successors and assigns, provided that the 
Guarantor may not assign his rights or obligations under this Guaranty without the prior written consent 
of the Authority, the Trustee and the Bondholder Representative (and any attempted assignment without 
such consent shall be void), (b) inure to the benefit of the Authority, the Trustee and the Bondholder 
Representative and each of their respective successors and assigns and the Authority, the Trustee and 
the Bondholder Representative may, without notice to the Guarantor and without affecting the 
Guarantor�s obligations hereunder, assign or sell participations in the Guaranteed Obligations and this 
Guaranty, in whole or in part, and (c) be governed by the internal laws of the State of California without 
regard to conflicts of law principles.  The Guarantor hereby irrevocably (i) submits to the non-exclusive 
jurisdiction of any United States Federal or State court sitting in Los Angeles, California in any action 
or proceeding arising out of or relating to this Guaranty, and (ii) waives to the fullest extent permitted 
by law any defense asserting an inconvenient forum in connection therewith.  Service of process by the 
Authority, the Trustee or the Bondholder Representative in connection with such action or proceeding 
shall be binding on the Guarantor if sent to the Guarantor by registered or certified mail at his address 
specified below.  The Guarantor agrees that the Authority,  the Trustee and the Bondholder 
Representative each may disclose to any prospective purchaser and any purchaser of all or part of the 
Guaranteed Obligations any and all information in the Authority�s, the Trustee�s or the Bondholder 
Representative�s possession concerning the Guarantor, this Guaranty and any security for this Guaranty. 

16. Condition of the Borrower.  The Guarantor acknowledges and agrees that he has the 
sole responsibility for, and has adequate means of, obtaining from the Borrower such information 
concerning the financial condition, business and operations of the Borrower as the Guarantor requires, 
and that each of the Authority, the Trustee and the Bondholder Representative has no duty, and the 
Guarantor is not relying on the Authority, the Trustee or the Bondholder Representative at any time, to 
disclose to the Guarantor any information relating to the business, operations or financial condition of 
the Borrower. 

17. Setoff.  If and to the extent any payment is not made when due hereunder, the Authority, 
the Trustee and the Bondholder Representative may setoff and charge from time to time any amount so 
due against any or all of the Guarantor�s accounts or deposits with the Authority, the Trustee and the 
Bondholder Representative. 

18. Other Guarantees.  Unless otherwise agreed by the Authority, the Trustee, the 
Bondholder Representative and the Guarantor in writing, this Guaranty is not intended to supersede or 
otherwise affect any other guaranty now or hereafter given by the Guarantor for the benefit of the 
Authority, the Trustee or the Bondholder Representative or any term or provision thereof. 
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19. Representations and Warranties.  The Guarantor represents and warrants that (i) he is 
a citizen of the United States and an individual residing in California and has full capacity and right to 
make and perform this Guaranty; (ii) this Guaranty constitutes his legal, valid and binding obligation 
enforceable in accordance with its terms; (iii) the making and performance of this Guaranty does not 
and will not violate the provisions of any applicable law, regulation or order, and does not and will not 
result in the breach of, or constitute a default or require any consent under, any agreement, instrument, 
or document to which he is a party or by which he or any of his property may be bound or affected; 
(iv) all consents, approvals, licenses and authorizations of, and filings and registrations with, any 
governmental authority required under applicable law and regulations for the making and performance 
of this Guaranty have been obtained or made and are in full force and effect; (v) by virtue of his 
relationship with the Borrower, the execution, delivery and performance of this Guaranty is for the 
direct benefit of the Guarantor and he has received adequate consideration for this Guaranty; and 
(vi) the financial information, that has been delivered to the Authority, the Trustee and the Bondholder 
Representative by or on behalf of the Guarantor, is complete and correct in all respects and accurately 
presents the financial condition of the Guarantor and since the date of the most recent financial 
statements delivered to the Authority, the Trustee and the Bondholder Representative there has been no 
material adverse change in the financial condition of the Guarantor. 

20. WAIVER OF JURY TRIAL; FINAL AGREEMENT.  TO THE EXTENT 
ALLOWED BY APPLICABLE LAW, THE GUARANTOR, THE AUTHORITY, THE TRUSTEE AD 
THE BONDHOLDER REPRESENTATIVE EACH WAIVE TRIAL BY JURY WITH RESPECT TO 
ANY ACTION, CLAIM, SUIT OR PROCEEDING ON OR ARISING OUT OF THIS GUARANTY.  
THIS GUARANTY REPRESENTS THE FINAL AGREEMENT AMONG THE PARTIES AND 
MAY NOT BE CONTRADICTED BY EVIDENCE OF PRIOR, CONTEMPORANEOUS, OR 
SUBSEQUENT ORAL AGREEMENTS AMONG THE PARTIES.  THERE ARE NO UNWRITTEN 
ORAL AGREEMENTS AMONG THE PARTIES. 

 

 

[Signature Page Follows] 



[Signature Page to Continuing Guaranty] 

 

Executed this 6th day of May, 2016. 

 

RICHARD J.  BRANDES 

 

   

Address:   
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SECURITY AND COVENANTS AGREEMENT 

This SECURITY AND COVENANTS AGREEMENT, dated as of May 1, 2016 
(as amended, supplemented or otherwise modified from time to time in accordance with 
the provisions hereof, this �Agreement�), is made by and between RICHARD J. 
BRANDES (the �Guarantor�) and WILMINGTON TRUST, N.A. (the �Secured Party�), 
as trustee under a certain Indenture dated as of May 1, 2016 between CALIFORNIA 
PUBLIC FINANCE AUTHORITY (the �Authority�) and the Trustee (as amended, 
supplemented or otherwise modified from time to time, the �Indenture�) relating to the 
Authority�s $5,900,000  Revenue Bonds (Silverlakes Equestrian & Sports Park) Series 
2016 (Taxable) (the �Bonds�). 

WHEREAS, on the date hereof, the Authority has made a loan to BALBOA 
MANAGEMENT GROUP, LLC (the �Borrower�) in the aggregate principal amount of 
the Bonds (the �Loan�), evidenced by that certain Loan Agreement dated as of 
May 1, 2016 between the Authority and the Borrower (as amended, supplemented or 
otherwise modified from time to time, the �Loan Agreement�); and 

WHEREAS, certain rights and obligations of the Authority under the Loan 
Agreement (excluding certain Unassigned Rights, as defined therein), including the right 
to receive payments with respect to the Bonds, have been assigned by the Authority to the 
Secured Party under the Indenture; 

WHEREAS, the Guarantor has unconditionally guaranteed the obligations of the 
Borrower under the Loan Agreement and certain other Obligations of the Borrower 
relating to the Bonds through a Continuing Guaranty dated May 6, 2016 (the �Guaranty�) 
by the Guarantor in favor of the Authority, the Secured Party and RPM CAPITAL 
MANAGEMENT, LLC (the �Bondholder Representative�); 

WHEREAS, this Agreement is given by the Guarantor in favor of the Secured 
Party to secure the payment and performance of all of the obligations of the Guarantor 
under the Guaranty (the �Secured Obligations�) and to set forth certain covenants that 
will apply to the Guarantor while the Secured Obligations are outstanding; and 

WHEREAS, it is a condition to the obligation of the Authority to make the Loan 
under the Loan Agreement and the Secured Party to accept its obligations under the 
Indenture that the Guarantor execute and deliver this Agreement. 
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NOW, THEREFORE, in consideration of the mutual covenants, terms and 
conditions set forth herein, and for other good and valuable consideration, the receipt and 
sufficiency of which are hereby acknowledged, the parties agree as follows: 

1. Definitions. 

(a) Unless otherwise specified herein: (1) all defined terms shall have the 
meanings ascribed to such terms in the Indenture; and (2) references to Sections and 
Schedules herein are to Sections and Schedules of this Agreement. 

(b) Unless otherwise defined herein, terms used herein that are defined in the 
UCC shall have the meanings assigned to them in the UCC. However, if a term is defined 
in Article 9 of the UCC differently than in another Article of the UCC, the term has the 
meaning specified in Article 9. 

(c) For purposes of this Agreement, the following terms shall have the 
following meanings: 

�Balboa Security Agreement� has the meaning set forth in the recitals hereto. 

�Bondholder Representative� has the meaning set forth in the recitals hereto. 

�Closing Date� has the meaning set forth in Section 8. 

�Collateral� has the meaning set forth in Section 2. 

�Debt Service Coverage Ratio� has the meaning set forth in Section 8. 

�Event of Default� has the meaning set forth in this Agreement, in the Security 
and Covenants Agreement of even date among the Borrower, the Authority and the 
Secured Party (the �Borrower Security Agreement�) and in the Loan Agreement. 

�First Priority� means, with respect to any lien and security interest purported to 
be created in any Collateral pursuant to this Agreement, such lien and security interest is 
the most senior lien to which such Collateral is subject (subject only to liens permitted 
under the Loan Agreement). 

�Guarantor DACA� has the meaning set forth in Section 4. 

�Guaranty� has the meaning set forth in the recitals hereto. 

�Perfection Certificate� has the meaning set forth in Section 5. 

�Income Available for Debt Service� has the meaning set forth in Section 8. 

�Potential Event of Default� has the meaning set forth in Section 8. 
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�Proceeds� means �proceeds� as such term is defined in section 9-102 of the UCC 
and, in any event, shall include, without limitation, all dividends or other income from the 
Collateral, collections thereon or distributions with respect thereto. 

�Secured Obligations� has the meaning set forth in Section 3. 

�UCC� means the Uniform Commercial Code as in effect from time to time in the 
State of California or, when the laws of any other state govern the method or manner of 
the perfection or enforcement of any security interest in any of the Collateral, the 
Uniform Commercial Code as in effect from time to time in such state. 

2. Grant of Security Interest. The Guarantor hereby pledges and grants to the 
Secured Party, and hereby creates a continuing First Priority lien and security interest in 
favor of the Secured Party in and to all of his right, title and interest in and to the 
following, wherever located, whether now existing or hereafter from time to time arising 
or acquired (collectively, the �Collateral�):  

(a) all accounts, accounts receivable, instruments, promissory notes, chattel 
paper (whether tangible or electronic), letters of credit, letter-of-credit rights (whether or 
not the letter of credit is evidenced by a writing), securities and all other investment 
property, general intangibles (including all payment intangibles), intellectual property, 
money, deposit accounts, and any other contract rights or rights to the payment of money, 
including the deposit and other bank accounts and investment accounts identified in 
Schedule 1 hereto as well as any renewals thereof (including any rollovers); and  

(b) all Proceeds and products of each of the foregoing, all books and records 
relating to the foregoing, all supporting obligations related thereto, and all accessions to, 
substitutions and replacements for, and rents, profits and products of, each of the 
foregoing, and any and all Proceeds of any insurance, indemnity, warranty or guaranty or 
payable to the Guarantor from time to time with respect to any of the foregoing; and 

(c) all membership interests, partnership interests and stock or other 
ownership or similar interests in the entities and properties set forth on Schedule 1 hereto. 

3. Secured Obligations. The Collateral secures the due and prompt payment and 
performance of the obligations of the Guarantor from time to time arising under the 
Guaranty any and all other obligations of the Guarantor under any and all documents 
relating to the Bonds (collectively, the �Bond Documents�) or otherwise with respect to 
the due and prompt payment of all monetary obligations, including fees, costs, reasonable 
attorneys' fees and disbursements, reimbursement obligations, contract causes of action, 
expenses and indemnities, whether primary, secondary, direct or indirect, absolute or 
contingent, due or to become due, now existing or hereafter arising, fixed or otherwise 
(including monetary obligations incurred during the pendency of any bankruptcy, 
insolvency, receivership or other similar proceeding, regardless of whether allowed or 
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allowable in such proceeding), of the Guarantor under or in respect of the Guaranty and 
the Bond Documents; and 

(a) all other covenants, duties, debts, obligations and liabilities of any kind of 
the Guarantor under or in respect of the Guaranty and the Bond Documents, whether in 
favor of the Authority, the Secured Party, the Bondholder Representative or any other 
party or entity, in each case whether evidenced by a note or other writing, whether 
allowed in any bankruptcy, insolvency, receivership or other similar proceeding, whether 
arising from an extension of credit, issuance of a letter of credit, acceptance, loan, 
guaranty, indemnification or otherwise, and whether primary, secondary, direct or 
indirect, absolute or contingent, due or to become due, now existing or hereafter arising, 
fixed or otherwise (all such obligations, covenants, duties, debts, liabilities, sums and 
expenses set forth in Section 3 being herein collectively called the �Secured 
Obligations�). 

4. Perfection of Security Interest and Further Assurances. 

(a) The Guarantor shall, from time to time, as may be required by the Secured 
Party with respect to all Collateral, as promptly as practicable (and in all cases as 
promptly as required to maintain the intentions of the parties under this Agreement) take 
all actions as may be requested by the Secured Party to perfect the security interest of the 
Secured Party in the Collateral, including entering into a Deposit and Control Agreement 
dated February 26, 2015, as amended by a certain First Amendment to Deposit and 
Control Agreement dated March 31, 2015, and as further amended by a certain Second 
Amendment Deposit and Control Agreement dated as of the date hereof (the �Guarantor 
DACA�) among the Guarantor, the Secured Party and the depositary institution identified 
in the Guarantor DACA (which depositary institution shall be acceptable to the 
Bondholder Representative in its sole discretion) and also including, without limitation, 
with respect to all Collateral over which control may be obtained within the meaning of 
sections 8-106, 9-104, 9-105, 9-106 and 9-107 of the UCC, as applicable, the Guarantor 
shall as promptly as possible take all actions as may be requested from time to time by 
the Secured Party so that control of such Collateral is obtained and at all times held by the 
Secured Party. All of the foregoing shall be at the sole cost and expense of the Guarantor. 

(b) The Guarantor hereby irrevocably authorizes the Secured Party at any time 
and from time to time to file in any relevant jurisdiction any financing statements and 
amendments thereto that contain the information required by Article 9 of the UCC of 
each applicable jurisdiction for the filing of any financing statement or amendment 
relating to the Collateral, including any financing or continuation statements or other 
documents for the purpose of perfecting, confirming, continuing, enforcing or protecting 
the security interest granted by the Guarantor hereunder, without the signature of the 
Guarantor where permitted by law, including the filing of a financing statement 
describing the Collateral as all assets now owned or hereafter acquired by the Guarantor, 
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or words of similar effect. The Guarantor agrees to provide all information required by 
the Secured Party pursuant to this Section promptly to the Secured Party upon request. 

(c) If Guarantor shall at any time hold or acquire any certificated securities, 
promissory notes, tangible chattel paper, negotiable documents or warehouse receipts 
relating to the Collateral, the Guarantor shall as promptly as possible endorse, assign and 
deliver the same to the Secured Party, accompanied by such instruments of transfer or 
assignment duly executed in blank as the Secured Party may from time to time specify. 

(d) If any Collateral is at any time in the possession of a bailee, the Guarantor 
shall promptly notify the Secured Party thereof and, at the Secured Party's request and 
option, shall as promptly as practicable obtain an acknowledgment from the bailee, in 
form and substance satisfactory to the Secured Party, that the bailee holds such Collateral 
for the benefit of the Secured Party and the bailee agrees to comply, without further 
consent of the Guarantor, at any time with instructions of the Secured Party as to such 
Collateral. 

(e) The Guarantor agrees that at any time and from time to time, at the 
expense of the Guarantor, the Guarantor will promptly execute and deliver all further 
instruments and documents, obtain such agreements from third parties, and take all 
further action, that may be necessary or desirable, or that the Secured Party may request, 
in order to perfect and protect any security interest granted hereby or to enable the 
Secured Party to exercise and enforce its rights and remedies hereunder or under any 
other agreement with respect to any Collateral. 

5. Representations and Warranties. The Guarantor represents and warrants as 
follows: 

(a) He has previously delivered to the Secured Party a certificate signed by 
him and entitled �Perfection Certificate� (�Perfection Certificate�), and that: (i) the 
Guarantor's exact legal name is that indicated on the Perfection Certificate and on the 
signature page hereof, (ii) the Guarantor is a citizen of the United States and an individual 
residing in the State of California, (iii) the Perfection Certificate accurately sets forth the 
Guarantor's social security number and his residence and official mailing address(es), 
(iv) all other information set forth on the Perfection Certificate relating to the Guarantor 
is accurate and complete, and (v) there has been no change in any such information since 
the date on which the Perfection Certificate was signed by the Guarantor. 

(b) All information set forth on the Perfection Certificate relating to the 
Collateral is accurate and complete and there has been no change in any such information 
since the date on which the Perfection Certificate was signed by the Guarantor. 

(c) The securities, membership interests, partnership interests and other 
ownership interests comprising any part of the Collateral have been duly authorized and 
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validly issued, and are fully paid and non-assessable and subject to no options to purchase 
or similar rights. 

(d) At the time the Collateral becomes subject to the lien and security interest 
created by this Agreement, the Guarantor will be the sole, direct, legal and beneficial 
owner thereof, free and clear of any lien, security interest, encumbrance, claim, option or 
right of others except for the security interest created by this Agreement. 

(e) The pledge of the Collateral pursuant to this Agreement creates a valid and 
perfected First Priority security interest in the Collateral, securing the payment and 
performance when due of the Secured Obligations. 

(f) The Guarantor has full power, authority and legal right to enter into this 
Agreement, the Guaranty and the Bond Documents and pledge the Collateral pursuant to 
this Agreement. 

(g) Each of this Agreement, the Guaranty and the other Bond Documents has 
been duly authorized, executed and delivered by the Guarantor and constitutes a legal, 
valid and binding obligation of the Guarantor enforceable in accordance with its terms, 
subject to applicable bankruptcy, insolvency, reorganization, moratorium or other similar 
laws affecting creditors' rights generally and subject to equitable principles (regardless of 
whether enforcement is sought in equity or at law). 

(h) No authorization, approval, or other action by, and no notice to or filing 
with, any governmental authority or regulatory body is required for the borrowing of the 
Loan and the pledge by the Guarantor of the Collateral pursuant to this Agreement or for 
the execution and delivery of the Guaranty, this Agreement and the Bond Documents by 
the Guarantor or the performance by the Guarantor of his obligations thereunder.  

(i) The execution and delivery of the Guaranty, this Agreement and the Bond 
Documents by the Guarantor and the performance by the Guarantor of his obligations 
thereunder, will not violate any provision of any applicable law or regulation or any 
order, judgment, writ, award or decree of any court, arbitrator or governmental authority, 
domestic or foreign, applicable to the Guarantor or any of his property or any agreement 
or instrument to which the Guarantor is party or by which he or his property is bound. 

(j) The Guarantor has taken all action required on his part for control (as 
defined in sections 8-106, 9-104, 9-105, 9-106 and 9-107 of the UCC to have been 
obtained by the Secured Party over all Collateral with respect to which such control may 
be obtained pursuant to the UCC. No person other than the Secured Party has control or 
possession of all or any part of the Collateral. 
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6. Voting, Distributions and Receivables. 

(a) The Secured Party agrees that unless an Event of Default shall have 
occurred and be continuing, the Guarantor may, to the extent the Guarantor has such right 
as a holder of the Collateral consisting of securities, other equity or similar interests or 
indebtedness owed by any obligor, vote and give consents, ratifications and waivers with 
respect thereto, except to the extent that, in the Secured Party's judgment, any such vote, 
consent, ratification or waiver could detract from the value thereof as Collateral or which 
could be inconsistent with or result in any violation of any provision of the Guaranty, this 
Agreement or any of the Bond Documents, and from time to time, upon request from the 
Guarantor, the Secured Party shall deliver to the Guarantor suitable proxies so that the 
Guarantor may cast such votes, consents, ratifications and waivers.  Notwithstanding the 
foregoing, the Guarantor�s ability to take such actions shall be dependent upon his 
obtaining the prior written consent of the Bondholder Representative to any such 
action(s), which consent may be withdrawn at any time and which consent or withdrawal 
shall be filed with the Secured Party and the Guarantor.  Failing the receipt of such 
consent, the Secured Party, at the direction of the Bondholder Representative, shall take 
all such actions. 

(b) For so long as the Guaranty and this Agreement are in place, the 
Guarantor agrees that: (i) to the extent possible, he will direct (and provide to the Secured 
Party and the Bondholder Representative the consent of) third parties to deposit payments 
to him (whether in the form of salary, interest, dividends, distributions with respect to the 
Collateral consisting of securities, membership or partnership or other ownership interests 
held by the Guarantor or indebtedness owed by any obligor to the Guarantor or in any 
other form) directly into the deposit account subject to the Guarantor DACA 
(the �Deposit Account�); and (ii) if such direction is not possible, the Guarantor will 
deposit all such funds in the Deposit Account as soon as practically possible following 
their receipt, but in no event more than ten (10) Business Days following receipt of the 
funds.  Use of the moneys in the Deposit Account by the Guarantor shall be subject to the 
consent of the Bondholder Representative, which consent shall be in the Bondholder 
Representative�s sole discretion. 

7. Covenants - Security. The Guarantor covenants as follows: 

(a) The Guarantor will not during the term of this Agreement change his 
name, country of citizenship or social security number.  The Guarantor will not during 
the term of this Agreement change his primary address, without providing at least 
sixty (60) days' prior written notice to the Secured Party, the Authority and the 
Bondholder Representative.  The Guarantor will, prior to any change described in the 
preceding sentence, take all actions requested by the Secured Party to maintain the 
perfection and priority of the Secured Party's security interest in the Collateral. 
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(b) The Collateral, to the extent not delivered to the Secured Party pursuant to 
Section 4, will be kept at those locations listed on the Perfection Certificate and the 
Guarantor will not remove the Collateral from such locations without providing at least 
sixty (60) days' prior written notice to the Secured Party. The Guarantor will, prior to any 
change described in the preceding sentence, take all actions required by the Secured Party 
to maintain the perfection and priority of the Secured Party's security interest in the 
Collateral. 

(c) The Guarantor shall, at its own cost and expense, defend title to the 
Collateral and the First Priority lien and security interest of the Secured Party therein 
against the claim of any person claiming against or through the Guarantor and shall 
maintain and preserve such perfected First Priority security interest for so long as this 
Agreement shall remain in effect. 

(d) The Guarantor will not sell, offer to sell, dispose of, convey, assign, 
pledge or otherwise transfer, grant any option with respect to, restrict, or grant, create, 
permit or suffer to exist any mortgage, pledge, lien, security interest, option, right of first 
offer, encumbrance or other restriction or limitation of any nature whatsoever on, any of 
the Collateral or any interest therein without the prior written consent of the Bondholder 
Representative, which consent shall be in the Bondholder Representative�s sole 
discretion. 

(e) The Guarantor will not permit the Collateral to be used in any manner 
which results in a violation of law or any policy of insurance thereon. The Guarantor will 
permit the Secured Party, or its designee, to inspect the Collateral at any reasonable time, 
wherever located. 

(f) The Guarantor will pay promptly when due all taxes, assessments, 
governmental charges, and levies upon the Collateral or incurred in connection with the 
use or operation of the Collateral or incurred in connection with this Agreement, the 
Guaranty and the Bond Documents. 

(g) The Guarantor will continue to operate his business in compliance with all 
applicable provisions of federal, state and local statutes and ordinances. 

8. Covenants � Financial and Operational.   For so long as the Secured Obligations 
are outstanding, the Guarantor covenants as follows: 

(a) Diminution and Acquisition of  Membership, Partnership, Stock or Other 
Ownership Interests.   (i) The Guarantor may not, without the prior written consent of the 
Bondholder Representative, which consent shall be in the Bondholder Representative�s 
sole discretion, transfer, convey, sell, gift or otherwise dispose of any of his membership, 
partnership, stock or other ownership interests in the entities and properties set forth on 
Schedule 1 hereto; and (ii) to the extent the Guarantor obtains further membership, 
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partnership, stock or other ownership interests (whether in the entities and properties 
described on Schedule 1 or otherwise) during the term of the Guaranty and this 
Agreement, the Guarantor shall take such actions as the Secured Party shall require to 
make such interests constitute Collateral subject to the provisions of this Agreement.  
Without limiting the foregoing, at all times that the Guaranty is in place the Guarantor 
shall maintain full control of the Borrower. 

(b) Covenants with Respect to Belgravia Investors, LLC.   For so long as the 
Guaranty is in place, the Guarantor shall: (i) to the extent possible, increase his 
membership share in Belgravia Investors, LLC (�Belgravia�) to achieve majority control 
of Belgravia; (ii) not agree to a sale of part or all of Gatekeeper Systems, Inc. 
(�Gatekeeper�) unless his net proceeds, along with other funds available under the 
Indenture and to the Guarantor and the Borrower, will allow the Bonds to be redeemed in 
full; (iii) deposit and use any proceeds obtained as his share of a sale of part or all of 
Gatekeeper in the manner directed by the Bondholder Representative, which direction 
shall be in the Bondholder Representative�s sole and complete discretion; 
(iv) immediately notify the Bondholder Representative of any proposed sale of part or all 
of Gatekeeper; and (v) not consent to any changes to the Distribution Agreement between 
Belgravia and the Guarantor without the express written consent of the Bondholder 
Representative, which consent shall be in the Bondholder Representative�s sole and 
complete discretion.  

(c) Provision of Financial Statements and Tax Returns.   Beginning as of the 
fiscal quarter ending December 31, 2016, the Guarantor shall provide the Bondholder 
Representative with financial statements of cash flows, financial activities and a balance 
sheet showing the Guarantor�s financial condition as of the end of each calendar quarter 
and on a year to date basis which shall be prepared by a person or entity acceptable to the 
Bondholder Representative.  Such financial statements shall be provided within forty-five 
(45) days of the end of each calendar quarter, beginning with the calendar quarter ending 
December 31, 2016. In addition, the Guarantor shall provide the Bondholder 
Representative with copies of his tax returns no later than April 15 of each calendar year, 
beginning with the 2017 calendar year (for calendar year 2016 taxes). 

(d) Access to Records and Properties.   The Guarantor shall provide the 
Bondholder Representative with access to his financial and other business records and his 
properties during business hours upon at least three (3) Business Days� notice except in 
the event of an Event of Default or a Potential Event of Default in which case no prior 
notice shall be required.   

(e) Limitations on Distributions.  The Guarantor, as sole and controlling 
member of the Borrower, shall ensure that no distributions of profits are made by the 
Borrower unless: (a) the Bondholder Representative has consented to a distribution of 
certain of the Borrower�s profits, which consent shall be in the Bondholder 
Representative�s sole and complete discretion; and (b) the deposit account subject to the 
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Guarantor DACA is funded at least to the Guarantor DACA Minimum Funding Amount.  
As used herein, �Debt Service Coverage Ratio� means the ratio of Income Available for 
Debt Service (defined as the Borrower�s: (i) excess of revenues over expenses plus (ii) 
interest (other than capitalized interest), amortization and depreciation divided by Annual 
Debt Service (defined as all payments of interest, principal and sinking fund payments 
paid, or required to be paid, by the Borrower). 

(f) Deposit Account.  At closing of the Bonds, the Guarantor shall cause the 
deposit account subject to the Guarantor DACA to be funded at all times in an amount  
determined by the Bondholder Representative in its sole discretion (the �Guarantor 
DACA Minimum Funding Amount�).   At the Bondholder Representative�s discretion, 
and upon 30 days� written notice to the Guarantor, the Guarantor shall  deposit additional 
funds in the deposit account subject to the Guarantor DACA to bring the total up to a 
maximum of Two Million Five Hundred Thousand Dollars ($2,500,000) 
(the �Subsequent Guarantor DACA Funding Amount� and subsequently, the �Guarantor 
DACA Minimum Funding Amount�). 

(g) Covenant with Respect to Borrower.  The Guarantor will ensure that: 
(i) the Amended and Restated Operating Agreement of the Borrower, as in effect on the 
date hereof, is not amended; and (ii) the Guarantor retains complete control of the 
Borrower; unless, in either case, the Borrower obtains the prior written consent of the 
Bondholder Representative to some other arrangement, which consent shall be in the 
Bondholder Representative�s sole and complete discretion. 

9. Secured Party Appointed Attorney-in-Fact. The Guarantor hereby appoints the 
Secured Party the Guarantor's attorney-in-fact, with full authority in the place and stead 
of the Guarantor and in the name of the Guarantor or otherwise, from time to time (but 
only after an Event of Default that continues beyond any applicable notice and cure 
period) in the Secured Party's discretion to take any action and to execute any instrument 
which the Secured Party may deem necessary or advisable to accomplish the purposes of 
this Agreement (but the Secured Party shall not be obligated to and shall have no liability 
to the Guarantor or any third party for failure to do so or take action unless indemnified 
by the Guarantor or any third party). This appointment, being coupled with an interest, 
shall be irrevocable. 

10. Secured Party May Perform. If the Guarantor fails to perform any obligation 
contained in this Agreement and such failure continues beyond any applicable notice and 
cure period, the Secured Party may itself perform, or cause performance of, such 
obligation, and the expenses of the Secured Party incurred in connection therewith shall 
be payable by the Guarantor; provided that the Secured Party shall not be required to 
perform or discharge any obligation of the Guarantor unless indemnified to the Secured 
Party�s satisfaction. 
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11. Reasonable Care. The Secured Party shall have no duty with respect to the care 
and preservation of the Collateral beyond the exercise of reasonable care. The Secured 
Party shall be deemed to have exercised reasonable care in the custody and preservation 
of the Collateral in its possession if the Collateral is accorded treatment substantially 
equal to that which the Secured Party accords its own property, it being understood that 
the Secured Party shall not have any responsibility for (a) ascertaining or taking action 
with respect to any claims, the nature or sufficiency of any payment or performance by 
any party under or pursuant to any agreement relating to the Collateral or other matters 
relative to any Collateral, whether or not the Secured Party has or is deemed to have 
knowledge of such matters, or (b) taking any necessary steps to preserve rights against 
any parties with respect to any Collateral. Nothing set forth in this Agreement, nor the 
exercise by the Secured Party of any of the rights and remedies hereunder, shall relieve 
the Guarantor from the performance of any obligation on the Guarantor's part to be 
performed or observed in respect of any of the Collateral. 

12. Remedies Upon Default. If any Event of Default shall have occurred and shall 
have continued beyond any applicable notice and cure period: 

(a) The Secured Party, without any other notice to or demand upon the 
Guarantor, may assert all rights and remedies of a secured party under the UCC or other 
applicable law, including, without limitation, the right to take possession of, hold, collect, 
sell, lease, deliver, grant options to purchase or otherwise retain, liquidate or dispose of 
all or any portion of the Collateral. If notice prior to disposition of the Collateral or any 
portion thereof is necessary under applicable law, written notice mailed to the Guarantor 
at his notice address as provided in Section 16 hereof ten (10) calendar days prior to the 
date of such disposition shall constitute reasonable notice, but notice given in any other 
reasonable manner shall be sufficient. So long as the sale of the Collateral is made in a 
commercially reasonable manner, the Secured Party may sell such Collateral on such 
terms and to such purchaser(s) as the Secured Party in its absolute discretion may choose, 
without assuming any credit risk and without any obligation to advertise or give notice of 
any kind other than that necessary under applicable law. Without precluding any other 
methods of sale, the sale of the Collateral or any portion thereof shall have been made in 
a commercially reasonable manner if conducted in conformity with reasonable 
commercial practices of creditors disposing of similar property. At any sale of the 
Collateral, if permitted by applicable law, the Secured Party may be the purchaser, 
licensee, assignee or recipient of the Collateral or any part thereof and shall be entitled, 
for the purpose of bidding and making settlement or payment of the purchase price for all 
or any portion of the Collateral sold, assigned or licensed at such sale, to use and apply 
any of the Secured Obligations as a credit on account of the purchase price of the 
Collateral or any part thereof payable at such sale. To the extent permitted by applicable 
law, the Guarantor waives all claims, damages and demands it may acquire against the 
Secured Party arising out of the exercise by it of any rights hereunder. The Guarantor 
hereby waives and releases to the fullest extent permitted by law any right or equity of 
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redemption with respect to the Collateral, whether before or after sale hereunder, and all 
rights, if any, of marshaling the Collateral and any other security for the Secured 
Obligations or otherwise. At any such sale, unless prohibited by applicable law, the 
Secured Party or any custodian may bid for and purchase all or any part of the Collateral 
so sold free from any such right or equity of redemption. Neither the Secured Party nor 
any custodian shall be liable for failure to collect or realize upon any or all of the 
Collateral or for any delay in so doing, nor shall it be under any obligation to take any 
action whatsoever with regard thereto. The Secured Party shall not be obligated to clean-
up or otherwise prepare the Collateral for sale. 

(b) All rights of the Guarantor to exercise the voting and other consensual 
rights it would otherwise be entitled to exercise pursuant to Section 6(a) shall 
immediately cease, and all such rights shall thereupon become vested in the Secured 
Party, which shall have the sole right to exercise such voting and other consensual rights 
and receive and hold such dividends and other distributions as Collateral. 

(c) Any cash held by the Secured Party as Collateral and all cash Proceeds 
received by the Secured Party in respect of any sale of, collection from, or other 
realization upon all or any part of the Collateral shall be applied in whole or in part by the 
Secured Party to the payment of expenses incurred by the Secured Party in connection 
with the foregoing or incidental to the care or safekeeping of any of the Collateral or in 
any way relating to the Collateral or the rights of the Secured Party hereunder, including 
reasonable attorneys' fees, and the balance of such proceeds shall be applied or set off 
against all or any part of the Secured Obligations in such order as the Secured Party (at 
the direction of the Bondholder Representative) shall elect. Any surplus of such cash or 
cash Proceeds held by the Secured Party and remaining after payment in full of all the 
Secured Obligations shall be paid over to the Guarantor or to whomsoever may be 
lawfully entitled to receive such surplus. The Guarantor shall remain liable for any 
deficiency if such cash and the cash Proceeds of any sale or other realization of the 
Collateral are insufficient to pay the Secured Obligations and the fees and other charges 
of any attorneys employed by the Secured Party to collect such deficiency. 

(d) If the Secured Party shall determine to exercise its rights to sell all or any 
of the Collateral pursuant to this Section, the Guarantor agrees that, upon request of the 
Secured Party, the Guarantor will, at his own expense, do or cause to be done all such 
acts and things as may be necessary to make such sale of the Collateral or any part 
thereof valid and binding and in compliance with applicable law. 

13. No Waiver and Cumulative Remedies. The Secured Party shall not by any act 
(except by a written instrument pursuant to Section 155), delay, indulgence, omission or 
otherwise be deemed to have waived any right or remedy hereunder or to have 
acquiesced in any Default or Event of Default. All rights and remedies herein provided 
are cumulative and are not exclusive of any rights or remedies provided by law. 
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14. Security Interest Absolute. The Guarantor hereby waives demand, notice, protest, 
notice of acceptance of this Agreement, notice of loans made, credit extended, Collateral 
received or delivered or other action taken in reliance hereon and all other demands and 
notices of any description. All rights of the Secured Party and liens and security interests 
hereunder, and all Secured Obligations of the Guarantor hereunder, shall be absolute and 
unconditional irrespective of:  

(a) any illegality or lack of validity or enforceability of any Secured 
Obligation or any related agreement or instrument; 

(b) any change in the time, place or manner of payment of, or in any other 
term of, the Secured Obligations, or any rescission, waiver, amendment or other 
modification of the Guaranty, the Loan Agreement, the Indenture, this Agreement or any 
of the Bond Documents or any other documents relating to any of the foregoing, 
including any increase in the Secured Obligations resulting from any extension of 
additional credit to the Borrower or otherwise; 

(c) any taking, exchange, substitution, release, impairment or non-perfection 
of any Collateral or any other collateral, or any taking, release, impairment, amendment, 
waiver or other modification of any guaranty, for all or any of the Secured Obligations; 

(d) any manner of sale, disposition or application of proceeds of any 
Collateral or any other collateral or other assets to all or part of the Secured Obligations; 

(e) any defense, set-off or counterclaim (other than a defense of payment or 
performance) that may at any time be available to, or be asserted by, the Guarantor 
against the Secured Party; or 

(f) any other circumstance (including, without limitation, any statute of 
limitations) or manner of administering the Loan or any existence of or reliance on any 
representation by the Secured Party that might vary the risk of the Guarantor or otherwise 
operate as a defense available to, or a legal or equitable discharge of, the Guarantor or 
any other grantor, guarantor or surety. 

15. Amendments. None of the terms or provisions of this Agreement may be 
amended, modified, supplemented, terminated or waived, and no consent to any departure 
by the Guarantor therefrom shall be effective unless the same shall be in writing and 
signed by the Secured Party and the Guarantor, and consented to by the Bondholder 
Representative, and then such amendment, modification, supplement, waiver or consent 
shall be effective only in the specific instance and for the specific purpose for which 
made or given. 

16. Addresses For Notices. All notices and other communications provided for in this 
Agreement shall be in writing and shall be given in the manner and become effective as 
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set forth in the Loan Agreement, and addressed to the respective parties at their addresses 
as specified on the signature pages hereof or as to either party at such other address as 
shall be designated by such party in a written notice to each other party.  The addresses 
for the Authority and the Bondholder Representative are: 
 

California Public Finance Authority 
1400 West Lacey Blvd. 
Hanford, CA 93230 
Attn:  Chair 
 
RPM Capital Management, LLC 
2 Greenwich Office Park, Suite 300 
Greenwich, CT 06831 
Attn: Michele M. Newland, Esq., Co-Chief Executive Officer  
          and Chief Investment Officer 

17. Continuing Security Interest; Further Actions. This Agreement shall create a 
continuing First Priority lien and security interest in the Collateral and shall (a) subject to 
Section 188, remain in full force and effect until payment and performance in full of the 
Secured Obligations, (b) be binding upon the Guarantor, his successors and assigns, and 
(c) inure to the benefit of the Secured Party and its successors, transferees and assigns; 
provided that the Guarantor may not assign or otherwise transfer any of his rights or 
obligations under this Agreement without the prior written consent of the Secured Party 
and the Bondholder Representative.  Without limiting the generality of the foregoing 
clause (c), any assignee of, or successor to, the Secured Party's interest in any agreement 
or document which includes all or any of the Secured Obligations shall, in accordance 
with Section 8.01 of the Indenture, become vested with all the benefits granted to the 
Secured Party herein with respect to such Secured Obligations. 

18. Termination; Release. On the date on which all Secured Obligations have been 
paid and performed in full, the Secured Party will, at the request and sole expense of the 
Guarantor, (a) duly assign, transfer and deliver to or at the direction of the Guarantor 
(without recourse and without any representation or warranty) such of the Collateral as 
may then remain in the possession of the Secured Party, together with any monies at the 
time held by the Secured Party hereunder, and (b) execute and deliver to the Guarantor a 
proper instrument or instruments acknowledging the satisfaction and termination of this 
Agreement. 

19. Governing Law/Jurisdiction and Venue/Waiver of Jury Trial. This Agreement and 
any claim, controversy, dispute or cause of action (whether in contract or tort or 
otherwise) based upon, arising out of or relating to this Agreement and the transactions 
contemplated hereby shall be governed by, and construed in accordance with, the laws of 
the State of California. Venue for any judicial actions shall be in the state or federal 
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courts located in Los Angeles, California.  The parties agree to waive jury trial in any 
action arising under, or in relation to, this Agreement.  

20. Counterparts. This Agreement and any amendments, waivers, consents or 
supplements hereto may be executed in counterparts (and by different parties hereto in 
different counterparts), each of which shall constitute an original, but all taken together 
shall constitute a single contract. Delivery of an executed counterpart of a signature page 
to this Agreement by facsimile or in electronic (i.e., �pdf� or �tif�) format shall be 
effective as delivery of a manually executed counterpart of this Agreement. This 
Agreement constitutes the entire contract among the parties with respect to the subject 
matter hereof and supersede all previous agreements and understandings, oral or written, 
with respect thereto. 
 

 
 

[Signature Page Follows] 
 



[Signature Page to Security and Covenants Agreement (Guarantor)] 

 
 

IN WITNESS WHEREOF, the parties hereto have executed this Agreement 
as of the date first above written. 

RICHARD J. BRANDES, as 
Guarantor 
 
 
 

 By_____________________ 
 
Address for Notices: 
 
 

 WILMINGTON TRUST 
COMPANY, N.A., as Secured Party 
 
 
 
By_____________________ 
Name: 
Title: 
 
Address for Notices: 
   25 South Charles Street, 11th Floor 
   Mail Code: MD2-CS58 
   Baltimore, MD 21201 
   Attention: Corporate Trust Department 
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SCHEDULE 1 
 
 

Deposit and Other Bank Accounts 
 

Account # 027452256 at City National Bank 

Investment Accounts 
 

None 

Entities and Properties Subject To  
Security and Covenants Agreement 

 
ACG � Camino Real Investors, LLC 
Balboa Management Group, LLC 
Belgravia Investors, LLC 
Blenheim EquiSports Management Co., LLC 
Diamond Creek Capital, LLC 
Gatekeeper Systems, Inc. 
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DISTRIBUTION AGREEMENT 

THIS DISTRIBUTION AGREEMENT (this "Agreement") is entered into as of the 
16th day of February, 2015 ("Effective Date"), by and among R.J. BRANDES ("Brandes") and 
BELGRA VIA INVESTORS, LLC ("Bclgravia"), a California limited liability company. 
Capitalized tenns not defined herein shall have the meanings ascribed to such terms in the 
Operating Agreement (as defined below). 

WITNESSETH: 

WHEREAS, Brandes, Michael Lawler, Erik Paulson and Brett Osterfeld entered into that 
certain Amended and Restated Operating Agreement of Belgravia, dated December 31, 2012 
("Operating Agreement"); and 

WHEREAS, the parties hereto arc entering into this Agreement to provide certain 
assurances regarding: (a) distributions from Belgravia to Brandes and (b) notices regarding 
transfer ofBelgravia's ownership of Gatekeeper Systems, Inc. ("Gatekeeper"); 

NOW THEREFORE, for good and valuable consideration, the receipt of which is hereby 
acknowledged, the parties hereto agree as follows: 

I. Distributions to Brandes. 

(a) DUiing calendar years 2012 and 2013 Belgravia distributed the following 
amounts to Brandes: 2012 - $1,407,291 and 2013 - $976, 817. Brandes became an 
employee of Gatekeeper in February, 2014 and currently receives a salary equal to 
$20,000 per month from Gatekeeper and capital distributions equal to $20,000 per month 
from Belgravia. 

(b) Belgravia agrees that Brandes shall be entitled to payments of$1,000,000 
annually, but not cumulative beyond any one year ($480,000 as described in Section ](a) 
above and up to $520,000 in additional distributions) in each calendar year beginning 
January I, 2015 and ending when the Continuing Guaranty executed by Brandes (the 
"Guaranty"), relating to the California Statewide Communities Development Authority 
Revenue Bonds (SilverLakes Equestrian & Sports Park) Series 2015A (Taxable), is no 
longer outstanding, but in no event shall Belgravia's obligation extend beyond February 
28, 2021 (the "Period"), subject to pro-rata adjustments for partial calendar years. 
Distributions will be made in accordance with the Operating Agreement from the 
following sources, in the following order and to the extent available: (i) profits from 
Gatekeeper; (ii) profits from any other entities or enterprises in which Belgravia has an 
ownership or similar interest or is otherwise engaged and (iii) Brandes' paid-in capital. 

2. Notice Regarding Transfer of Ownership of Gatekeeper. During the Period, 
Belgravia will not sell, transfer or otherwise dispose of any of its ownership and other interests in 
Gatekeeper, without advising the Bondholder Representative in writing at least 30 days prior to 
the consU1Timation of such sale. Brandes shall be eligible to receive proceeds from such sale in 
accordance with the Operating Agreement. 

4841-2825-9361.5 



3. Consent to Pledge of Brandes' Membership Interest and Distributions. 
Brandes represents that Brandes shall pledge his Membership Interest in Belgravia and his 
distributions during the Period (the "Pledge") in favor of Wilmington Trust, N.A. Belgravia 
confirms that a Majority of Members have consented to the Pledge in accordance with the 
Operating Agreement. 

4. Complete Agreement; Amendment. This Agreement represents the entire 
agreement among the parties hereto and may only be amended by a writing executed by the 
parties. 

5. Successors/Bind Nature/Notification and Confirmation. The provisions of this 
Agreement shall be binding on the successors, assigns, grantees, donees, heirs, administrators 
and executors of each party hereto. 

6. No Third Party Beneficiaries. No provisions of this Agreement are intended, 
nor will be interpreted, to provide or create any third party beneficiary rights or any either rights 
of any kind in, or for the benefit of, any third party. 

7. Governing Law. This Agreement shall be governed by the laws of the State of 
California, without regard to conflict of laws principles. 

8. Notices. Notice to any party shall be by mail, overnight courier or similar 
delivery to the address of the party set forth below ( or a successor address provided to the other 
party) and shall be effective upon receipt. Notices to the Bondholder Representative shall be to 
Michele M. Newland, Esq., Chief Investment Officer, RPM Capital Management, LLC, 
166 West Putnam Avenue, Greenwich, Connecticut 06830. 

[Signature Page Follows] 

2 
4841-2825-9361.5 



WITNESS the parties' hands as of the year and date set forth above. 

4841-2825-9361.5 

R.J. BRANDES 

Address: P.O. Box 609, San Juan Capistrano, 
CA 92693 

BELGRA VIA INVESTORS, LLC 

Michael Lawler, its Manager 

Address: 8 Studebaker, Irvine, CA 92618 
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Ei,;l1Jbi1 ''!'' 
1.ti1ibi1 'T' 

L,;e~ !Joscri11h,><1 of!hc l'r,;,pert;• 
&!fc f'iM clfthi: t'NJei;! 
Li~t of Initial rm provcmooui 
G11y EntitlCCllenb for th~ l'rr>11;1c.i 
01•-Silc lnllii!l Irr,[JP~''<::rne,µ\~ l'lumiui. 
Pe:,mt1rkm of l't1Mic lnftJ~ti·ucturc lm1,rovcmc.u;,; 
Sd1ed11k of Per/orrn.met 
U,t lll'Sp~A'!IJeilly Pl•rmincd l:,.,,; 
AlllCllded June 2, 2fll0 Oei1,'nll fce'Fin~ Schedule 
/\CA ;1,,1m.-1es &. VlRCRCA !11!1epc1,rtc:n1 Ac~mm!iw,\ Rc.1mn 

f m ~ICTFfT!l'..Jti ~~-
1 rh ,t,J.. 



Rl!;ClTA LS: 

Suction I beli,w, 

to cn1er wt,, dcvefopmtt\l ugreenie-ul$ for tl1e cieveicpmentofrcal property PvrsuMt m fl1is 

ir,cated in Tue Ci:'ll!ll~' of Riverside; State of Cr,:lifomiil. mc,r~ particuiarty descrihcd 111 Elhlbll 

D. The City nwn!l npproxir1M1:tly I U tontiguous w.:res r,f!and tn !he Cit:• commm1iy 

l~i"tiil~~ A9~P'<11 
P'fti'Al, 



Re;r,lm:ioo Xo mOS.-02 <1Jlpmving the MOU weremlopted on fonui;.-y 11;, WOE, TI1rough 

MOlS tn e,>.t,::nd it; l!llm !o March~- :\01 l (m Sqmmbcr •l, :201 l if the iL"l'lll <ififo:e Cooditfonul 

51,tisfru:1:ion with :he wrm~ 1111d conditions of the MOU, as Restated. 

C'!.mditionl!! l;~e Pem1il No 21JQB-09 for the PwJ001, On Mardi 4, 2009, 1he Cil)·-Cntwcii 

ooop1e:..i Resoltufon No. 2009-0? wblch appmveil 1:he E!R ~nd Rc:.uluuon No, 300'1--08 whkh 

11pp1XlVl:<l Condi1i1lnal U~e Pcmiil Ni,. 2{)(l!Ui9 for tiid'rcject- The Pmjetcl', u.'i<:5 wern found 

Ci;nsislent willi, ond in funherance !}I~ the terms. gu~ls aml ohj~ctiv~. >.lf ihe City's ?'mling Code 

Dc.,·d·~f'Jmm\ .. ,>¢"~ 
f!l'l .. ,c 



tlrc•'.t'i~t~t ~I 
PIN/\! 



fowie cl.al~- !l:!Jd lms. done so inteti.ding tc bi11rj the, Ctty and the City Cnuncil, now und in 1.ha 

PtOJl.'C\ is ftnlll1t'cah!e, .and (ihl Balboa c-l!ll p.,r,~ure 1.ufficio:it, \:Omrnitte,i rt'i<'.lurc¢s nml/or !ht 

Mecessary fo,Hncu,i; ifn...,.;.c~snry, m d"1'1:fop .ind c-,mpktt' ibe: lmriR! J.nmrnvermmrs dt!i:rihed 

n~.,.~1~mffli' A~G"JI1~1t 

fff' .. ..J.,.~ 

A G lt E E M E: '."i T: 

-4-



H(lply to the T'nije<lt 

1.7 "GIi)''\ The Clit· af N=o. California.~ munkipnl C<11'f't!l'lllion. 

Dl.!is-~A~Cfl\ 
flNAt 



Sale of ~ea! Propcfl}' fihed on May 2'1, 2il[,12 lr1 the, U.S. OiEtrkt Cou..'1 lor the Ccntri,J Di~lrict nf 

00-960-00C iM.LOx)j. Troe Ctty btli.cvc,; this Agrocmcnl, nnd the uses Lli th~ Pnipe.cty 

l. \ 5 '·E,ni.rtlng Or/lh1iu:1to'', Ordinun.:e t,o 934, eooct.ed \'iy fuc Norco City 

U11!YC;J1_1[11m.•fLl A~rtti'l::.-.::1 
r'IH/,.1.. 



! i, "Eveut of Default" As defin.,J '"Section~. I he!nw, 

~1;))dlvjsiop cod~, !he City'$ develo_(l:lnem. und ertviionmenlal rL>les, ruJrl !he terms 1<11d coni,liliom 

O~dil.f!!~l...,,T i.!)'~1t 
Fl;.1,L 



! .24 "MOU". A, dc!inedfo !hi!< Recitals 

b.r,Vdarm"2'f! ,i,EC:tll~Al 
f~iAL. 



lmprove:uelll& ,is rnure pruifoular!y sc! forih io Exblblt "G~ 11t,imb<.ld hereto" 

-~ pJ.:1~c:ni:nt N,."f~( 

Ft"{AL 
.... 



J~~!1Cl!'t ,.,,.~11t'111 
,,,~4;.,J_ 

HI, 



June 2, 2010" ,,n11ched hereto as Edilhil "I", a1 the &nm~ rnny be amended by the City fi'an, 

J;,5llll>i( "f" sha!! oon.tn:•L Sucli f= shall be Jimilt!ci .t~, the ('ityt•f Nor~l:l'S ''G¢l:lWli Fee1Fine 

Sclu,du1c E!J'rotlve June 2, 211 I 11"' through the completion of Phil.~ Il. prov:itloJ Bulhoa 1,um11k,cs 

1.wi,.-clf.r,-mffli .~ei-u 
M",~I, 



Exi£ting wd lJ,.c Regufotions, ·subjeci to th" timely s11tisfa,,tfo11 ur woi. vi:r of the Ccmd1ti,m,, 

~ubjm to the pmvisions of5i,.,'tioo 7. 1 bclow regmding pou,lilte<l .delsys, B•lho:i'~tailtm, to 

oomplct.u nll T'hase;; of tlie Project by l!i< dMes &tea <ti jh,; Schedok MPerti.,nnant.c aha.It 

develop the f1ro11e;rty in 8t,.·mtla:nc:,: wi1]J llw, SE<'liorr 3 .! $h~ll be witll,111\ rognrd lo fuil!Tt 

Performance_ 

'tJ[T\1~\'(lf~.n:iil ,¼rrt:llil~ 

ff11t'AI.'. 



llpprt,vafa, utility hoo)..iips .md other rc,]llired perui11i; for the <X>nstru,•tmn, u~c. und o, .. --upam:y nf 

th,: Projoct, or ru1y p,mmn thereof. nU j'Hlrsuaul IQ Existing l.,lll'ld Gse Rtgulmions it1dtL~1ve c,f 

cXpe<lltcd basis by City. 

U/!Vl'f.t\p:n"i'a,1. t½-~_l,'iJ, 

nNAL_ 



.u 

of tlu:: City, wh~er lll1i::n hy mimne ord:,r, ominau.:.: or rc:solutitm, h~· refcremfa, t/iil.mtive, or 

l.)~cl~o:l! i°\~I 
rlNAI.. 



associ~te.l with !he l'rDJeill. (b) lhlbon shall ~bide 1:,y tbi;: Bu.ilding Ortlinan= in dlcct al tiu: . . 

tlr.Vl!-lti:.1~rr,n.1 A&rtt~R'.'11 
rir,;;.1, 



f'erformanc!;l, The lfom,l proce,eds olied by Lfalb,,1u tc, \:'On,tl'.\lt',! the Cit}' fuc[!l!le;,; ,h111l be tq,~i!/ 

by Bal.boo ID lb« Ci\)' Ut d~'1b<:<i in 1hc Funding, Cr.r1~!n1ctioo muJ Acq\lisitio11 ,,(\gr=:ie11r 

Hamuo- Avi:mie In ordC'.!' to rmtigatc the cirilulnllo."I effe,cts ofve.Jiicu!m traffic \Q and from !h~ 

;:mrhmity WJdcr Vehicle Code Soc1fo11 22SOO(c'i, Such regulati,ms slm/1 be con$'.id<.'rffl! for 

°"~e.lop!UJ!,","' .. ",p~ 
FJ~Al 



Gnwmmental Padtltks f ~e, {!!,) fire Prolretion F <ldliti~ Fee; {b) P~llmd il!ld 0f)en Sp~~ 

Acqµj$i.liM fell; wid (iJ Animlll c11nl:ml fodlilies, public library fad!ilies and ~111blic n11,eting 

-Dn,-K.!\.~rnt..A~,;t11 

fJML 



c<>llect a pai:krng atiU cniry fee or chari;e fr,r the public to qs,:, .l.ll~ f'ni),:;cl, subject to !he 

~oi:!p;!-µ:nl l'\~t~er:i 
fll'ii.L 



All,fllCTI1ml and provide a oc,py Mthejurlicici validation final ,~fder ,,r JUdgmC!'I! to Bulhoa whru 

ti:eelvect llpM1 di:;11\'ery m B,'llhoa uf such order or Judgment, the Cily sbllJ I also Jdivc:r 111 

Oe,rt,.!~ ,i1,gn•1,:11~ 

Fli,AL 
,1~ 



•L \0 il111cnt(onnliy Ddet,,,q 

,Ul flntentiona!Jy Dei~lcd] 

City .shall oat c!mrgc am.I' rate or cos! for Uns right Ciry shall ootimpns~ 1111y rcsltlctioos ou !hi" 

trC"'JclO~ ~p~m! 
rf~AI 



g,1-w,~m schcrl11!ing of eveo1s, iillowintprrrtnble resu'Omn fo.cllities, aI1ow1ng design fleJL1bihiy for 

1)1:;\'r;krpw::nl Ati\.-u!'lm" 
1rfi.JAL 



S.2 

l}~YJ'ii:>,p~ i'i"J'¥;'C.~•I 
jtJ10:Ai 



improvements. 

rlle lnitinl lmprovem.m1s (inriuding tbc City .P11cJ!itiesi for I'S.Ch of !'ha,;.: 1,md l'h~s" lL l'1;1lboa 

llf'(l!l the "Reimbursable Amoanr· ~nd the an1Q1ID! ofllllc' ~Lett..,r of Credit''PI such terms are 

O,,.·~ .,-·. 
flt!lr.At 



below. After t<.impii,;r,la: ill achieved, !he (:ity ,hall issu~ a writte,n notic.ca Jo Ba!bm1 '1<1;\cstmg: !1J 

7. 

l~··fovm~, ,,t.,r-,~r 
llN~l 



e!o;.1i,m,. hd.l m, the Enacti,1g OrJfoQ.l)ce, ut w1y l.lllld Use Regulation!,, or ,my ulhcr ,egvlarion 

clissfrnilar to !he forcgtliQ!!, beyond tht,wo~onilhleoontrol urCity or Hnlho:i, ns appti,,at,Je_ 

Or\•t:lL1nt=:i ,1,.!'I=1ti.1 

fl~Al 



nght 10 Phalleoge the new Law or fue Deci~h1n preventing ~orujllillf1£:C'. Mth fue terms of 1.hlB 

writing am.I . .ubject to !lie prrn'is,om. of ~l,M:tll uboYe regnrdrng permitted delay,, th~ failure 

o( !l"llhcr party lo pr.,inJm (!!ly mr.reriill tenn "f provision "f tlm Agreement, iridudin1t foliate 10 

i30) days following rcctijll oh1'titten nMir" of defou!i from fl:le nther rilriy; ptO'Vided, lmwcvcr, 

die m1mner, 1fany, io Which ~11cl1 Evcrit ofDefalll! may be ~ati£facwrilv currd in acoon:lm)'7(; 

(J::-rek,~n~ c\~I 
PtiAL 



patty~. ir rn,yhavc a( faw ot ir, equity, md,uJing. l;,ut n.ut litnilctl t{,, tlie nghl lo ~~k damage,;, 

Seotioo 7. i dOIWC, 

9 I J),si:,rcilon ta Encumbq. The Pmie~ hcri;\(l ~.~ that !Ii>~ A,!lfeement 

r.!ncll not pre1•ct1! or limlt tlruooa, 1n MY nianner, at Balfuf~ !<)k di,cyetion, from CJwumbering 

I.he Tenant lmptnvemei,;:i; (as defiu~d in the Le;ise) lhim."On wiih a;iy ;;fortga.ge seL'uring 

P<''l1M~.D111~d .\gttt:.llffl'I 

ffi~'AL 



9.3 

n~;d,~n A~:tt:lfie-11 
Fl'IA t 



ofony t-,l.ortga.ge. 

Or-.·tt"ful~i" it.p;rro-,,r.rn 
rlhlht. 



.:AJI.IH.ilile se1Yltudc:!< a.ml constitU!ei coV"!l!Ull1' r.itmJi;tg ,with the !;,r,d ptrr.sunul to appllc2.bk la1>., 

Cl!W:t,l{~jlrt.'111 /,~I 

FINAL 

' 
(c) Each COYCI\M!l l.il do or rdhlin from doing mine acr on the 



lf w lheGry at: 

With u Copy l<'. 

J;lt"'ii:'IUC'r'ttl~ A~dfJt:!-'11 
Fil't~.,l, 

2H70 Clm: iW<:fillt 

N,>ret\ CA 92860 
Attn,;: City Mlll1ll!J"l' 
.f'acs\mil~ Nu .. (9.51J27llC:)6::' 

)olm Hilt)ler. !'sq 
City Atiomt:\' 
Harper& !Jµtns, lLP 
4 ~ .', Si:iul!i OlnsseU Stree,t 
Orn!lge, CA 91866 
hc.~imi!e No.: f'714) '144-3350 

R..J. Bl1l!lde., 
BaJtiva Menn~=entGroiJp, LU. 
P.D.Box MW 
SWI. Jullll f;apisttano, CA \12ii91 
f~c:.~imtlo No.: (949) 4&~-9'J91 

"<a.bey Kennerly, faq. 
Kcnm .. ,-Jy~ La.mfahaw /li. Rossi LlJ' 
707 Vi"i!,;hirc Blv,J. 
Suite 1400 
u,i; ,\ngdi:*. CA 900 l 7 
t'av-;:imile !'-lo.; (2 l3}312· l 1M 



E.ffediw U;;tr. "i MBO! ~ltal I p1,:,,1idc 1c !he City Mun.ager n bunk lent'r acceptable tn the Ci,f 

percemag.c tif nwnershlp of each Managing Mernbc1 and each Membtr 

circum,tnnccs iir \\\,uld thrntra!e !he PIIJTosi,s oftlii, Agreement 

i:t""•'l;l4J~l!/I t ~~\:II~~ 

~;.AJ 



12.S Exhil,l!J;. T'ne E:tliibi1s, 111 ,,•hic/l reference is mru:lc herein, ·am dccme<l 

c(ln1ru1, ~ll the reprc:.sentations and the entire integmted ;,zreement bctwecn the l'lJl'ties with 

imerpret11ti1111 or .euforccmcot. 

i,b:tllljl'flit$.! ~.n 
!ttl,JlJ. 



every terrn snd. condition h~rcof t,o:le~, otherwise slStcd. licrdll., al! references to "dny'' or 

•'<!fly~" herein shn.lJ mcmt ii.11d rnfe:r lo calerid&r days. 

l)t,,·tlti,,~i .\.~ 
l!NAl 



imlc:rmu fy. defend and l1<;1jd Balboa ll!ld ,t, ,·,,utr)lctors, rt,:,rcsc;:ntatives and agc:nt., fl'l'.c li11.J 

pub{ie'$ ,.1se, ut,;tupancy nr enjoytr1cn1 of the. Pmpt:t1y, including, w11haur limiu.tim,, work 

performw by-01 at Lh~ uirclltitm of City, The f'llrt:ies' ag1'cetndf,U to ifl<lemnlfy ~rid, other are Ml 

hl"'Jcloo.f.o;::1,:11 A~~i 
tUM.L 



Ot_....i;i~.em Nti=~!!:fiT 

PINAL 

!SltJNr\TI .IRES APPEAR ON TI~E FOttOW!NO f'AG!i.1 



Bl Wffi{ESS WHEREOF the Prtrlics have i.cxctllkJ tbi~ Agteem~nt as cifthe dme mid 

Qe,,'t:~~,,~9 ."',gl'C!i!'\tfitTII 

.'5 lt,,"lll"litHt:: ?J~ 

8AL:S0.A: 

BALBOA 'vlA~AGEl".fD~'f GROUP, I.LC:, 
n Dcl ' 'red li~htlit~, COO'l!lil!ll' 

CITY Or NORCO, CALffOR,"lJA, ii munidf.-lll 
~•lfj'!.>r~!fon Pl'!larti:i.cd npd eristing lljlj)Cf die !~w. 
<lf the State of Califotnia 



.\CK~.'O\\'LtUGMl£N'I 

Stat,, of o,Uforni11 
County of~ :~"d,..,i!..c.-__ f '"., 

0TI ,.,lJ,,1,, ½ 7 . ___ , ~.I>! l bol~ir¢ me, ~L_~Qf Ch\ , NoiUI")' 
l'u\ilic. pmo ally ap~_Js,ec,,,.,,. ttl:'\nflQ. . .. , who pro,·od w me in1 Lho 
hll,l~ of s~tisfact.ory evidc:ri<·e l!J he th, f'O"{ln(i whose mm,c{~rc ~11l;,.sc.-,l,~ -~ thee within 
,natrumcm Wld acki1owli.1di,cd tn lil~ rhi.@.fie C>1ct..11ll:ld (h~ mirnt' m@'h.,,.11l1ett u11\)mrt1,,d 
a~,y~ and that by~-',lle1r ,ignaturel/J cm the ilistrmneot the pernDD~l, m rhe .:nllty 
uimn t,clialf of which tht, 1imo;;iV.l a['(od. excwted !he 1nstrt1metlt 

J r .. m.ifyunder l'ENALTi' OF l'EfllL'J\Y under fut: l;,11, 1>flh• State oi'C3lifomfo th~t t!ic 
l;·,rcgoing _pal'lgnlfih tA m,e Mid emrect, 

l::k\·~i;,r:ntl>'i As:r-aµ-me"1 
J.,;rt,illj-' Pb,t_ra 

.1\',J llA 
e-•• •nn 
lioMty l'wlill< . IWlll!"4 

lllill8111ii 



ACKNOWLEDGMENT 

S1ate ol Catrla 
CouMy o! --i J Pr-<,,. id(! 1 

Ort,,.1t.1, {l.,_ \ I y. · +Cd• ~ . - l ~ before m 1t'.1>M L .J.CUo\l\l ~),:.;h:,'J)fl.i.bf /:., 
I 
~ (m~erl 11""1~ and. title o the office 

r;.eii,;onaily appeared • ti· t.h O.Hl :::::r[J hf' Js! N-< r-<l eS. _ 
W".11> pn:,v,.d to me ori th" bs~is o! s,rnsfac;tr,iry ;,11iaenr.e to ~ ihe Jl"' >on(~) who.se namell;i:liieri. 
su!ISCOMd to U1e w1tr,1ri ,nstro rnenl an~ ~l;npl'/1/l~d to rn" lhl:l~i;he, hey e>:ec.u!ad ihe. 3er~ e Jr, 

~sr/t.~e1r Bl!thori2'.ed capa,ify~ . .,mJ lt1a.l by nl r,er/thelr ~ll}nature,j) O'l lhe.iostrunen! the 
parSDo(fl. Of tne enbty upon bahfllf of wnict, I.ho; persor<(y! ar.\e{i, "l<0CUle\'.J th• irl>'lt\Jff•<lOI. 

I certify und,.,, PENAL TY OF PEP.JURY ,,nder lhe laws oHl'\eS.tate of Ca\;fotnla tl1et lhE f0ffijloi11g 

paragr~l)tl Is irue "'"' ~01Tect 
. -

• lllfl/OA l. ..!Atfltl 
,OMIOIIII! fl 1llfll!Ut 

WITNl:':SS my hand an/l 01f1C,al •esll\ itl1111 l'idll!e • ~~ 
_,,--·~ . l!wao!•C-11' 

/ ) ) ,::;---,, -, I 
·~·--1.ti:ou 

-~ 11 r--1::-:·4 a(r• i (Se~.! ,1itgn2\o \), ,'11~4 •7 0J ',-'~<,, 
···- ....,,;::_ _ ______... ' ......___ ~,/' 

' 



fXHIBJT ",\'' 

LtGAkDESCRlPTION Of THt f'ROPF:lrrY 

Poroel L Thm r,tmion or Lot Q .c,f F~lh, Rancho, m the Chy of Nor~<1. rnm1ty r1f 
Ri1•=1dc, St11111 ,,f(ruifotnia. .w ~Mwn hy.m~µ ,•ll fii., in B,)(,k In, Pages 94 r.fut,ugll 97 ,~f n:rnp1 
it, 1he: ,,ffii'l'. liflhe County Recm-der lllfsald ~,1u1\ly, de-,;t-Tihod ru;. f;,Ilows; 

fiq.rirmi1,g Ii\ 11,c ff!fl5l S,:,u!herly oc,r~cr ot thnt. Mrillin pare,;] of land a, wuvcy,...t 1,, E,q:k r 
Hnnver um:l .Oorn!hy L Hoover, !uishimd 1,nd "'ifo, by dood fi!w for recotde1l .My I I(, l 951 ~ 
:ihuw11 h~ map oo £led uJ Bnuk I :l.S.R. T•ug"" HR, i,t' TTJap:;, r,;,®1x\& (;J( Rr1·m1<idc t-0',:ml,'­
t:,difonri~; 

Tli~nci: Sm11.h<:rly 0"!0'45'" Ear.t 1m the E.a.1.,,.!y .line of SMe .Higlrw~y l'ir,J,t. ,}!' wi•y liH" a 
!lrnilll'IG<" of 511.67 feet ta the K!nmrn•,•1,tc,ly .cc,mf, of tllli.L l,;r\!li.11 parcel of lnnd cnnveyecl 1c, 
Wililiw I'_ Tboruais by dt:oo tf"-11\J"fl,::d Jµiy 25, !956 m Book 194'1\, hr.c 4'1/J, r~c,md~ nfltiv=ide 
Ccmul~', CaHfomiil; 1h1:11(e f,,a~t.crly 1111,n & the Northi,,ly !inf of said Thom~s Parcel (,fland ro a 
;,1:u11 fu the Ea.su:erlyJine of said Lt,1 Q; lh"'lc:e Northerly olong $1L•d Bis1,;rly \mii of L,:il Q lo thi, 
Siiotheas! corner oflhat t'«lilin i:mrce! nf'hmd cnn1'e')'ed io 51eve i'nlnpolu" ;,.n;i Diana l'olnpolu.s, 
lm.,h,md mid -.,tf.,, I•)' drtd for recorded, October 1:~. 1956 ill BtJ<,k 1.9~7. P~ge }f/7, rroMd, of 
!Ui.•i;rside Cow,ty, C.J!il1)rtLIA; thoocc: Spulhml.y fi1° I 8' l :5" \V~~( J1long tilt Smith Hnc_ of ~lltd. 
Hcmver and l'okpr:,lu~!'.irttll LJfland i<l the point ofbeginni~£, 

E".l:c;qrt.mg lht'ldn;m 1ha1 pt.iro,m ofl.ot Q of Fulfof k,muhu 111, ~l1c.w11 by mtl[l on fil( in BOQk J f,, 
Pages 94 tlin11,gh g7 0f nMps, rOCJJros of Rivasidt:C\1umy, C11lifomrn, t,\esmiboo .;e fo!io,vti 

B~ginnm,: ~I \li,1 S(1UU!Westcqmcr of that cenain ;,an:d of fand conveyed it1 E,u-Je fl, !looVl'I Uhd 
b,,rothy L. l:fopver, husband and wife, as ,hown by mnv 011 ole in Book l2!1S, Ps.!!c ~38 vi' 
~aps. ro~ord< of Riverside Counly, C,:a!ifomi?..: the,we S;,uth 0'"10'4.5" East along tl1"' r~~ttirly 
Jm~ "f $li.lti Hi&hway, 11. distance of 21.67 foe.I; du:n°"e '?ortherly S9°6l'43" E;;ist, • dii:umce of 
5011.00 fort: lhaice J\onherly O"HNS" Wcc~I ~ uisianoe of17L5I feer to lhe SouUii:rly lim, nr 
~~<J fll»'t'<\I c.m"eyed to Earle P. Hnovt.J', et U.K; lhtlllef- S,;,ulJ:i"(ly 63" l 8'! 5" W1$r ~!orig !'lw 
S<1111h<'1ly iint uf :aid parwl ct•r,Vt;.lf<Xi lo E.urle f1. 1-lom'er, tl lll<, a dis<am:,:: .,f ~5S N fed to the 
pniot nfbcgillll:llig, 

All lh~t portion of L\)! Q h,il"r l,fan¢io. i.n the City of Nor.,,,, County of Rivll!"idc, State of 
C11lifomia, as $huwn by m:p on fik in 8001< l 6, Pages. '14 through i,7 nrma:.,s, ln the ofiJce 
cf the County R,econfor vf 811i'1 4:t1m1ty, l:\e&,;nbed ll!l foUow~: 

Begirmin~ at tli.e Soulbwosl ocimer of !hal =Il par~¢! of limd .:::mweyed lo Ear!c F, 
Hoover and Or,rc,thy L. tfotW~1, htwh.ll.nd nnd ,,.,fe, as shown 1.1y 1t1<ip 01, fi.k i.n B11ok 1288, 
Page 23& of map!l, rei.xtrd~ nf 'Riverside CoWJty, C11!i.fL1rtti1>; lbC'!lce South 0"10'45" E~st 

ft...,'t'tt~l Atn':tf!'j"l;j'lt 
l..tg2l~tf.-!', 

~rur.::.11: 
,j. 



along t.\-;~ f.,1>1e1ly line of Siak \1,ghway, a rlislIDJ'-'" ,,r :n .67 fei:i; .l~enc,c, l'forthcrly 
K9°5 l 4:.- hat ~ d,gumce of 500 00 ftc:1: £hen"" Kmthuly O' .l {!'45'' We,:i a d151llt1,:c 1l( 

27l.5l foci lo th~ Smuhctly line of ~a,d p&n::cl conv~ye,1 io Ea;le f. 1l<•m•i:1, ~! ux.. 11 
di~iaill'C (\n ?~ 79 /t'ci t<'.l the point Of beg!ntiing. 

01~! pornon af the $('11,lhmt"1 .of t\le N,;rthwt't,ll quarter and 1.he ~DLHhWe&I qua.rJcr 1,f \ht, 
Nortl,west qurutn "' fni<.:tional Sed1orntl .l t, 'fo\\'Itship 2 South, R•nge 6 WCS½ l<li pQr rrwr, 
of ilic Jutup~ ~,nchp, ifl the City of Norn1, Cmmty of Riw,rsid~, St111e ,if.Ca!iibtniu, ij~ 

shuwn by m1>.p (m file in Ooolr 'I, flng~ 3J 1Jf rna:ps, iQ Hi~ offii:~ of $1< Co\l!ll:Y Recori:kr nf 
San Hernardinn C nun(y, Califi.1mit1, whkh [il!;fl Wc$i.e:riy ,,f the fi\llmving descril•cd !me: 

Bogmm11g al !l1!l North quar1-:-r (.cori,m ,,f.aid fracticmnl scdum said comer h.,,,,g marked hy 
u 4 mdi by a 4 inch state ae sci hy r,arn;ley and iinldc: 111 I Ri-:9 rnd ;;s ,hnwo ,,o Hcens.oo 
0urvey toap on file in Book L\l, Page 35 ,:.,f m;.ps, rm:scirll~ ofrurvc:,•, r1'11Nds of Riv,;:ri!i,k 
Cuunty, California; thence Sni,tll o~i)7'i4'' Ea.~1 ... kn1g \he North an~ S.omli c.c,ih:rline t,f f;;litl 
il'n.c:tioo:J &ettirnt ! ,,4.5fi leet to a 3/4 iod1 u',,o plpe marking the Nr,rtht:i.':<t comer r,flllc 
Snulh.:<illt qumer .i:,f \he Northwe,;t q1111rter of wd fra.:tit,nnl ~e.:linp, thence s,,uth 
~f/"35.'15" We~I LI l ftN, Ii! f :Y4 i.µch iron pipe; 1hr:nce Sout:h H"$2'3$" \Vest LB ii::c!, i.:," 
?: inch bv 2 it1cb ~take; Lileac,: Smith B9°26'05" Ea,t 2!L2JJ foet; to a 2 inch ~ialrn; thence 
South J.0°4Q'll)" Wc,st, 3.l),76 feer In ~ 3/4 inch. iroLI !"P~ ~ct on !lie Ea~! tmd Wes! 
cenl.erline n! sajd fractional se,1.,"titrr.., Jt u point whicb b,mn, St,\!lh i;9c43•3}" Wesi 221 AU 
fect from a I !12 inch iron pipt< markmg the center nfr.eid frautfonal ~lion. a~ r,aid cmlle< 
offn~clional sttt1Lffi 3 l was r.,..c,5tabl1shcd "nd ,;Jinwn ut1 .~11ld \ii,i::n,ed ;;urve)i n:;1p, 

A1$o cxccpifog therl!'from \hat portion tlier•mf ~-tt1wcyw to the Siiltc nf Culifornia by final 
o«Je1 of condetnimtton reoorded S~tember HI. I 966 as Imtrume11i/lile No . .2205 l 6 t•f 
lJi'ficia! Record£ of Riven<ide County, Cul/forn,~. 

~\lso :excq,tmg therefrom that p<>ri.ion ;,l' .,ah:! land cunvey~,(l tr, K Holtol\Oil!.11 C um11iuifo~ 11f 
Srn.rt!u~rr, Ca.llfomia, l.nc., a California Cotp,1ratian hy grnnl dtll'd reccmfod Mi1rnh H,, :moo 
ar. ln~trutt11::tll ,i,1. :;>01J0-09693S ofOf/l,,iu.l Reo:,ro,;. 

TIie, Southerly 664.2 foel nf l£,l Q of Fclller Ra.neho, City 11fNoroo, C.inl\!)' ;;.f ltl~wsjdc, Stal< of 
Cn!ifumllle Count}' a, whoWo \,y map on 6le III El,,ok 16, !'ages 91 thmue.h 97 nf rn~s, in the 
,,fa~~ ofth" County Rec1.1r~cr ofs!!:id cotlilty, C.alifomlt1., il,:iscri!:>ed 'l$ f~!lt1\,\s 

'!11e Northerly lwt tyf ,aid parcel being r,iu,;lld Mm !he Soutl:1,-rly lint of L.;t "Q", e\fc,-i•ting 
theri!'irorr, lhn\ r<:lttit,n cony.eyed 1.,, thi' S.tnte of CrJifomia. by ~()Q{I from N!Qtor Trum,it TC'l"!nfncl 

O,;;...-ri_¼>-(ti4lpn\ A.t'('!lfii'l\!!l\\ 
1.t~J ~1,r,11<..,..., 



f'.i3rparation recoroed >;,wcmbc:t 29, l 94 l as ,lm1\11 ilY ma.p on tile m lkmk 5!5, P~gr l 6{l (If 
m11p~, re=rds ,..fR.i-ycnmk t)nmly, Californi~. 

'!'he Nortllea,;, quaner of the Soathwel<'I. q11,utel' DfSoc.tim1 3 LT ownshlp 2 Snufu, R/lflge 6 Wcifl, 
s~ll Bcnlard/00 Mend,,u,, ill the Coty .of N,irc,,, Count)' "'f R.ivmi,k, :-tale< of Calitrnnia, a., 
slmM1 hy s~'iluniierl =·ey M the Jw~pa llllIIDho, reoonb nf San B.:martlino County, 
talifomill 

E;tC"""Pling therefrom that pM!it.t, '.f!c"e,:1f tono.:;;ycd I{) lh, Stol~ -Of CoJ,ifmma h'.I• foMI (!ld<.7 ,,r 
umdt'llmation re,::ord~cl S!'pt<lrtil,cr J 0, !91lli .:;,; lni,tnma,nt/File No. 220SI fl of Of!lcci.1.l R,:ci',rd!, 
lli Riv<"'Sldc Cotmty, Califc\1,1(r<, 

A!~tl cxeepti..'!£. lhord'rom lb~I portf,1n of ·s[lld lm1il lll:1!\~!."Y'cO. In "· Hov11i.mi1m C,,mpli!llell of 
Sm,t11em Califoom lru;., 11 CaiifrlTlli~ Corporn1fop by g;r,mi deed ro:,1,,11~1 M~r,;b Ji:,, ,000 '9£ 

h1~trumen1 "iii. iooc,,.(f>M~$ of Official Reoor.in 

The Saum half of the N ortbwcgt q®ht,r ,,f the SouJhwc.t qui!li1'!' ~nd th<, N orft1<vesr quart~r 
of th<; 5out11wr:s':I q1.1arkr or ihc S,,uttiwe,a1 quem:r of SeLi,nr, ·~I, 'fo,vn~hip .2 Sc,uth, !tan.gc 6 
West, .... ~ .,lmwn 11ys<:4tioni7,;;d 51,in,,::y of ti+c Jurupa R,mdw, io tbc rflty of Norco, t:oooty ul' 
RiYcn;ide, S1<1te c,f Coelifomia., ~s P"f m~p rec;orded in llo,,K 9, l'-ugt 33 of JllllpN, to tile oill,x 
L•f 1/i<, Coumy Re.coru.c:r ut San EJe:r.rmrdino County, 

Bxc,:,pt toe; Wei.'terly 50 00 foe1 c,f the South "half t>f!hc N1)rfhh\•est qum.er of th~ Southwesj. 
t1w1rter .and the Northwetl qt11<rtcr ~f !he, &!Llthwc,\ quurt1;:r nf the Souihwc,;1 '111""~1 of said 
Secuon 31, 

Ot'w'dopmem ,4.f.J"tlt!intfll 
I q.:.I ~rirttlmt 



fJ!'l"\'elop1itq,.1. A~em 
~~itll;"·Pk.n 
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l;'.XIIlfUT "C" 

!JSl Ol",fi"ff1:~AL 1MPRO\'EM£1'j.", 

rhe lnlti1d lmprov=i~nts ;,pr,rn1·t~ by u,c City nUt>W Ball.mu w w~inict and opera!~. a p>lrk 
,vid, reeroation fi;cjlrli.e~ at whi1ch 13albce l):lll)' hol\! eq\1~strion, Mi-1,c:1 ;;nd o!her srponing ewnll, 
l'llndi,:ms nr,d ~pori]lt;qt1estri11n rcJ..,cd cducnticm<ll programs, din,c_~, carrip;,:. toumamenu, 
,;!lows. e;.l:tibition~ md ,;zy.au,s, ihelwiing qualifying nrnwhe~ for focbl, rc:gi1.1nw, ${31<::, ru1ti,m~I 
and imermilion.11 cornpt:tltim1-, (i,,cluding tbc Olympic~) r.nd ,i111<:U e11tertmIJffitJ1l <"Ven\S, 
induding an Pm111lned Uses ideniifi¢d 011 l:.1i'.l:IJ!;l1 "H''. 

• Uj.\ !o 25 tuH !tll~ S(iccer tie!ds • mt11n!y ~q'\>l' wi1h ·\IF to l 2 anif!cfal ,ymhdlc lidd~ 
• Up !o 6 siUld rmgs for b:o,~ct:,ai;;f; 111b111, ,1r ;;;u;ic\ ar,orts 
• liquesi.rian i:-0mpctitioo ihu,1•9.Ttlunds 
• f'nna.bk.mil.pem1t1nen!..tc~ttoom fad)it{~s 
• lnlemlll, private ooe! p1ibl1~ biidlt nails 
w O;at~<l er\1fartce(,) <:m H;11ru1,,r; t,!)\00 i,,:nrw;ce on s:ny eoiu,r:rn,i ro~J ,xms®clc<l !l.l t, 15 

F!'IX'way if bqrdering on Ltto.,ed Prermses 
" Parking arens 
• RV campgrotu1d uud rtl1.\ltr r,arking 
• Vic!iic a.'1:S.S 

• Perrolllliml am! ti::mporory Lig.hting 
• Wn1er imldia5 timk~ 
• A mulll-purp;;,a;e building ar covered ,rrenti v.cith" foo, pritrt .-,f ,1p to +.\ J$,00l1 ;iqu:ure le-er 
• nlll'thcn ood tiMc.re1e viewing bem,(,',) 

• lllltfl' fcatun!s, indudirl;g 1denufic1111011 :~gtmg~:, lake.,. c,,ho- w~lcr fe1t11ire~, e.ordon,i and 
!fJCC['ti\lD 1\1:eaS 

• Iwti Wale, Wells 
• lnl,::mal directional and r,1fom•J:1!•,,Ml sig11agc 
• Business office(s) 
, Swr2g£ anct maintemmcs~ r;,,,.!nieg 

• /\wlOll!',,;,,r', si:md with fiUb!ic addre$~ s-y,tenw 
• Stahfcs. .lli)d !H<'k taci litie; - inclnding paddocks, water !t\'1ugl'is, ~,ft$h m~k:!;, ~ti Ii~ 

~lii,li(l11.' 

• Ki!ohcn Mid oilier food ~rvice faciUtl~~ 
• Dluing ArF11s 
• Sc('.11rJty personnel faoi1iLit;, i!Jld ~m-.,1Jlkcr ht>usmg 
• M.il,tJ,;; hlem.:hers and fencing 
• r~mpamry overnighJ acc(,rrn»odatic,n;; of atbli;1es, coachl:inutd 1r~u1c:,::;; 

t1~\Nnp¥11t'l1r Af~­
i.-"~ .Qf inili.!!l. !.In~~~ 



• :\ "pro .shc>p" wd.htu !.h< mulci-ptL'Pl',: buil,ii\'JS., ,r t.ls~where mi ibc pror<'l!'r 
• Hl!y !Jam and wm1d gnli: bmises(,1 
• He.::umik n,1:1saging Bign alon8 J, .I~. ~ui•Jro,11 VJ Ctty eipproval !IS ~el f,,qli it) U1C' Reii!a1td 

CnnditJ<u« ,,1To11diriou:;J Us~ r~m,h 2(JOjUJ'i .Adapted conc.utrl"nlly with this /\graernent 
• l')bcr Dpu, ,w.l otlu::r ,'Omniurucation cnrni11i1 
• l.,ell ph!'ll!t l6\.\'ers, subject (n Citv t1pm0w,I 11:i set !'ol1h m Chapt,_" I 857 of the N1mx1 

M tinki.i,al Code 
• Supporting [nfrasi:n:ic:ntr,. fnci!i1J1:t nnd amenities 
• $al:,~ ll!ld 1'.eception ill'!:~. Wllh ll!fi1,Wnbk ienl.s, cmmpie~ ll!lil w,1/trrll11• for di&ni!nrii"!<, 

sr;ous.ors, vendors ani-' ~tn:1e<..:_,,,.l(mn,~'i 

DZl't'!lopmC11tAt~1rtotltl. 
b4 ~r IDr!cl(ll f rnp.J.i'l'P,l'P"!',1 I 

t:Xli!Url:;:t:: 
+ 



!k.d<'fS='' Ai""'""'' 
Ch)·. IN l,J;::;n-q ~i:!.tr~"Oi.c!' 

E,XUlBJ1' ·U'' 

Ci(y ofNtm-..- vn lvfardi 4, 1-009 by R csuluti<>n Ne,, 20[J9,{f7. n 1nay bt 

!lffiended: 



J!:Xl;JIBJT ~F, ,. 

ON-Sfli1 PROJl'CT IMPRCJV£MENT CHASl~G 

~rll.:'p-o~.\.~-
lt•lt,,,;Q l"'l;'l:.:s!XI lhl{"'fr1atr!M"I ·rni:itiw, 



CONCEPTUAL PLACEMENT 

SIL VERL,AKES PH ASE 1 

SYNlli£T1C 
iURf 

4 flELDS 

SYNTHETIC 
1URF 

4 FIELOS 

A 
u 

RV PARKING/ 
CAMPGROUNOS 

NRF-17 SPORTS FlELOS 
(EQUESTRIAN COMP.ET1Tl0N/ 

SHOWGROUNDS} 

NOTE: 
WAl'ER kOL!llNC TANK l0CA11()!,l(S) 
TO BF; DflUlMINED. 



CONCEPTUAL PLACEMENT 

. I 

... 
"' I ---~-----

' ·;1 " , 

N.T.S. 



DESC:R.l!'l10N Of/ PlfDLIC&t"R.AST'RUCTU!Ut L\ll'RQVIJ:MENTS 

!Lid of <>lhllc1 01111 C!IJ ts nqnlrcd 1r1 co1u1ruct wlthnur re.ltoburstnH·.IH 
ht1tU ll'!Uml! 

\Vidl;lUirrg and \ru.r,rove..,u:mt c,f H;,nmer A ,,enu-1/ nlong the lrng11t r,f !h~ pri,,pcrty, 
,r,dmling !ht rdm:ation '-'f ~lwtncity poWCf P<)l(:R .ud the in,tuiiation of caul\Oway 
bencalh t!urntJer Avemic for Vt'bicle, pe,dcJtnJIII and e(JlJOBl/ian c-0m1tc!,,~1y herwet:n lh~ 
propt1t/ a1,J JCSD·s prnj'll:!ty 

:2. lnstall!lllon ofuohii;.,.s witbin/11dj,m,111 i.; Ilmnndf A\•t,tl\11', mtludillg scwc, ;,nd p,:)lf1hlr 
WB!llr imd storm ,lroloage. 

,1, 1°Jtll=cein,,11rn f the !ni/fic ,J gp~J at(h~ inte.:,e,;tiMH1 f H amnc,r A l'l!Tiue Jl!IJ C iuu.,:. 
mr;l'uding r•rot<>~tcd Jeft and ri g..½t rs,r,veru ent (mln !he prupcrty, 

,l, C:on,tru1,1mli of the Soot~ t\na River it1p111r Training 1)1\:c lnr iklo!l c:imtrol iind 
mihW1li1m, 

t>t1~tJ(',J:tm01l .\@I~ 
4t~ipUm1 ci GJy r ... ;1JO,JJ4 



Ik:,,·~·fwm~t .~tm,,.l, 
~l-;tduk Uf'f't.r!OO!J'iriKt.. 

f;;XHJlllT "G" 

SCHEOUI£ OF f'ERfQRMANCt 
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&11 Wd) 

1'/.tL", I ~l!io,M~~'i:ilt1ng1rt ··"' 
l,eiiidiriP 

iffl/1' n.c11a :oJ·Cil'f Col,l(t:!1 fiil!!~p 

fjf;/1 l 0.) Grn~md ~ ~1'1'110\i'!i«! -,,.,. 
7./F±.~it e1r !:i1a1.111t L~a Ei'lf'1'.tii':r., 

aa~ 
•t"Et"'-'l ~Mr....~y v.,i)f, \hi! Cioi.U'I& 

I.~ £\m:~frra. ~~ 

/,'ii;.11 f CIE!S,;rl'N '"1!:zci.t"l.J 

ii!'"1'i<'I t i,.a, E:,~i',r:, ~ 

-:1;,:n tl;:.o, L"i!i !3tOO'>tl \~ 
i.:.WJ\',t,,i, rlltii-

,H;::,_~1 ,Y~'"n i,..,i.-""l ...,..1iht" ~:t:tl!O"'!~ 

!j¼:n 'jfio<l ·~1 T-t,;itls ~~IGfr 

7-'2,'t.t•·, ~!~f~tW,1.~ 
!;~\~It• ttf :;Ff; 
~'lil<f'd"9Wfh!Q,', 

l,?'Wq 1•~-'1U!!r1 t(J JJ¢¥1l -1T!M Jr.,f 
:Rtt,,~~-tllth~ Oi11 

1'./j~lj+ '«"lfi11r,'."it1,:t!t,.•1: l?'lt.Jo, 
•Vt•h;lo;ljt ,.,c- bA. 

1,..'1;',II ~ ·«,rir;, )0 t'f.1~1- .qt 1;~rttr 
iQIUlli f;:fl~1!~1 OJ1jq 

i/ll/1\ -vV.1"'-"'l )O d,wa ¢ ~mi 
tlJllll''lit' .£fl/'1o!JYi.l. 0~~ 

l;llf/1 i Wlll'fll 211.1 cay1 a1 c.i~m.mc. 
i $loo tf.Jje!!!',',e (.!1111: 

~DM/t1 ~tltln JH'r ·tJa~.s oJ Gro1111c1 
l ~Mtl e,Jocti..,r: Oiil.l'I 

p;;i~/1 -~thlu ~ dayi,.·o.t GrolJl]ll 
l M-2 l;J?E;itJ,.-,: .::J/d.Ei! 

Wl"4t! 

'l;''.llf!lb,t:'"{1~ ,t>;· [.l~!'__.::,flmeN ~...--rN!JT:JOS~ii-10 

'"'""" 

li'i$°lff'f!P CQ7l'Nl'i/a"' hNll'IIJG' l> 1trt1b.i. ~ll'f\r,.1, ilfl"il: ;;iw~ 
felc;vr""lfflftM.11tJ!1 a'- ~,;p:WfT'..r,,# .tw,.-,1:,-1,t~\ 

:Jti(I 'Ci-rt:-:mtl l•c.t t:fltir.r"• iJi!I~· i; tiv•·1\J1.>I" ihtl "'"''N".t., .• r, *'"*'-ft 
"l"J~V~ll 

A11m!'lt'8d &·ii 1;ffll\1P-,(i t;:;W' WQfti op rtnµerJ,.,1.w,~•11iw ..,,,.,~~·t!l!'fflfi" 
Cw:1-:,1Mo1lm t.-fl" -t,,m11m•J:11, 1.11fltt.1Jlhlfr 

tt.r "L~1Jt1V- D~I' a<-"1/l_rl 'litri ~•Jftiti111 f'ir\1(!!\•t,.,wl'i.11 r~ bt~!fri1s,"'·1 
AIJ1tt!"l't1Wli 

(:..b:11N.itJ(l"YW"'!LAQi-r.rt!)~!i'l \111,J f1'n!1~111 ll~ C,~,' G~i!\'.;\I 

'.'1111 "rJA 1-fflll"ll','!i: tJ1:n0:' rt11w~ ~ Mt,1~yf Y~f~W~Q ,¥ 1-rm ~a-o!i'1~ 

"';~iflt T11.rn:t Bfill"lll: 
, {·,\'lit Wi~ ¢1 tr!MMrrtmcrii:i...,_ ori trni e:rrac:t""' ·fl:iilt i.,P ~111ing 
::iri-~ 11N'1oi, •d01Tln-,11n~ Dai,:; (wh,e.n -!! ~~Ill!; fll!l~'Mnt ~ 
l>'<'il!i~ il' fll,\l11f..ad} 
, ~ t'ltlint ~ ~ 1'1.11~ fa~:r:--"· Tfl7!1'·1 ff;,5 

"fl"2>ru..1ct1nn 
DDp~il.'11 

QL-..1~) 

£:ii i'~;.hlol; 

{..J.- lJl t.tt1"!1 

.f~J.. r,~l:Zr.il) 

i'.il ,1\~'W-.f 

"D/1,\1 ;1.i;i 

t}A_(~ 1"') 

:Gl,i-1) 

ii!".iRl'i1 ~flf('.;'t'14ff"irt,:ln!;,fl_:fJft'i.l-tirv.:ill~ rwrff11;,-v,,m~H11tm aoo GL. (t1 '(1 
,Tlli!Ar.:,r:;.i::1 ,,....dnt,fi l~"Jilil I.a ~:ie e¥,d~ !lf ITT!'lurrt:iilkv ~r 
~~Al. ~m..:::~ ,1?C(l·~f!'!~ onk: !Dag ;i:ire::,taea-

l'Jn,F-.t ~1)t,~~~l'l!!ll!Jf'"1~1~I~ fti1 ~rnm.,irAI Qt!.11,!f,11.it.:!tiilly, Gt (1,.~, 11.Ai 
¥;\ll't.~r•' O:-,,:,::. •rr. ticil1Wt1 ruJ.: mi\Jrlin~ 

L.£'!~ :r=,re-, ;_~-!'"~~ t~ V~m-1 ~ ~ 1:",1t;:.Juft"1 0/1 \i,. \1J 
00Nion: ~~;::i,,o«"~. h f~,t;_,ffi J,;;;IF$ ~'w~ U~l...~. 
~.O~[WJ,!l'ii,~lliit\l'""t'R.~,~'i',cyQ>'l 

1,..9,1,1~.p!jl<,'·m- ~':litr,r~T~ ~~~Tl "w'tr" £iij !b q 
l-ts1ttQ:it:1'~titfr2~ ~h,J~1~4f,.!. ·~ 
Jl;r,,,&,;,,t 

J.a~ pmv,i:i~. ·il!!ii11'1 \ffl P1 ew!'«'I ~~:/$.I~~ iA (U t.:.l 
1fl&lml~, i .... ardkmi~ Li!l'ffl~,OOOf'rlrlllc.~ . .,.MlO..~! 

.sl!b:~nt:11il~mtl!, ~i ie:ii':l'lt rd 13r..i:l ~1 ·Fln'iffl 1):.;.:t~.n fi1 :.~-'l 
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11..'XHIB!'f "H'' 

UST OF PEl1MIT1l!:O LIS.ES 

1)l~ l'=iitt&l l:C,c!. ~p)"rilV<'<l by the Ciiy 11!low Hso!ba!i to operate a park with reor,;11,io::, 
fm::lliiies ai wh1cb 8alho~ m~y hold <-'q1t,estn.1m. wc,;:cr Md Mher ~porti11g ..,,,o11i,, functions ID1d 
~,:.,1ri:s.•equestn;;,, related e<lu~omil -pl'\lgratns, clinics, t,ainpa, 1oumru1:11:,r,ls, .shows, P\hibitfoot 
am;I try-outs, mcludlug Q!.1ahfying1n11toh<:S for foc:rll, rc:gi,;mal, .mtc, ndin11a! and intema1.;,:,nal 
compd1iions linc!uding 1l>t Olympios) a!Jf) othn cmerti<inment cver,L< Hie pu!J!ic's right t<1 W,t 

the Pn:,pcrly i, mml: palili;;ula:r)y identified. m • ""'lJarate Shart:d Us" AgrcemenL 

T,c'nanf~ l'~miilted Use~ indud~ u,..,i "' whJcb oth;;rpublfo purl18 llrc cu.sL::,mwil)' put. ;,111:l 
mchJdc, bul ~rt n,JI limited l1•, IJw fr,llowfog: 

f:4ucstr1illl a\'enm, it1Plmlin.fJ,, but Ml limrted !O, 1hc 11 .. lJ11wing t·venLs 
(r,u SHvc:r)akel3 l::vcnr f'onnil 1equtredi: 

• Horse Show~ and har,,c ~uctfons 
• Hunterl1\lm1>tt" .;i;llti!"",L•V:U 

• !3 arrd Racing 
• Qm'Sll~e 
• Eqi.iine ~lfoic,,.1intl syrnposmrnB 
• Eqftiµe ~n·itofl'.filf.'Otal lcatniog tr:to:n 
• Tiicrnp~-u!k ndlng ffrr!he JlhYlil"!lHy or f!l~•tatly <;l-!2llrugcd 
• [A1ca!, stale and reder'JJ mi:iu.ntt.'<1 fttl]k,~ trairiiogp11.>&'f::IITW 
• Rm:Jeor. 
• A.nirnn,1 !,,n:,cd shows 

1L S~M'tirlg dvt'1fa, aciivi1ice:; ll:!ld fonclmu,;, ir,c)µditi& i:dU<,atumaJ pmgnim,, dinlc.;: a.nil 
c1U11p,:, a.q,rnciatro wilh 1Jie tb!lc,,,.-mg sports (rm Si.lval2ki;s Even I T'mnh tc<i~ir1'tl/! 

" Snc= 
• \/oUeybail 
•· Lacn,:,s,: 
"' Field Sport~ 
• Jodoor srorrs ,aid cl!Jislhemc~; within the nml!i-puYJ!a•e buildiug, mcludmg. bu1 ool 

Hmlted 10, ba.!lketbiJi, \.•(llleyh;ul, l:'.Y•rm1,;;l1c1<, ®!lOe, matcial ilrtl! and r;,cl;ci .p<l>is 

• CltHatc .¼IJlniw\iatiVc ,;,lfa,rr. m'ill gi:;nL-;,,1 offic~ fut1<,li1m~. including all-site se.mniy 
fw:;Hirli,s end carW!kt:1 a~comumdath:.n. 

• Snli;i:. of C'\'t111 relamJ W<."fd11111Ji~~ wocessions and t,:;jHipuii:m 

• Operation of RY campsite for overJ11gln camping i!lld the <>Verrught p;lli<IJJ~ ,:,f 
rccyeatl"'1•1 vehicles ,mil tra11o:rs, ..., specified in the Shur;:.d \J,e AllrWtt!r::nl 

~tt!JL'.flt!l:{t A~tu:nt 
t ¥ d Pl:11«tH~ t&;$ 

Etkl/lJJ."lJ' 



• Te:npofl!f)' ov<,t:::i¢t! ,cc-0mroodation,: of rutiletc,,, rnucllrli .md trnme:r, 1n ronnectirni 
with m),$.ile tsi/UC'.Tri,,n,Ipc,r.s P""P'=~ and clinic,, ,,N!~'•lld!,I vvi.tll lhai ""'l"Tlllloni,.1 
.ip-a.nled hy d1.ic1: for ,;imiJ;,r park., 

• OperatfotJ nf A ''pm ,hn!l" \\~lhii, IDE multi-pury,,,s,, hdildm~ m QOVerod fll"c;rin nr 
c:l!!CWhti'« m, ptt>p,•rty 

• ·'Grune/rvelit iluf' oporalion r,f ,;111.,~ and ~cpt.i'lt, 8t<tii,, \•i!.h renm,ahk tent,, ~anopit\~ 
and umhrcllllli fur uij111ilrui~s, !ipt>!1'll;ll"i, ve:udon 30d <,c;i,c=ona1re;;, including th~ !ll!.lo 
of for,~ And bcvi,;-age;s; trod the operation of~ i,&/ctma 1ntlun tbe mult:i-p11:rp<1i,c_ h!tOd iitu 
Mid co11cr~smn ~iands aml ki osk:s 

• i}li,;."!ronk rtlt!;saging sign akr11g, T-15, su.bjcti! io C:lty appmvw as set fortb in 1he fte,:1_,,i,:;J 
C.:muilwrto ,ifC,;,:,ditio:nalUs,; Pef!l\il 200S-O<J mfopte-il ooncurrently M!h the 
Dtvla'];jrunent AgrreITJ.erit 

• Celi phm1~ lnwcrs, subjct.1 Iii City llJ)l,\l\lVi)] as sci forth ip Cl\BD1<'1' l ~SI \'f \t;i;. N,,:c,:• 
MunidJlnlCode 

IV AdJitiqnul Parmiti<id U&,:is, our fur which~ SilYalllkes Even1 Permit rnny Ii~, f~.11,n:d 1;~ 

hm,in~lkr specified; 

• l'wwm olarket., craft ·:md art sbcm1,; 
• Botani,:a! !lW"dG:11 disp)u)'s, wa1.klrii tours, .floral an<! :foima l\',::1u1t$C 
• r11utt sbc-ws; 
• Conce=, ream.ls, drt-u,.,.., fain;, ·=ivols, pa.rties, 1,•oddin£¾ p1cr,ics., fa.".ll.ltyreunions,, 

aue::ions. en!q'!;s.lnmenl, d,111ccs, me(:tings, .assctnLhl_goe and 1~!1¢0~ ;md ... ~h si!tV\Cc:,, 
;;!!d l'."'cat> 

• Filming \othci; .tl,1111 /11 ~,,nnrotlurr with l!i~ ,:v~nH1eld 11t lhu i'1\1pti1y:) 

"' Boat, RV, Jol41mlll•l>ik, ,u,d orber vcliii;,k ~!ww~ 
• l,Jde, pmmotional ,lv,w;; and ronvemions 
• Hobby all.lb <"Voot.~ 
• YMCA,,. !3oys & Uirtli s~mits, Sohnu! Event., 41 I dubaml sioiilar youth oq,;nni.1J11,nu11I 

a,1ivit1~ 
• Corpornh: r:vetits (team buildk,g;, .crm,pn,1y 11k-111c;;., i!Ild !!te !ilec,i 
• PhH11nt!iropw b'ent,; 
• A!oobolk bcvtngesalcs anrl qm~WllJllion in omtneerion witb mHif,:, c•1011~ no1 hm,1cd 

is~ T t-'Tl.,int a"' ,..,tfm!h in Sectfons !, fl, or lll or IV abo,,: 

f ; 1 With r~ to J.11~ AMiUonal f'!.'nllitted U:;es iu Soctiop iV abr,ve, tlw SM\c ~hall 
f"'!'Oln> • SiJy,:riah« EveTJI. l'erolil &-on, tk C!ty's DeJ,w\mctit .of Porks.. R""-rell!i<>n.& 
C<>mmuni.ty Service,; \\1th thee \lnderstanding that a Silverfak<;;1 Evr::nt Pl!llllil is only 
rt,quired if suul, U:,IC cr,t,tj I< ll<lC OT more Df the folloW,nfJ dr<:.\!Ul~1<in,~$: 

l_a) 2,000 or mc,rc ntteno= Wlll t>e pre>flnt on thd'rupl:!l)' ;it any one time in 
i;onnccuon with 1))1,, .«.tu:dllled eyent: or 

(h) tilcx:1fiolfc !mvC11~ll\il' will he SC>'l•lld.tew<Jrt \him 5{!0.iti:teo..k<:s; o.r 
(c) filmini; i8 bmng conauctcd oh 6.>mroci--crnl uatur~ (,uid nol m <•onnection with 

;i Permjtk,d U6c), 

.Dt-l'dc:rpmot Agr~1 
ei~1.llf Pi::m1inti!l·'!'&-

£.,1:!lllrel:t 
-] .. 



f"I A Sil,·erlake.s Even! Permit, businc~s Ht.msc, olcl',hol 1,rrr11i1, MIil! lilrt, J>criltil /for 
filmmg of11 ,:,emnM't:hll 11atow_\ ,,,·c the ~Pk l'~;n11t~ \;,1 be c1bi11i1tcd fot tlw !lf>(lfarfon 
c,r rn~ Additional P=kitti:il l 11.~, m0<'1111JI 1Ju, nhnve-tefore,wi:d ~6!cria under d~u!it:- l 
(a), (h) ur (<I 1,t,c.v( nn1,.,1th,,iu ... luiu otht-r fictmit scl1111r1~a set forth in My Existing, 
LilNl tJ;e Re_gulru:imi. 

i lJ !he ~ill',:,rl.ik..:, !,,•cul Permit Iu ~- mm,~lm~l pcrnu! whi~h sha]) be issued by me 
C11y', 1),;;,1Utmtcnf o(Pnrki;, Rr..:11.11.ti.1~1 & Community Services ln ,<>mpliunec. with 
tt,e <'it}··, ,,n!let1 rillfrty l!.!lU h~allh •tgul~tirm~ ir, eftect upc,n the Effe,:,'tive Datc and 
t1j,plk;ibk "' .!ltu;h ~v,:;111,. 

< ~, i\ siu~k "m::.~tN'' Silverla!.e. iii·~!! l'~rmii 'll!lJ ht is~ed for the Additional 
i'-mr1iU"'1 Li;,-e:; r,rl<'.!t"lccd und"1' dausr I (al, (b) c•r (,:] llhove lo the ex1cnt (1,e ,amc 
am micoumng <lT re.gu\i,rly schadul.oo, 

I~\ All vHlllt P<:m1.int:J 11~,eqk, olJH,:quL~ o S1l~·e:rlal: es Eve;,! Penrrit, or any other 
ll!lJ!!VVlll N ~1mni1 fi <11t1 !he G, )' e::r.l.lCjlt a;, pro,ided berefa 

t-;,,;,,.,.ur;;rn.cm Av~1 

I i'!I'< ,r,,f);'e:rrn,ru,.½ I ~ 
l~J 1JUJC11:­, , 



EXH 181T "T" 

\l\U:Nptn JUNU t, 2-0JQ fjF:StRAL FEf;iflNE SC1,1'E0Ut£ 

[ Attach~. as th~ 1t1m1c•di,mi\y follvw1ng ll'<ges. J 
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. .. . . . . .. F ... . . 
~F: .., lilt""'- - . ' . . . .. ,,. ·' ' ,:•· . ., 

Ai;,nllm!lcm p,-1na l''1i! $~5.0~ 0 
!;i;i!'11)e< lnam!l,a.~.,,, .F<Jllv Burtien"d $0,00 
9ook!"'1 C;har>O~ $1<l.OO $0.CIIJ 
&o~ln<1 .Foo • F,v Dall.I {'!lat Sh"¢ l $5,00 $0.00 
cc ~-Avo•u,"""' 0 >-1tt,my 
Ooo, l'l!!M BO I 0cc. J\IJ.l. 150) $47.\l!l S,;<50,00 

CC Sr:oul fiOVIH;' • H<;;V!IY 
Or,,. l'!sncr• 100 /Ooc. Al.in. H5; $4.1,(1(1 s;>sr, oo 

C,C .s,n"tl AutlllO<ium • Hcully 
O,X, 1!1mq. c,(l I l)c,, ALJ<) ijQ) .. $35,00 $;.>SOOO 

Ctlmmunitv Center Small J.ooms {Hoil'WJ . :B,;l .p(J $000 
comm,,r,ilv CenlM Room Ciaani"" ... . Full\i Bt,r1lem(i so.no 
Cornrmmltv f!oom • FHQ . S35 $250.{tO 
Clie1rs !Mclll au.10 $0,00 
E:.:terlor.Rastroomo $4.;,',00 $0-WS 
Ell!~rit:lr 11:,,isltoorn, Cleanino F ullv 8uillen,>d ~-00 
Fllold LIM!& (HOUl1YJ flJIIY 8\>11l1>nl!4 . Sll.00 
fl<!ld Preo sso.oo $000 

110rushoes Remal '""' sail s1oon · !:ID.QO 
Jrlijt\ s~~- I Moon BOl,l!lC>a S3!.\1)0 ~(),00 

Ou\door Courts ihourlv nioh! use\ · S~,00 $!1.00 
Ou!ooo, 0oul'IS{l\ourf\'. dllV Uael $7.00 sow 
F"a11<,ino Lol5 $39.0D $5(1.00 

f'lonic Shett1>r Renlaf $71.0l . $75.00 
Potli Reo!al t t1oo;iV) $156.$164. -S250,00 
.-mmarn Maifllern,nce Fee S4,00 $0.00 
Rep,Wuctron we tc 11· x 1r1. ·s1acwWhne $0.25 $0,1)(1 
"'"'~-!llP tn 11• x 17'), Colot . lllt)jj[] $0,00 
R, ru-O<liloliOll /12fOl!r ltiari H" x 17''\ • 8/W or Oolot $1(1.00 so .. oo 
Ri = Gvm fl10<..!l!VJ $76.00 $500,00 

""""'" vm Con~Room (riOU""l $35:00 $150.00 
Ril= « rm Cle.aninQ FuUy 8ITTt1atlad $0.()0 
Snorti Fields • I 11<:htr"-' i $47.00 $103.00 
su~-mOO!al st,iff Co/its. rnos B1Jl'l!11!1 Fuliv BtJre\ln!l<l l&0.00 
Su~nort. OoeralJoru,, Admlri,i!-1rall'II? and Maimen<ITTl!'! Fullv Burr:ieneci W.QO 
Tab!..,., Rouod S10,0Q $1uu,OO 
fables Reaan""' "".00 $100.00 
Consldaralloo GTOOp~ ~I' ~-lutlon Of Ins Nc,ro::• C!!t Cnu!d_ wm oonlinue to b& gut,,;ldized ~It! 
re~vc.,(I or waived fo,,.; ,.~ ,.,m, .... 1 fn bl'll!li! lil ilf l'!e.olu1loo No. 2!l10.£i1. Smu1~ tt,e tinglr.ti! 
organll:lltioo raflnc1ui•~ tt,,,. 1,,..,,11 tr, •n<>lh!" -;,:,mmur,11y organ,unm 11·- ~""'"· fruaa wj! ~" ar 11 
subs!entially higher ll/;>Jrt. +10~,ctsnll; Wl!\l. •oO!!I bu~i!l<I~- wi11 oe <lnth1ed ma :lr'.mc11t at Nalhe w~a"" 
Hall on !acl!lty M<B or,ly (lnH in•lq<Jir•Q APP>i•Ciili~n. !'f;>:;,,,,lil'v, rt<>w,L'lg a,nd i,c,;..,.,, >i'esl W'11'l ~l'"O pl<"i~ 
t.0, Which pl'(lyjdes a AJll'~nt N~ro1; J:!Ild•~•~ -'ft11)l 1~;cour\( 1" 25'}>. ;,fl 1"' tst,c!.;;1.111 ,nct ii!", o# 1-sa 

bLr•in,isses. 
_pill ~'t,iit.f €ft(f3nb:atk,n1 ~ttd O'Jlt)l'lf• 1"ill ti• thtirp11d htil lPJ<il 'fl!1iHd WI o,. ~ ;i,t,fity- i1,.1td - KhfQl.~lfl. 

A!ljlrt.>1'1'1 ,>111 C'-t,Y C\Alnc;i! 
Ck-.tnt~r zc, 'ZirtU 



6-.if'~afld~ . .. . .. , .. _, ~-.., 

1"""'11&. Pa'* · · · .. . . ' ' " ' - .. . ...... .. ; . ·~···. 
4-'H AJ8Jl m, 11t,.r·l1!>'1'.a1 "'ricdi $'2980() W,50-$3511 
4--H Area la<!d't 00,1n in !lfc= ct m, .. '4~.00 !.0.00 
4-l, Small tl~li'.!c~ P.et,s $5.00 1>20000 
Ampt1id1..s!i•1t fniU!S· ""' SB1i1 ,..., ~ =IE t> C.'18,-.} =98.00 S:3504550 
l>mphl!hea!llr cleem= fvll\• l'i<1•1lt1tioi!d $0.1)() 
Are:ne Groom,no $3Q.OO $000 
Arena Waterinu $21.DO $0.DO 
Fair E~I HOCIM·UP =r PM6!:W ""ut szoooo 
f;l!ir Gi'Duc.ds, S:l(li,O() $.'i00,00 
Holcilna Pe11!i·Mort1no Ar~rn1 $177:00 .$400.00 
tlolldavl Sunday Stlill '"""' 81Jl'd.ei,ed scwo 
lnA•II• Pall< BIOIBt/lart • n~, "'"'11 SH,l $0.00 
ln<1all• P:!lilt Phl\!JtiO LO!ll $86,0!) SOJIO 
lmslls Pa~, F!.'>llttuorn, S35.CJO 10.00 
lnn~lls PM~nn Lott. 1<1on..,....,1,,,1!1 ~Ir.too ... ,.oo 
Ul!1d$00DB Pl&11<.:f1ecl\ Rl!vlew fAdd'I ri,uciM ~$5.00 !if.LOO 
Laot!ac..iue Pienct1e¢11 Review (lticllldes· ~ chac~I :S\64.00 -SO.I>~ 
Mo1t1nc Ar;;na rn hliur,,. mlll< ...,~k~11d!ilhllnd,¥~1 $69.00 $500--.$500-() 
Moreno)\mne !Hourlv.4 ilouln min 11'\wl • J'hun,I $111.00 iS!:l'J.-$'500~ 
Moreno Art,n$ t.l<lhlii, fully BU/l!ened $0.00 
1110,;,no An,nilDt><m RsoiJiBdoniil Rk!lno rooMB•ltlsmJ no_oo $<JOO 
Monmo A'liln& Tr,.,1,1ars Homs (b~ ,a,;;r;rva11on1 sia:oo .$S(t00 
Mmano t,ren•h<::runv /in eic;e!ili QI max. 10\ Ful!V8':J~ W.00 

111:m& Rlnv Burmme<I S(!OO 
ful ,au~· $200.00 
p~, v Btittlen!l<! .ro.oo 
Full, euroer.ed m:oo 

Wt1!'ll'I-UO & Exen::is,e. ken™' . $81.()() · t\0000 
WMve1 Hall /HOl"1v, !! nou, rr,in. Saturdll~ & holidiw<>l !131,00 $300-$2!,00 
W!>l,\/et H~U Clealll(l{l $-11-20..$82!;> woo 
W<>~ver HBI< KiroMn $:2(1,1.00 $30(),1)0 
Woav,;1 Hall K116hllli Cleaninn $130-$500 $(\.{)(/ 

W11,v;1r Hl!dl ~r Rel!lroQ/n.: 1:47 ()(l Sl)..!;.!'DD 

Wea,,,.r.Hi,ll Exwno, Restrootm, ClesninQ -.FullV Buroened $1JcCIQ 
·r~R<'>llnct . !l,0.0C $'1CCi.OO 
·r Mle:!i, ~ale $!Ul0 S100.00 
'Clll!irs 1,w:hl $\ 00 1100.00 
C'i-'~llOI' Groups t>y R~olullori. al lli!! Norm City Council, will oon!inu~ h) l,e ~.,t,,;,dtrnu w,th 
rwucad or Wl'l/lle(l tea,; as outline:! 1n EJchlb~ !! of R~$Olt/!loo No, 1010'-i11. ShPUld ttu1 M1j;lllll!l 
C!l)antz:,1,,r, refir,qu,sh the eYent to a~other ~mm~~it,, l'ifganlialkm lh- Q\11>111~. fu.,,~ will t¥> •t .. 
~ttsny nigh"' coot Residenis .ood toc:al t,usln""""' mW b!I entlil~i! 1,1" dl~~nur11 ~I N1>III~ W~rtv,1r 
Hall on fuc:ifl\i:{ ~ <,<1(y (llQt incl~ a,pi,!icauo,, ~runt';, .111<1nr~g 1>M \!<:l~klng '""") wltt1 valid pl~il.ff 
Lo, v,tJ,c)) p,Ow.leo' a- ,:;(lrrenr Nt,re,:i :3dd~ TI\4 !Jl~un! 1.1 25% .:rlf !or ro~~loma ;,Od 10% DII fm 
l,us,nessas 
MJ i'4tm' ~nrblkm-. Md.~ wm lltli thM.,.~ .tuq: ~ ~ efl 1,- ,-,. rmlu111 «11n •N .t1ih..WI. . 

.t,pprovlll.i ptw Cll)I e:,,~nr.i 
tloto~.,, :?O. io11, 



c;,m.,n,1 Fac!lttie$ 11nd ~ ' f- G.o<11> a 
ConiOeta'llon o-·- , .. 

lr!tm>no ..,.,rm i~ """" - -4,,,~$11',ohUBV~J l,:'.IB7 S96Q - '' 
__ ,,_ 

-~· -+ 1)-1!. - -
S..116el<I a.-,,_ U/lie I $103)0 $0J)l\ 
Jw, $porr"ll...O MW! ~ P"'""""' -- $3$().$705 $(LOO 
CjhL "'"''$~ $U(l(lia/ E,•,0tl! $1,4iOD $0.00 
O!V- SP"'1Sa!l!:!i Yf.JU!n 5"'= $61,$130 - $0,00 

~'*~ Fully Bunlenecl $0,00 
fnSitrance· Po1_1:ars Fum1 Bvruened S0.00 

~-
li8B+S1af! $200,00 

& l-~-6 "'""'""'" 
$12-S,300 $0,00 

111 s-....,m,no $2.00 $0.00 
Sco<>;ooa'tl, i %Ch\ $24+$1:alf $500.00 
Seinil'N P~rafTI~ $1.$81 S0.00 
Se,n10f SeMM Memr,11,.;tut, M!'<' !Y nh"· $0-$25 $0.00 
Swimm 1nn Les~ $S2~14B .i0.00 
Youth -.,,,1111'~ i\'loo p~,;e. "'lt-1 S1M,,m1 $0,00 
aac $53.Q(i $JOO.DO 

~"'~-~-f~ ,;1ui~ ~~JAuW ~1S"~im1 

C:1>11li/ljc!.i!lltifl r..wi:,a !')· f<esclutio;, .cl !hi< Na,c:o City Count:ii, .,;Ji cootinve IQ be svb$idlzed with 
tt.l1>t1•cl "' .,,.,.,o<! "'"~ as nuuin~ in E<iflllif lo ,:,I F\<:$olut>on Na. 2010-<iL Should the o/igmal 
nrulll-nltlfm,n 1'\!l'ftf\Cj-ui'lth' fhj;. evem tt:1 ooolhat rnmmunh.y org.antzsuon ~ese events, .iee.s wilt be et a, 
~-tJ1lflPily IJl\jl!>al Cl:J~t Relliaeflt~ Qol(j IOc;,I tll)Sir- wl!I De ,entitle~ lo a dlSQOOflt al Ni;l~e W!!aVI!:( 
ti~ pn l•t:lllly !e•• 6nly rno110Uli.~1,'li applita!ion. s~e-.nily. ciea,.,...,s ;,M t,oo+;,ng tees) >Mth v•lld p,c.n,nr 
IO wnml1 prov•d•~ • t.'Ut=t Norr,, ad~ress tr;&, o.tmunl i$ 15% 011 loF residsnt!i arui 10¾ oft fol' 
lJuplf'I-•, 
Aii nltti•f Of~111n1utl{)flllJ: •r<i <1:V~t. wl:fl M c::haf~ ffdl kes,DOW-.91 ~- N ~·~ • 'lltt,cr(l\1111-, 

f>l'Jlinvt,d l"'t Cl!>I t:0U"K'1 
Om,t,e, W. 2010 



~ .,._f Fll!CI~ •rid kMees 
Animal COn!ml . ' ·. 

Cnt. Ad<>n<;,m 
Cel Quaranllr~ p .. nv Boan! 
CltatiM p,-,,oo~= FM 
OaJ1v Soarct1"" • C..rs ! ~ 
Dai!v B<,ar<!j~o - Lsraec Lh,;,sYld: 
Oa11v Bo,,t<:!lro - Small LJ-.to:.« 
Ded M<mal Oispos,,J , Btouon1 in • C1iJ 
Oe11d Ar,imal Dls=,al • Brouoh\ in: - Do"' 
Oend Anima I !Jb,.;o,sal - Srounht 111- -Li-loo, 
O<-.o Ouarimllhe Oailv Emard 
(l(lOAn=!ioo 
-- L.::e,mw - l:lenlo, (Alti 1SI 111 2tld Don~ 
p,..,, LloeNil! • So~!or fAltl Jtil Cit ~th Dr:m~ 
rh-m Lloom><> - SmiQf (Uliaffl 
(Joo License ( Am 
~license !Uoalll 
Em&"""n'"" AfiliHl!,;.n Feet< ('Haunvi 
Eu1t,1V111Sia - Po~ or Cal 
1rn~~- -Ca!l'i-1Sl time 
lrr,Muno • 0..1£ • 2!ld ume ln t -1 
1m,1nund • Ci>!i< - 3rd time ,n l "'"" 
lm!IOUOd • Db""· 1 SI tiITTO 
lmoouod • Ooos • ;11)(.f tllrw tri , voor 
Jm,-,1,nd • Dogs· 31'11 ~m.,. ln ·t vsar· 
ltnp,;tJf!d ·- Lame LI\Jes:toc~~...., 1st ttmf\ 
lm=uncl - Lsroe- Uwe•!ock - ;2nd Nme '" 1 vear 
lm""uod -1.arQli< Uv~-'ll/;JC'\\ • 3n:J !ilm> ln , vs,a,-
lmaound - sin,B ll~Ck - 1$1 Um" 
imn.~uhli - Small Wws!OOk • fud Uml'< ir1 l ~""' 
lmpounli • Small I.rue~ - 31d. lime In , ,-, 
liw,sft,ck f f'.11(1""\; Non-R~t lr,\DQ1md Rttlu<tts 

Owlw Dead'""' Pmk-Ot> 
Qwnllr ()e,i,ij Uv..t<lC~ l'l,:;k-Uc 
Owl'l!lr T ~r/1-rns - Doo or Cat 
Owner Tum-'"·---·- bv AC, ·cat 
OWnerTum• in•"•d< ,~ hv AC- O;in 
!'Q\ll!!Y Ran<.ti · 1rn,n,,..;;,m 
'R.Mci> u-
Ranch Li- Riinewa1 
Vat:,;lnfll(>O A;,, - Clll 
llaeelnatii:in Fee - Doa 
VIPlou,;/ Wlld l>.nlmai Pem,tl 1),/ev;\ 
V.Ck'tUS I WlldAnlmii! Pem1/I IRaneW! 
._...., •ml illl flr,eOnlll'lll-d bv .. 

Sm,, and F•den,I -..U;!M/la\W 

- ' 
·-F- .. 

i>JO.Otl 
$15,00 

l!,500 
SB.OD 
smoo 
:St0.00 
! tll,()1) 
,:;,o oo 
$::J() 00 
$20.rn: 
!.T6.00 

$2.00 
~-00 

s;;ooo 
12ti,OO 
lll40.00 

Foil" Burdoned 
il50.00 
moo -

.l,.::l..._"l,00 

$440!1 
. $:.13,00 

$46.00 
SS:7.00 
S(e.00 
$79,00 

$103.00 
$3;?,00 
$42,rn' 
fflOO 

tm-$iooo 
$8300 

tt1KOO 
$50.00 
$\lS,00 

$133,00 
$57-!l(l 
S2900 
Slil.W 

$5.(l!I 
$10.00 

$t,1.00 
:n;:1.00 

·' 

n-
$0 Oil 
lfi0.00 
~00 
$1:!.0Q 
'$000 
$(.lJ.'O 

$0.0C! 
10.00 
io.oo 
SO.DO 
$000 
$0.00 
$0.00 
&Q,Q(I 
$o.(.\Q 
$/l,00 
$0.00 
$0_1.}{l 

$0.00 
$000 
$0,0Q 
io;OO 
$000 
$0,00 

"'-00 
.$0.00 
SO.OQ 
SO.OD 
so.oo 
S1J0(! 
$0.!JQ 
woo 
so 00 
$0.00 
$0.00 
Sil.00 
SllOO 
so.ro 
:$\LOO 
$0.00 
$0.00 
$000 

. $0.00 
. 

11,,prr:iw,t! per ci,, Counci 
Q/,l,.)/1bt W ·,!J10 



"',' - . . 
. . , . 00-V:CLERK '• . 

.. FEE·· --·-, 
Sul:$::nD on Fl>t - Coun~11 Attend•~ - olus post,ae $5€,,00 

·,,n Ftt -C<:M'ld Minute,; - "'115 ,v.rno, e il'll<,00 
' c., Fe, - n,.,tipl """t!MS a,w Minules - ol~, -·"-e $!78,m 

· , , fW - Plannmo Anendas - olw ,.,,..,.ne $S6,IJ[ 
~u " Fee - Narim"" Minutes pltl5 nosur~ $148.00 
S!J fee - Pi~Nl'"" A i!!!ndas i!r>d Mmutes - llill5 nos"""' . 1.\71!,00 
Rfflrodl,dltltl c.m to n' ~ 17" • !!lacl;/White s0,2S 
Ronnv~lvt' r,p.·u"' I< 1r ·Cdor so.so 
Re~uctlQ!:i f\It=I tr.en ! l' "' lTl " Blad;/WMl!e Of Color no.oo 
Reon:>duaJOO Sevlre - CO J:5.,00'l":t 

Passnolt Pn® ~ice $7.0'l 
. r~m, Du"'ICllti011 J]Q. 

()(,.."IJrnl"llt Oortlfiration - S10 m'tmm11m tiJJ!S ~w::tion o::im $lit 
.. 



-
' ; i"· . 

' PlleAL &. SUW'ORT SER\'l(:e FliS: ' ''' 
':,, ' ' 

~Ot()tlnd d!td UDOOO 
sustueM Am Jnc:~/rm ~ 

Slrlall Burllles5'?, - I So. ft_ • 4.99\l So. A. SMJPJ 
Medium !l,u · - 5 O•••M. f!.C 9 =9 Sn.~ il.3200 
U!""' ~".sine5Sc,; - 10 000 Sn. Ft o, -~~ SJl!ii.00 
Ptihlic Assemblv 50 \:P 90 ",..,_'"J1111CY loam Il$3.fi!) 
Ptiblk •=mblv 100 and oreater 6c.oi'"'"R' lo,,<4t sm.oo 

m,.liness Ua!ilii!i An1 lrG!tloi'l ~ Ccimmert::;al. :Chano!!id \Jse U0.00 
8usihe$ ~nse Annlicallon - t,;,111merci~J. (lo Cll<!11Qe '' uor ... 
Business liom,e Out at Town F\,e 5-25.tll 
""''= Urens.i Renewal ' h•U:JJ 
Home """•~tlon !"1'""1'fl • Witt, a tnrl J~!.llll 
Horn~ Da:u"""on ,,~,...., - '4ew10••ew•I w•""lli "''°· JJ!IJ fll) 
I lorn,, o~"'"'"On Review - New with u,n,me,d;)j trot:>; Slll.00 
u .... ~rAn-l'i,e nlus a""llcilble ,~,i ,mct FE! ct,;;- s:2LOO 
MassafiP T echnlcion l\lt'w J>,nnr;catiQn $Hl?,OO• 

•·Plus Sooiff's o:,;;t 
5,t)6j Ma--e Busines£.f1l12W t......n.licaOon ' 

Ma5>aoe Ter..hnldan rmewal "'s:!.00 
• 8<;,;lne,, ""'-- $t(l7.00 

Moved/Ch~ I""'"""'~ •• $1,S,00 
R~nri>dl>ct!oo , "" bJ 11" >: n•i - llll,Ci;JW!llt1' :\'0,25 
ReorodL>cttoo , m to 11" ;, 17"1 • Goic,r ~Sil 
l¼Pr!lductiOn l lam.,. lllan l.l" • H'l • ~1~ cr O>u ;)OJ)O 

·-•med Oiod: Fee flPdui:les sJS .l<IIT.lalSmltM! .;;,,. • l;/5.00 
wcicllbc, f\e,fflff s135nm 

Ta:<ia!t; UP(fflit ··~s:.oo 
f ai<I Driver Permit •ttos:t,o 
rut* l'arl<!~a ~~ -initial lwlien n«. """ of a t:;,tie ~l $86.00 

Tltitk -rt:i- ~,It- Ren-~LJ:t,:T)~U!,lm.J!.::fa ~ - SlQ,(1(1 

UtiLWv T'~1nT ~@R {N .. rtt olbl'I ' $1S.0 
Mel!>r L«i Off fM mento!tlil 1156.0 
!111.t~rTurrt ao+">ce 1?"'-" Ill s,a=m~ ,, .. , 128.0 
~tel 'turn tin.-..., r•!'ff 3~"""~" roem, ' .SHO••m 
Vtml Sille -- l'tlf Ill~ '1tlvs """' i;n,e .,.,a',, 1t1= -,; ~9.001 

'"1·•'' fr,r.!J<Alf..~ Y&td S.,l, . UMOI 



" 

f'L6.HNING OMi!ilOli FU 
JI.£!<!~¥$ tt3&$ 

,,..wm,i.. ~ ~ll!).00 
-"'""'1& $300f 
~ ,ffflij$i-:;,""l .$!137 
-~ uv=::aw - et-Tlfr\[~-~-- 187 
~ ... fflY'lll ~lmCn-~1 ~?MO ~- 11..-- u:rc;._,,. C..o:,.n;Jr ~-;,03., 

z!,l ~ Ml! bf:-~~ H f.N< ~Al'! C ~t)rJ,·i;_;;;;; .. l>ll 

:ntOOOJii:zll t•EU:.1 
C¢M""'~ V~ ~10W", ~t"""tt fff o~~ ·tiritP tGMl·P~Y~ fbJF.'!li!!:-1 10.00 
CottHtifilroiUt VNia·tJISf!'rnllO'f't Ptmri,1f-1tt bt~h~ tw ~ l;IJHIO 
Contm~ [f'W D1rK !~~'I . .r< Nb4t.hi COJ>..ll SM~.00 
C~ ilJ.S'tl' p.,_lrfli ~ R~,1,i -~¥ ~,_,,,_ 'i% buildffln vlillJEmon' 

.._.~ei/4.~Sie ',lil!tl lY~!:iu ,J:_W!."61.il, 1N: E1•~R9 ·\fa!Uil!'i:,r,, b ~) !:11Jlhf11ti,u .14-W 77«1J!' 30 tJ ni,,...,, klf Pt~t1t1tng 
OM-,;lOO W01~ ~toA•lt ~ ~-

-Su -:,,t;·,.u,uw- ~-t:1llfl ·-~-~ ~ - r... \2'2JS22.00 m•. ',m.., ~ $-lf t:.'v,QO ·~n. 
!'CN/J.W'l 4 ' $1S..,.OO $75". 

Cm1d!fiorutl U5.e Pt,:tmU - 5~ Au(,U\ - S.. ¾i,! ~- i1~. -·--~---- . 

IS'Ln --~ .. , . .,_. f340,ffl 
Po~t •-Mn!:m.wtl)~ 1:qn" 1n n>, ~, ti i:ooe frterl'e!W,ri li6(Hl0 
PM'ml- Mkrot. Olm. ltt~fttOll-,W-:ftt ~- ~~tYY:) El 1114 00 
POtt'il{/'~ MJitl)l, TilHJi. t{rriO\.:i~~ ~~ iO~ S~OM,00 
P'!;!Jmlt .. Mti-or S~MO.O 

nhda~oM OH P;itm!fModlltullltJn -~ IVflfll)f 12 ,..~.ao 
Cilfitlffif}n~ Uir~ POf'r•« 11tm- U'dl'O' JH00.00 
C~ndt1-twi:N!.V"• p,e,m~-- Atmulll! iOlll•-mloo ~MO 
C t;.& II. R.,low ft1SUO 
t~l!"v6mmneffl Ph PIM :JU'l/

0

1 I» 

h1l~•tt;tmnil Per-.mO S1 7S&,O 

f•,...,M'•n~ -- 111>/00 
t'~r»Mll.f--4: ~t]t·Stttetv·,f!ut,KcW~:and 1 ,.,..a:1 ~.t.i.i."'rG..~· ~i 
FUmJno .t .:iJ1Ji1 111! f='-ut,ll,t<~Y. P~ Wr>as IJ'l4, 1 I.I~ .. p. ~ ht11.,11r., ·rm·; <llOO. 
iui,1'\fiffl,1 Prun At.mtiflM'!en\ - :l.>>M 
lriOO. E1w1tarimMtll1-,~mani -t•ll>ffltlil !l••""' ~v_l'lalkil-Co11>ml&Sloil {"1111 ·-~1aollol1I .ii'7:~.i':l0 
ltik>tmPI .lle:~MIW P111mrllm1 Ccmmlllffln rm; 6(f:--,,1i!nnl.lrffltlont 11'lD.ll<l 
L ti .-?bin {':1,a.-As• AtllllflW·• Tl'm'.ift Riei,i~. I. OM f.ttrld r~ I l<l<.00 

AddlUonlif .Ulna Pl.m Chl'!Cli; R"1A~· Ut:!.00 
l .Plff(I Cl'l~i'I Ruvlow, On Slte Onh' ,1.i;,j 

I nmr: r-Ufiill'V_ oav ·Cl)flj' " >11~7 
~ Em•1mnmoota1.Auln?:::!lli'1'»¥1t (U)lto l'lOhouttJ 

- -
J:l.)J,7TI fl/) 

~.,..,nffl fbo=M l>Oho•'>I ~<I-d ' Ill ,& OiJi. of- Dot:ket l'A<l!n .,.,, ..... .,.m_ '"'' ~ 1.11:1 (O Q tiU!Jt$1-" u~oo 
i:U;;;lti00 biYOOd 5 hQtifi.l Ca,J,.r:J:S.•;-.W',t 

I Cn.- ft.d!y-~ '1nm1 rate & olJl. of DD!lkin co~m-.a1talr&r.l ds!)o&~ 
~ pi.,, °"" Tu,,o Ml,hliO'i= IUb !o 5 =u") t-ro 

P-M One T1mc MorllU;;iri"""" 1.--..orio 5 hour$'\ {)"'it!'~ 
Ctw fuflw .b~~ ~I.' t,Me .&. ouf Of """'_Gket µ11!tt5 '"""ltirikt d'""'):!SQ 

ModiM lio'Nt. Com Rl!viaw S'\S!iO".O: 
A.nl'!i u,1'i,,' {HZ.:C 
p,-..,,1,t:rvw~ fieitkrN Fi~RNew -

'°" ~ g,-,.Uf!nt ReVk¥M ;, .,.,~ 
R.eiDaioot\ ~ ,, -"110:.n 

l'{s...,,;..-, 11> 1 r , , '1 - B;a,.!,IWM• - ~· lt.1.i'1'Jt1 , .. Cofor S<1 ;u 
PA N~ 11', 11"> • a!l,ol<!WhOIO 0< C- $1600 

{r?~ .. ·~&.~~st- $1(1~ 
R--W•J- · ~,w.oo i- Tm, ·s cilllE>ontS1nn, W.,!Jil - -- ilriM.u --- im.• 



,: 1 
.. . 

.. P~!l<IG Of\lllllOt.l - FR; 
S-ffl~ Un F!htiJF't ~ Pl!mnif!O CUrt!t¥0~1-i6n · U.1!J..{ffJ 
Sit Pfiin P~~ - ·M,r.:.¢ ~~~•11 
Site- Pt.n1 Rtr'*"felµ; • tN.llmt ts:!i,HP fJQ 

St!! ~ "t""'!iilwi' .Mmt~Jtatort 1,1,SG~:r. 
SIV5 J::>1,w-1 ,q:M,~ - ~.n11w; ;\t"~LAei"'' eutltlm .. .--1 % blllk!JM v.nrunlioJ'i' 

.. ..r ~ Pli:i 'dt'i ll\$l~¥ti,r ~nrtit hi~. Pul!Qing Vatvatltltj for .Aceu'!irt~fl/ W.1~1"~ ii: :J;-V n··r,pr 1q · ~ T"*t• ~ f>'1Jl;'\l'JitQ 

i~ wo~e«i~tfl a~ 
Sin Of "-lid~• : \' -~rec 

00', '"'· tt I w=oo ~."' 
, .{l{'tfj lt:fl ll I $l7./l1'J.OO tm.oo 
2,000 ,.,_ fl I $?E;440.00 :l::r!:i,4.(11 

~ 
:wt.i;.,11; 

S,S!ej t21!.00 
ro!iOQrn,ru-· --

§:vert! tin firi.ti!IU.. Pro_~ __ 1-0 .. 00 
_ _R&m1m:I$ c_~JM_td PU~itRillht~()M,¾c·:;,.,r ~-,_~ ~-~r:lt.r.'~f_"',l; Pl!Mit·Tra11.!",S~lil!. o,t.Stl'iki1' !'ll8.00 

Rei~ th& Qp,eu~ fflPub!it Ri,ah~-Oi-,.'V',lir>t (J"i .:n-T~~, ?~ n·l!'~. $~~ Qlr Stmits-Ur.st ~~ • 1l41i'lti ~~, 

PlllPi;t'»CdOUtfi 
5lr,,,..,.u,1 -E'J1crrt), ~ All 001j!it'& 

E.v11nl i::m Pnvato f:l........,.m, ffl2_ IV 

R '.Im ~Ti$ i,f P!lt>(l-i; R]°an'l-Or-Wa1,,1 .ti ti1it E'r~ .oi !~·_b'lif Pvbit:" 'fl'ill/£:, $1~ tit .stroe~ USi-00 
~@illJ~ t~ c,;~ pt Putjte Ri!Jh,,-or~W1'y fj"_ j,-1 Th1~n-~i: '.~ ~M: pt SV1!!ii!IU. \,1'1!!11 R.tiq~ti"fi- 1/! Ttntllo: S)47.00 

"""""""""' Pii;ato.; /'J\ s-~ £2yerrt: ~~rtli \\Jt:jul!'1 ij.~ th~ ·lhm r..oGt pf imy mtin do:l!I.Jm tdr. Cfl\il~1 Off".!ii~i p:1tl'tµI; :a;dUltJi:m&l !}/"l!i 
•. ~I<..! i!tr:. 

~c P'-~ ["!'·!• IJtihOUr,:J $16J!.f;."l",IJ!) 

Sflit,01'lc-Pfafl ~i:n,:,,,.v~d 43l!-fltam.). CtH•t nf SIJJ'ik:.t.i 

Che Wfi' ~ mtf tlltt ~OIJ OONUlta:ri,: ~ lN'd.~$1: ~til 
s ~A~ kl 1~ hOUl'\l _ $1 t 14.4 00 
i,;uutlmc ~ ~m>mgru , t:!li l'>:!vt• 1 l:$ -offorlf'lt.rt 

Chzr. ~ ~ .-ai a:ria·OO,wwbht mm&Anili.lnsi .. ~ 
St1lfl.1n'id. p~ P~!QP-~ fM: 10:1:t' 
T~ P~:1:- .Si- F':Am&.- ~CJ~(_Nhn,~ Qmfl.~:!i,1dl!Mdi f~£Za-.or 
'er1~ P.lt!Um , .. Coo'nft'~ ~fl~._ tlla.t~ ~ ~d~) "15:Jt.W.OO 

· R1tM. '-"t.::l!i otn'IDl']g~1 
T~r,laliYe-'Pn:n;iel Mscj, hii1t1J:fUI~ (J~;· -$hoe;{ $311!10 
'f~t®{Jve Parnll Man Mod:llkailim st-e:tt.= _ 
T •nt•M• f'l>rta,I atTiffflitf'iw!n-iT)~~srdC~1CQ!i'd.\ l~OO 

frl'l.!at!'ilE Tr'twi t ih!'G'6. .. f:lltm ci'\acke; are~~\ "i'~J''{E.._rr . i<,,f tl'!il)f5I 
miiat'Vlb Wtmal ulan dled. i8im cer-l UH.-™ 

1~¥8 Thim n t-.(i'Ht"'" 

\.lartcnl:}fl ~ Minor !Ions t.<, 1/l!l.oo 
V ,_ $2J~35DJ 

n. 
14ri W.V CatJ!es. !11; K 1.7~ Wldtr.d\. 

U)D1e$; 1\IJ&Jl.in&l'I} . 
.. 

. . . tt ' 
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- -· FIRE DEPARTMENT '-· .-• FEE 
Ar,, Admlnistrallon Ge<i-l 
Vstantl.<lt We,,,J Abatement • Ct1n\r11ator'~ Clil!'.tl~ <IIUt \00% ,\(!f!l[n Cr~ o~ Stmill•::i-6 
Lien Release R~st -F.-sl US<> $;2S5.0G 
LJen R-.., .R-U!SI • Aa<lll>0rnli u .. , $255.00 
locl~e11t l'ie0011.R11Qaes, F,,., :sa.zs 
Poma,,. f<lr me- Firswi:,rlo! ,;:ta1t1,<fie<ij "$.I'll& ~M<.I Sane• S,',QD-00" 
Penall\• for """"'i Fi~.1 Cta~t•li!l~ 'Clt"""'roui· 

.. s,.noo.mi< 
Raoroauc:lloo (UP IO , 1 • x l ;-, · eia,a/,/\/11,re $0 2-5 
Reproduc!lofl (UC tt, 1 ''' • H'1 -,~ $(t5< 
R""'roclu:lllM (larw.,r Oilifl 1 r ,. I?'; · ~;;'M>l!e °' Color 'S10J}• 

·No fee !n<:rflaae 

~ne C1>rn,.,11v ... Gu11w•r 
Fl•e HvdrantFIO'.v'Tetl Fli!fl $316.00 
l:nnme Com..,.!\• St•ndllv /P"'r~Mol Pili,\; Eowem;.i,1 nm., $250-00 an .l\f_ 
E.xoit:1'1• m~"'<'l! n<ll'I Te•l ~eoQrt R~ouaai Fee $0.25' 
lJ,Jatutti;:,nz~II•= /l.um F(;,snnn .. - Cham~ fu11Y burtil!'!'l!<l "1:>!! «>St 4"1Wtrrum 1 H,. 
Fir>\ or S"'-'!>nd Fal•• Alarm $HS.00· 
Tjlirtl.Rfllirn=~lllO fal•~ Alam; Wlthln 365 C<J!1set:Ulive dsv beriod $200,00' 
I' .,ur,l\ f\;,a<OOM!' tn ftllie Ala,rm w,!h!n 565 oonsecutil<" "'" ""',oa $atl0.00' 
Fil\~ R~~M.,... "' Fsl&e Alarm w,ttiin $56ooneeouWe·""" .-..,;g.,,; $500,0Q· 
Ptl!"""ti<:;;'\ Slim""' (Dur,n~ WO<kln11 hour,:.J ho in$n~c!iqn $30.00 an hr, 
P<1111ti'!!i(Y! Sta"l!l'>v IA!lf,r worlo= houn I no IMoection S5D.OO an tu. 
P,,n,enti011 in~~i:>n A~4!.our& S\25.00 llfl hi' 

'Noh<!IIW-

comrn1,re1& Fl"' s"'"'em ••t .&lid 1'1sDK!ionlf'am1lti: 
~ll)(!l!!JltoUl'!ll liyll<t,, Aus!!, .,..,al l~oo. Fm• Monllornd I A!srrri Rough W.ro lnsr,,;,,,;i('I• 
Flt~ Monllorrd I !\!rum F1n1t1ion T951,, Flrii Sp/lrlk!tr IM,!r.i lnap&Otion, Rough H)ldrt1. Sprftli<lor 
rlnar, Klli::h"'l Suppression t..,,\, P~ngini,,e..:i T e~t rQII~~ lo;pe'1ione 

)!08,00 ,.,, t,' 
C..llromr.i F~ C~ae Ope.r.mmal l>emm l't,, ~"1"1'* c11~, 1 (one Ume fee urtle,;• cMni16 
01 0W!Wllll11D or a~;nae to or,,1,,11 .ai,c,-,,"'11 hi>i ~ecfJ. m.ni 
!a/1K Rem~val .Pennlt . 1\163.00 
T ooibleweed !!urn Pl!!imit S\5,00 
• 1.!J$~!ii,n II><,$ c~ve!l for 1 1·" mmlmi,m ume. ~ ""11 szr 50 ~ ea~h adllitionAI 15 
minute increment 

Ruldmtl•t Fin, Sv•t<llfll Tell\ Q1>d lm··--lon 
FIT<' Mrinklt,t Ro•~ •.iHvdn:,. Buci<elTf."" =rinkl!'f Fl7\iil . i1oa.oo "11 hr.' 
c::,,nbirn!IOOn /RQ•u n. a~ck~t !I FJMO $367 00 
Faill,d l~OM l T Mt./ Re=~t S87 
• i'&e ,:,;:,w~r, fo• l "' m•nimUM ij,ne fr3me P!v< .$27,50 fur e:;id, ,aoi\l~.-1 ~i; >1\-,,M IN;,em,,r,1 

Car1>.FiJ0illtlall!d!ICllltlffl>al lnlrtttuffor,s 
011,et Stat;, M~tidatl!<I 1-ion,; . $166.0Q 
Sllllll!! M""1dm """'1n--.16n for R.asiael1lli1!l Clil\? or Child Care £26 or ll!werl $50.0D 
Sil<nA M!,n~t Pr1>-\n:,pei:-fu>n for R'ffllidenlla' Care Qf Child ca,e 12~ Pr mott \ S-100® 

$D<1Clid f:wnt \ns....-->kms ITl!ffl"""""' Ewnis I Parmiql 
V1!1dor l)oolh 1n.'"""or> . i tI!:f1!2:: 
Coo•= Booll> In $2()-0/l" 

Bas,,dooOPI lnorease /1.11%\ 



' --~ 
f!RE DEPARTMENT . . ·, . -FEE ""-·-

Chrr~miae frte: ot Pmnn~n ~th_ L°' J S33000 
E~,Vl,\B~ •nNr 
P',rot~:e. Ot(.tllay lnr,P{!ctietn 

- .. 
lil50,(l0" 

'No Fl¾' if!=l,e 

Bt1oin,;s1 F1111 -l'tweoirtlon inM.,.,,.ic,ru, 

Sm;o1ill~-S90$o, 1t·, $166.QO 
Mediwn eusmt:t,e. -~ •n- It - II 999 "li ft \ $132,00 
l,i;tt>e e ll ~nd orel!!er\ $33600 
Pl&t~s 01 ,,.,,_,_ 1=- ut 50 or ""'"' =i•I $153.00 
$1-11>-U-d S1,i11lll1!!>1i<1$'1f, ~ny f'Ml!l~ ot "'1!!thel ~,is!Jn,;, l!>,sir,eu $S6.00 

Ri.~ldnnt\af l>l!afl Chllcit 
Rtoldlmli.tl 1>.rc<i11_,,,1 RtM:lfo!,;,1 Filt! Sp~- Rell'l<l.,r,il&I R~H!>mtt!<>I•, Cl!ner 
Rc1,~~nl!111 Pian Cl,~cl< SJOS.00 ea'"-' 
• F~ OWi!/> tor 1 hr m,nOT1um 11m1r !ra~ Pill> $27 fiD tor eatri ·ac,di11or.a1 15 mmuta ln<nm.,ht 

-

C<>mmerGl!l<l f>IM Chr,c;k -

Commema1 Ait'.N!""1Ul1ll, nnun\ lmprov;,~111nt An;t11tecr1111YI. Re$ubmltll'l1$, Ftr,, Sprfnklers., 
Fire Alarm e- !>-lonltlil\li:! svrn-~m~, ,-,,~ sv~iem T-'- '$, !I~~ Sµppre!,1./on S)'$m•, Pre-
c,11glnt1""1 Syldema, Un0Qrgrwr1~ l'rrt' Unt;. Ohemit:al C1o;slfie;atloo1Hat--Mlll DIJ\C 

$!moo,., hr.-
R-vllton Submittal• fllf ,;i,i;,-.,vpl i,f e•1st1n~ / Current ~erml! I Ova, iti• Gounler A=r•,:,vai $!>5,00 
~~new EXPll"O Flri, P~imll~ ~50.00 

•• A ;nl~lm1Jm QI 1 hr,,. WIii 0. Oi\lHQed for ell Comrn.,,n:,al PJa~ Chi,m(S, PIUS sv 50 tor 

"""" a~dl\lPl\l!,l 1 ~ mlnui., inor1m~n1. 

F In> Pia rt C.l'tee>: --

=-.tM! w1!h1n 48 hrs. {!\ftar H0Un1J l#16J -- $100.0D 
Exaedlred Wl1hln 2• hr,,_ 1Att,,r Ht'lullll 1#171 $200,00 
Not~ Ail 1111w ,.,,,. tHW bulild on fully burdtm I'll!$ IX>.i ror lrr'Pf>l'!/0/1, v11h1ete Qost, a,rimlnJstmllQII time -

rw fn•p,cl"" •mi Ph Admill/r.ta;II,,n C/fUli._ 



·.· . 
,/,~ .... ~ - 1 ·;; 

• 
,;;.- . . ·- - - - . 

'' $HER!FPS DEPARTME:Nl •"C - - - - . ,-fl:E. .. "- - .,/1 ~-. "', ~ 

C<tation C<>rrCICIJon Ci!!!!il1cslion $15.00 
DUJ .eme,oen<:v ~-.s,, R11coveru 'CGel "'~f\/\t>s 

"Gne.••~us- , i..,. f r,; 1!mir -A.t tfoi 1 -~ 11m~· a,u,- Cit,.,, eoo~ n::te t.,t staff-antt J;tl:"jJ•!~il 

Jail .4.c:,:,,56 l:laoJoJno Fe,, I '$3&! ,,1 
*Goontv'& COfi't M,er,rlW>l'l-.,. CJTV_to mi'\\1ide 1tifs s.eNbr;: M.>! to ex00€<:i ~"'64 fl, 

Pt>lice f;w.:•mnund In Oil S100 
R.mrndudoon Ml to 1 f' " 1 r1 • !:ll11ciLIIN/1te $02, 
R'"'r;><1vellon ,® lo H" ~, n- (;oto, S05~ 
Reo,c,;J;U,;:i\or, ll.ilfi:itr t>i~ 11• it i7"1- Sli>.:l<h...,~e or Cob• s,oa 
ll~t>U:ill' lrnoou~a C<ffl Reoo"""-< $15-1/.00 
Velll<:1e (\/lNI V.,.1f'('.$1¢u S,;,r.to;« $80.UI 

Fin• Rel111ed to l"Nlilnl! Vl1>ldom• 
uunlcl-1 Cod~ S.Oflon VIO!atlon BAIL 

ta Qll ei ..i f,jj violallonl' !>QI 1!11\~alee $2~! 
10 OIi o:lOA Pai!ling in =1Je51rian tr.lo $'12S.u 
11Hl8 C:wll Obslruct tt;ll'ilc- o; h!l?iS111 $25.0 
HUJS,OSOC Obstruct nrnmte 

.. 
:P~.00 

l !)_ .:111. 0300 Ob&truct fl18 nnuinl<ni::>RI' to nwnrant 5125.00 
10 O!l l)llle Po.-!edno .• o, Nl!nTiflc onzv. ' $2$. 
,a 16.reo ~relal vehicle nmnibliicn $'25 
ttH!H)'?(l ll/lalla.:hed ll'illl!ir pmh!b4'1l'1 .$25 
-, r:,r.,, M.C secil;:,n Anv ""''*•"' VJO!aboo <mt ottie'W!R'. l!&lso $25 

\lahlde Codo ~t'IIM Vlolsllon BAIL 
..air.o111w n un""""'!moo V!!llicl"' $75.0 
21i13!a1 Parm rt f""Lkted - ,,.,bl;c <1roU11dt 125.0 
ZZY.iO/a' '""''"""' o...tma -.in~ l251L 
ni-0011> I""'"'°"' "1m<Jn0 - ~"'Walk S250Ct 
225.orut lm.tv:nn.ll'f, -t8'1-:ro,,e :S:25u, 
ul\Orlln lmn- - 6@slm""1 S<!uu 
22':\00!t<) lmprO""'f ~noon - drl\tewav i:25!';1 
~SQOm ~~U'rwv::n NtWYffin ,. -;k)aw.;alt: 1;25., 
22500/0l · """'""'- obstrud i,,,l!,c $?5.0 
2:/000(" I lm°"""'r . ~oout,la pan: S25.0 
:1:2500',) Imp~ offllno - bu~ ;,:ones ' $2£0 
22$<>•' lln""'""'< pa,'f.lno -tunnel S,500 
22500 k) l na!Sitr.la· - ntU.UV! Si!S. 
22$001 F'a!ltlOO V! -ielljjll a-. szoo, 
~1 . Pirli1M iflf\re lane !l:125.D 
22507 6(111 D""-"'nill$d PSn<iM- alubri!>d $300f 
:?26.14 !>eitmo - me hvur;mt $125. [ 

H= ott,er \l C Eu:ticm 11,,. i:>a'*'"" vio\aJtlo» not llihS!W,.,,. fui1'>:i $25.0 
22~();!/al i,r pa,1<in11 ~· 111' from curt, $25!Jl, 
52®!111 I., rfFail IQ ,;lilwill.• l(~m,e Di.lie 575.00 
5204(sl "'""'1•1r81loo liabe """"'0V liffil<w.! $7$,00 



. ' \ ,-
• PUBLIC. WORKS DE?II.RTIIENT . FEE' 

BJ.s:t..., Pwm11. 1r,11,1 "" $.352 
Bll!le!nr l>t<!fflll · €1ch M<1llltlN>l S"'&t $214. 
finae.i,d>m""I , s-·,1~ !Jo-W~r..r 1,......,,.,. /11•«!1 on\Y) 1' ~ 1" Silla. 
Ew.:>"1l<-I , C,,,,,t"!>tcilli V"""' Wnoral ,...,...., ~ wahor 3.' t ,e>ow) S21<1. 
Cru:mil~ - S<R OM•-• ,h $214. 
fnc.m~t:t!lfilfflt - SFR on-... 1',,M f"'1f•·~r!II -~l ~-
Encmo,:lm,er,1 - SFR tt"'1l """""' s.lOO-' 
lill<"l::.Klm...m - SfR C\11t< C<)r<, $127:. 
f""'"oi,cn"""11 - ec__,,..n;1,.1 on"""'!'! S32:iJ 
!'.Ml..,el'!meot, C,,,,1,m,rC/11.I 1'1'1111 F'~etn S:.."46., 
fru'lm•"'1mmt • ,<;:,,r, in RI•- of Wav .Sf7S.O 
Ec-~rtllMfll •· Llll~IY i'lll1"!1 C<.11 • 4.t'll. oj r.co1 .. ,111rim«. l.lmlr!l'..-n of 1214~'-"B'I 
F'lr-,J Mm Cmid:. 1~ i,1u~ $3sQ~oli , Jtic111Y.1<,;. fir<! tn,-..,, ·""" r.heocJ<s $~04,!,.f.ll. 
Final l,,l"" Chea: I -r!Mil> -, ; • $433.l! 

C1111- r1.111v !.luTo&HIW Stan Rote ,l•=•r;lil ml i~!t,al ·~-it 
.:;r;ding elld !'1C1$bl'IO Pia" R-w - fl••1<11,1!1,w :$ol23JJ;J 

(l:,..;ilnu """ P,:,,~= !"i,,1'fi""1&W - C:omrr,e,rc,al - Cr.•m.> Ut1c: MtnlmtITT! C<f: "$1,5~,0 
S1 ,SOS lor lhe ~nol J plao clitr.Jis •M $115 far· ao.:W .. plan coed:•'" !u!1y bvl<IM..,- he>vny 
~ w+th * $1.505 ;"'!llr1i!ThJ.1n, 

-Gran""' p,,,,.,,.1111-otk>r, - Ras<doo~ai S:3720-ui 
Grndl:lc Pem,IUinw,t.,r,i/.ol\. Ottot,r - Ch~m .. uec, Minimum o1; t1, 12s,on 

ft,OOUli 
Lll4 w .. , Adiut!t'n.,nl llncitl<IK 3 :,~ 01\!,(:l's. "®lllonil ~t al Ml• ouroeliild els!! iate.i 
Loi M&""'t - tl"""•ll lo! F'ulil' il"utder\ed S1a!! Rale, Mtnlmum $mill 
o"""'°"'o 1,10•=• Pllfmil - Orie Oe, 1.1;;.o 
O.,;MII~ Movllln l'l!tmll - /\M~•I Pem,il $~2.0 
PAK/\ C'*'1ioh :.250.D 
Mi;A Ri>l;:ie:attOll USO.Cl 
Rc.or,:,!luctiOI\ IUD lll l l" x 17"') • a1a(;!</ll\lt;llo- $0,:25 
Rw"OdUt\!lr.,rt !UP to 11·• x H") • C<,lot $0,5 

du,;t!Qr, ~ i1.J1U0111 tt,an 11 " i 1'r o/Vo:Ml l'!lacl1/\l\l!ilm, or Color .510.Qtl 
1'l>Cl\rnc.,1 R-,;,n; R11-v1""'- Ch•M~ f\!11 @Ill w,..;n~t" d,,oostt with:. Mirnrmm ct: s,ss oa 
~rMli,ti,r Ohanae 0.4 

.. 
.$31.00" 

·Foo Pl,Ul c:c,fl ot IT11$\ll! and ITiolQI t,c,; 
WQMP/HYdfllldllV Ril!YlllW $,148~ 

'AC'!.UllOOl<I olu~ 11% ol admin. charae or $<-101'hilllllf'lfll' fl, m~ai,,r 

Ulilitv T)m1>iho Fl!Mli Nl:lf!-Dijvm,,nt bl bill) $15 
Met~r ~ Clff FM Noii-~••n\E!nt "' bll!l 

.. 

$56, 
Meltlr Ti,m On foe Prfor to 3·30tim i,I wik d~V) S2$ 
Mell>" TUM Qn·F...,. Al)nr ~;S"""' ll>fi;::! beto,e7•(')()am) $170,fi 
e10" •no 31~" Wt.w M;;!t,r 01,tv t\B5.0 
1'' W~t•r Mtl•r On!v $(;22.ti• 
Publ~ lmprov~m~nl/Pt<tn Chee• ir,s~et""' hOcS- Cna.,.e sccttrdlng to 1/;;!;J.Von 111i:ile •hown 
In !:Xhlbtt 'B" 
Re1n1o•otlon Fo• $50,01 



$10 oo, • 5100 000 
S!OO Q01 -S\.000,000 

r 
r 

E.29&.00 . 



CITY Of NORCO 
OEPARTMEMT OF PUBLIC WORKS 
BUlLOING AND SAFETY DMSlON 

·rableA 
8Ulll:»NG VALU.\l,ON Gt.JlDE. SHG:t (Anrag@ Squnr11 fom Construction Costt ll,b,c,6 

OCCU?A.NCY G f'OUP,2007 CA RUlG CO(?£ ) T'fPE Of CONSTRUCTlON 
, . lA ;5 HA llB mA ma fl.] VA. vs 
'A-"i . '°'""'~i:l!• The,,,~,i;, .,,nh S1111ill T;19!lll9 i1!.1t.'3~ 'l'B174 srrn.3£< $1!;:~W,; ii~.90 ~ID.Bf, H.'·,,,1)? L$11l(M2: 

;1,t,rembfy 11"~1!' ... '1!-. Ni\.!W!J!Sl1.1o<t :r,ff!ii-11 ~H}f)l $•"(.tS"i $11.!011 $rn(L1'4 $14:0,Zt;; '$154.:/7 l1J;,A;'; S,wrn 
/< •. l_ A~emt<tv, NlOf>l,c;Mn $1Sl38 JIM 1;: iu:;.~ 1137 7~ ;UOll S1;/B.')<:) cfl;:.', 1J6 $117.51 S'U:}5& 
)I..;, A~il<lmblv, Rs,..,~,,,.,.,~s. f'~. 811riaooH:\Qlh ll:iO .. ~ $1~lJ i? SJ fl ~ , $13i;,_'/(! :;12t ,,. $\'l!f !:-!! ',13 ,c1:i5 1115,51 i, 1 l 1:'r, 
I/I.CJ. As;remt>l'i. c11v~n~ · s1a1;.;; t;·171, 10 1•;c1_;, { .ue:i.:-.~ !11!s is ~H-'Llli lii-1~1.1~ st::lR!H ~n::-;.n 
P...3 111$5,;!mbfy, O;.,ro1;,I, C0>'1'lfflu111t1 .;m, 

1~r"allak, M..-lllli', I tl'; ... ,~ f ll4c~.1,t?_L~}ll.',51 i $E5 % j ~23..5B I ~1W.1l! I $\:C<J.'l-3 l t1U~.:J7 [ $11;.l."i<;, 

t11,.,1 ;;.__-,,-iT, __ ,i,.,..,.&,. :17t-'11 · nr.201 s161J,5n1 H::;-;71;. lU!!.2<1 .s1~.w i1s:;.g, :n.1.-;1~ ~r:arn, 
IB Sm-..,.,n Jl&.:i:01 :;u.-;rJ,n 3HJ.Cl.6' ~I;£_µ . ~,:z,1.ff~_ -~110,35 Sl]H(l ~1l)".JF s,~,2D f 
iE Ed,J'.<Stit!lal 'S,101:U.t _ S\6Z.A7 ~t!iT.~ $15fJ9ll S-4 ,t ~,.-:i $131l17 J14S1'1'J Hlil.,-5,,; :Jrn,M • 
~ ':_~OIV MU ~It~ Mwort<kl u~m - :!!5.12.98 . S_<,i;r;;: $11:Uil SIW 68 $,;: ,Q 1 .Im-,~. '$17~3' ~5<J£2 \ lSl'i.,i 1 
[f.,,:i'-· l'11~mr;Md. ln,;l,m!'iS! LClWHtd:)ro :w1,1IB $!!7J2 :;s,J'n H9.B8 -s;J;,,u ~'7!; 1'1lSJ,;i: la,5;:i,;;: ( §5-'I• [HA. i1l•JtlH1JZ~rd. fat,1(1~1- ~7_(5 $8;).8~ !,l,!,>~ S11'% 567 iS }&l,;,• i ~71.1),[_1 $5•U!7 l . NJ' 
IH2;..t tikll'I Hazard -Si:,'Lts ~:vw S.r1i.Th i,~D:- ~7.!!:i l\.:,3.$! tH.&'J SM.27 >,SJ! Jf, J 
liV5,. HPM S'i,)R Sl~11!1 $1~1.{13 :f\',';'\4 il2.lf.iJl ~1W?U,,T~l\1U UOBf17 'P,:;..t~ 
!H lrl5Willo<!III, St,rrr,r,iJ>l<i En·,tt,,,,.,,_r,, . li'l5d,ff2 $1-48.&3 $14-t..55 J1:;t6{l tntt50 PW r;, I J;~iJ.!3_ SH7.2~ 3Tti.154 ! 
11-:! lr>':rrrutwnau~~pila~ ~~- sn.~oo CSZ56 i247.i31 ~.{I 01 r.28 m .· Nf>J i2~7J !l;Qi':, N_P.I 
!.Q !os.tit1111c1,al?t,nl~ Har'n9s $1T(J 10 ~;€,::,M., £151_!',d. NP. 515B.Ti :S~:'.£<.;;, NP. 
1.1 lnstiittlii~l,R;;,~balqs,,j t1rs st $150.23 :$~~. w U.t;U;t.J .$11;;3.i'!l'I tP?.,!J :JJ:lll. 35 
w_ 1n:,1r1uw,nat09'.";::..are Fe10,;!JI!~ :bl~:1.1,ll ~l46~~ I $V-ts$ I '1-138.69 $,zg~i:, it;:-s.95 I .li1'3ROO }n1' ;.J. I i1n_54 
!,I r.'!._.,,,~-;;,iio 01;:u,u smB.:?u i HQ s:;, I i9S.92' $9'.1A:I~ !117 l'l J $94.09 ira '.I( s,:c. ,e 1 
!,l,-i ~r,».t;j,mueil, m,~(5 . $1$,n :n~Q",!} -H~.52 ' ~l.W.00 1'EIT.i $12?'.;;. ! l,l.<11 71 \1l!l!U I ~!~~.F j 
fl.~ fir11"1'",;t\il.l,Mul1.p.,.,<J:m~y SBmt.1; 'SU1>,3;; ,n.,,3,,, s.-11;.-.ll!! }1001-E< Hw!:l!l1<$.'5'! _$~392· ~6"1,i 
1,,.:1 r1..,,,;i.,,,t,ar,o,. ... "'fl,:1Tw;,.F,ma, s~J~..::a Sll!:l.~~o 111,:;_:,ir ,1,,1 n $!0&.60 $;re:-:1.LJ,H~..t s102,n e.~_&-'I 
~ f!~,Jder!Mf, Car,;,IA~::,115\ii,d Li.,;n;.::'zd~ 1.15:itG $!.il> . .'!ll $c1¾5S i,J~ i;JI 'S.1.'9,$0 ~f25.% llU':!9/I HH.23 111;.,r,..,; ' 
l:"--1 S~c:~, M~~'.'<!'!'-f-lill';;.,d_ _ ~:1$ ~ett_tJ!, F!UB -p,i ,-r.__, l%5 7'-5 Sf:•2;~7 J l,J{H!G $2 ,;..: ;l,..il? J~ , 

~2 Ste~, lowH,uarr.l . 1·. l&~KJ ;t!l} .wT$'7~i :µ1:1 }fl I 
IJ lJtilil. , ~;1,o,;.:ms ~. · ~(lfl)H fiu 2;' J $53~1 BJ '.'? __ _.__.-, __ _.,~,..- . . ·----'-·---- --- -- ·-----~------ -----

.. Pw.n!o 'uffG!I!!'"' ,,..,. !ll!iif, mt,t,.ii~...,.,,u, 

b t.1111lr<!8!i00 \Ulfllltltll!ia (!ii io,,- ll<°"') " I l/1,00 p~, q ti. 

.,. f'or •ll!iU Qfli'j b<illdlr,gs de:iur.t lll po,rc,,n! 
,! N.J', • h!!t pemrillad 

•Ab!b''A'' 



1.9..i~ ;in'" R.oao.t,o 

CfTYOf"flORCO 
DEPA-~ m= f>UBtlC WORKS 
BUILDING 4NO !'iMH'f' fltVtSIOti 

TA8l£ t •1' 

BUlLDING PERMIT FE.ES itl.UEO OK \/.AUJA 110N 
.•• -"-"----~-,... ••.. -~ .- . s'. ~-- ~= 

f~-'2S ro,l!'lc first$2t!OO OiJ piu.~ ~1400k,r-e.achii>:lt/11ici11::.1 

* 
* 
.... 

I j $1 .J,;O-;; _@, ocz: fri,c1t9,!!~~teot. to .. na incilJl;!l"!j SZt!,OO.c_,_,_10 __________ _ 
_ . • __ . " - jH'iil 75iot•M!'i($1S?.',,OOO.Wpwi.ltO,lO!,::!r,!<Kh~dl'.ll1irin.af 

!f.')ll)U tiO t,; !Z5JJOO. 00 

• 125.ooo.oo m "-'JO.DQl,.Qv ift .mXlD!I. 1>l >t nct•'Lln fht'!reof, to 2ri.d lntfor.la1y .J~1 '1{,;J,Ni 

$543, 7~ fm lh~ l'h~ ~!JO, 00!.UjlJ plus S7 ;cm itsr fhtt:t, ;.f.!d•l,onai " SSl' ,)00.00 10 $ iOOJ.JO,ii.li! 

l 100 ,001 _-GD in $WO, 000.00 

$ f,000 ~b. gr a fraatnh lbereoi, to iltld ~ ~ H,•JJ};J(, 00 I I 
$.9~:3.75 larthi? lir!it !riOt/!.)OOJ}O p41s $fl,<:l0 for eacl"I M'1illon'il "' 
1¥1,001) UO, Of a l!'a-:;!!'Or fh<!te:!C. to n11d if1(;1udirog 1Su0J}OO_QO 

ll.2:.13. lf, -for the first S5Q,,')~ti(jifon pll<S. $4 15 lo, each. Mdit,on<lf 
:ti,IJO\'.l.Dll, or a fradi{,r; tt,l'!teof.t,;; w>d ~iciudlng :J.i ,DOO,fl.(11) tl(l 

1---------:.-,-n-o-t,-,
00
-,..--.-

0
-
0
-.-n.J-.-u~~~------lj;$~_7~ Jorfu6 firotS1,-0Q0,rJ1}Ptll1 plul\' -».15 ll'lr r,~ch 

- ·· · .· " ., !p l;ddil~I S1 ,IJQ~LQ_!J, or a bCtiQf1,1h!¼~f 

~'.:i-0.t>vO !Jtl t,;,} l ,OOD,D00.00 

Othef' lnspKtions and Fees: 
t !nsi,&cttons ;;,utsida of ni'rmafli.s,r-.e,_,, 1Wt,rt; per 

!m'Mlmum ci'ia(S~ - rwr, no,~ 
2 Rt:m!5pe<.iitm ·~~- :.issftSSf!O u(ro6f Pf!)vi?:;ion~ ot ~'f!i;ti.or, 11 fH3 

lftJtpt,d,oni. 01 both 
• Ortl'!e toial trll!Jffy cm,1 m !"¢ 1uo$<."ictloo, whiciMl~r ~ the­
\?'!!'-8f~.st. 'Ttiis CMI 11,l\aU tf>?:lllzja ~W...."'11, ovem~~. 
eqt>il)menL hourlv lf@Ql'ls ami mr:ge blm~r.ts cl Ull! nttlJ')lr;rM 
!~volvM 
•• Ad1Jal =t"f "<ci<Jd@ .:i<fulinmlra!M?.~c! i;Mlf~;,,t ,;,,:,sts 

"9.50' 

$49.~0· 

~9.5(1· 

$-49.SO· 

/..f;'t~v1'l t;.Qt t1 ...,,ol'-

TOTAL.FE.€ tS BlUAl TOTA31J2 1-A FEE CALCULl'UlON Jl,. 'L::!1 

T;tble 1--A 

" 
JO 

... 
·~ 
• 
• 
..., 

"· 

E1te,c1111~ l'.lar s, 2011 



::= (.'I" 11o:1e a 
C•t"A~fol!?.fl{r (,I' (",._le;l!C ¥;,C>R.~5 
'1:Jll.!!HIP "'ND S~ l:!V13t::ll< 

TASLEC 
- .. -· . 

,ir~·1/~·y·::·{::;_<~1 \1··':·=·1 ~\f ·~- ,.·--~- ~-~. _.:~J-~~ .. -:1~-~:-~~~::.r-~~r;· :,...:_.' - ... '-~;.. ..,.., -"~-s- .... · 
'.!~ ' "• ~ ' I/! 

.. J;it, " ·' Mts.6;~s FIXED 'f'ESS '' ·· .. .. ,.,,: .. t~ ::~ \f"'*- .. fft i ,< ~ ,.-,., 

f'Ji;l!NIT TI'f'IE-li 
ll,s,,..,,,mm; O! Pro--·· l\d(!iioo&OC. ) ,,,.,, of ~11 ~"' 
Dn"'-nn B~OMtt1e:·&h1wm-.n,feifflJ fi!e-T!i!'ita t~ 
-tl~mmsrdsl ~- .. nnl11i.'8tJ Sa_~ or, ~u! :flulJ;!i "'' !"Jll!m11 f"" fa"-< },ii 
C'-t11rrmord&l l~ •cijp Cover Bd"'-. oo tt~ St.:1ldt ~ P~fl F~. T ~:..,. 1-J 
c:ornmarua! R@~Roortnn Re-ntao!lment& ·~·&ed hi' m& &cl·"~;. Petmi! f"" 1-1-A 
~ommerolal Slr\J®'III Roofmo All<lllllfD" ll~•l>CI M th1' !IUildlna l"~li F• Tl,INO l~ 
c.:,..nm~a,1 SwimtniriN POOi !l.lo~o oo lru, 8U4Ki,,.., Perm.it Fi,;; ':"at,o ,_., 
r,,,wlca!a JOl:>Ce!ll i/2 n::n.1r of~ fjm 
Elt\!'.fflc M..ie: fl.esefR~...,.._ 1rc trour er~--... 
~~ Woillt, C:'" Smnrla!d. s;-i, W Ba;.11~ on !his !lui!<!ttw Permit fM T- !.J 
GS!- Walls, E-ITTM!e<I. Sinole l.:ll 6aHd cm tt)a S:uiidrna f'.lem1h ·Fi!lf'! l""'""f: 1--' ~,,,,,ft. Pl""" •Bl/'2" ~ ii" 1""81 . . . ~, !JI) 

IJ!Cfoiumi= F'\at,; • fur eaa'l Ian,.,. l!iffl $200 
P:~c:S~Mts.- Efa..,o P11 !he !,w,otnii P~rmlt F~e Tabla 1,, 
II=<!!. A'fflMI!~ • i81f2 • H.\ $!US 
~ Jln::nJ,m, • lt.m~, tfia!1811.2,: !ti S2,00 
Aeier,liol lJes;kJ!lab,,w B""Oil o~ lh~ !!Ulldi~o P"'1Tlil F"" T- H 
l¾slll- l.alilo,P.allo Col"" a,,.ea M t!le' Buio ""Parm~*''"' Tai;\e 1-' 

·Rmlidl!lltie ~--
aa...a P11 im,. ll\Jllo ""Pomill ~ee Tabl<! HI R-~- &>11,;i """' Ba.oo on lne Bu11• •• Parrnll Fee Table; 1-A 

R,..;l!Mhg! SlrtJ<;iun,I ' A~- !l-s.<J on th• Buildinn Pam.It Fee Til!li;! 1-A Re.-1!& S,,..~ on Ulf. BUJldJno PertnltFaa Tab!,\, 'I. 
Relal/11110 - ,m lt,e Buildlno Permll Flllf Table 1, 
Retainm . s-•e W 8-,; on the &.llll~- Parmlt F.., Taai" ·1 
Retaifltno Wa:m .. EnoJ~"'*91. S<Mla Lot a-,, on l!ll! 8'l11din• Pt\'m'ij F.,.. l'abfe 1 
S-50 ·s~1 Jrw:'-t ac!:Jon-t ino.oo 
S-60 Plan CtlllC/1 [Non-RePl>!IUV,.) C~Ge.% I.if Ill!> 8!illdir,;; P$1m~ fll<t. ti~ 

tor ead;_nt.an. check. !hereaftfi 
s-70 Plan Ct!Eel: JR•pe,mvaJ Cha'i),I\ -1';'/i <II loo l!UlldinQ Perl!llt ~ 3100 

· !OF c2E!M Neffl -ched m 
S-60 Demolltfon. P~ff!l!L 1!100 
s-oo wator arnl s.;- connec!1r>:1 $i~@. ... - """'"¥~,--- ~!IQ,00 

efft!tt: PtQGetlSI.,_ ~,• 00 

ru~~~- . wooo 
~!YP . ~ 

~ CQ!e of C'",,man ~ilP!fln . 00 
S-11li(l ,emiJn Ce~lficalo otOr=""nN t:\1(),\Xl 
s- 8"'"'1l ¢, ffie $~11<;1,i,,, Pen;JI .._ r'a:b',o. t"' 
s-1 fnk'>~- • A""'"i l'.l""i~r.;J,on W-1~ 

IIIIIIIUIH.tor$a Hom,>~ l'Gffllll Feof;. R&lilra~ TiUe U 



. 

El{ltiirlc11I Pormll F11e11 
Tabltil•A 

·. 

. .. 

2. For 1/16 isiulng !lf each •uw1eme,1iaip;,.ftt1ff 101 wt,lcil !1'11> onginal p,1m,,( - rr.( er.>rw -., 
canceled or fin a led 
Svstem Fee Schedule: 
1. New Residential BuUdlngt 
The following fee• ahafi Include all wiring and elec'!!!Cal e<:1u,;11ri.,,,; ti\ c, :,ti ,,._,1 l>il•ro,r,g:,,.. <>lher 
electrical =uiomenl on tn,:, lliffl>II pn,mlses cor,~tiurn~d al 11,_. 11'1ifflf !tmi 

Multlfarnlly. For MW multHainily-re~ldentlal lluil1lmi;it l~l'l!"i!S e;;,~ ,:~intwn,) hirlrln1,1 
three or mOfe li•ing 1,n,u; cor151ruded atltie, sam,; I.Ima. ,md noi ""'11rd~'\l f'1" iM!>! ".Ilg~, 
ca=~rts. ~nd aoeesJ;Qrv buildin,,s ""' souate fotl!. 
$Ingle• and two.faml!y. For new sl~ i,n,:i two-fa:rnilf·l!ii!>ILll;41\!al tili>lil>!!Q!< ~,:,n.t~::llil>l ill 11,~ 
same l<me, and not im:ludirl~ lhe ;,Je,; at ge~. C<l<?Cltt. .!me! ecca1>:>rv t><Jildir,g,;, per SQ<J"'e 
foot 

Nola: for other~. of .,.,,,derrta! 0C<:u"3nc,es amt al~rat,an'> oo:l,l!,;,M. "1l'll m0dif112fl.o~~ 
to existing reaidenlliil hull~•"'"'· use thee LlNIT FEE SCHEDULE. 

2., Hew Commercial Buiidina,i, 

J, Private S'\Nirnmiog Pools: 
for new ,itfv:al!;, ·Mmum! swimming pool. for r.iegl!,-famdy and muiii,,farnify ocoupanci<,,, 
l~<:1oorng a wmplel~ S)"S!em of a~ ~r.:11 cirwi/ Wir<"!l, ~<;>M"11J., 1,roon<j_i,19, , !fl/l~"'!>ll~t 
hghilng, - Plffl!'lng. miri oil,,,.. .timilar slectric.el C!q\l~mlltll i!l~ly re~ lo !ti" 01J6r-11tlOn nt 
a ~mm,nrr ........ ,l fl/Ch~,, 

Nole;. Fcir o!.-!,er fl',)e.. of-mir,g llOOlla !~utic w!,irlpooi.. oµas, Mid l!llerations !o 
oo.tirta sw;mminn nOOls. """lh!e UN!T FEE SC8EDUI..E 

Carniwt~ D'l>\J~es, "' Qin~ ha.-.fl"!J 11t!OWS ot a<~IPrtioni; li!ili;ting \r,.r,,;portabla,iyp• rides; 
f,Y.>/i!hs ;Jw'l- and stt-1JOn~ 

F0t m..:;"1anlcli!Uy·!l!mlt'I ,;;,,.. "nd walk..\hrough Attractior .. a or displays having eleclnc llgt,Mi,, 
Ol>;II.: 

tt:.a for ~!lmihl!n!ly-1net;;llec/ ri/Je~. l:loolll$.. diso<ays. ond al!Jai:lions, ~•e lh• Ulli IT FEE 
!lCHEOULE 

FQl a temi:,e,rary ~ ;,:,war poJa Of p,!dn,;!li!, ln~tudiMg all poie or p!!desta\-n,ounte(j 
_,,1sdi! O\J!i<li$ )nd ""nUt\~ftalleei, 8/lCh 

M (15 

NIA 

for ii ~ry dllitritl.ui1""11'fi'ltm Im~ !~mp~r11rt liShll~ and iecep!a,cl• o,n1eufurcons1tuct"m s,a.::a 
oil<>" ~IV<> lien!. Gm11tr,,4J lri;,; ql.,.. l~l!,. .. fl_.,r~=-;.;rll"'~'""'Lt"'a,,,.n:::ll,,,1 . .,.e,...tt;"'·"'s"-ac"'.h"':---------'-----' 



":-.' ; 
. ·, . - Elecltital J:1.rmlt OescrJ111;ion - • ··' FEE 
Unit fee S0h111du1e 
NOTE; The lo!lowl11q do m,1 me4Jdf> =mid-i•&u,~o le• 
, . Ra~=taela,. Swit:eh, 11-.d liahtlna Outlet,. 
For ,ecep12<:!E>, """"1ch ligtfl<\11, i,, 6trie, <lll!ll!ls. al wl1i,,h c~m;,ut i•,.,,.,.; or ~mrol'ed e,:~1 
servfces -""' W\d melors 

F1r.120,each S11.2 
Add!!iona• O!l111i1/llL l!/lClt !iO 7 
NOTE· for mulli-OU!lel lil!Si1!!11hllet, e!ICM five fM!l or i!"lldO'l u,~ may oe donelderw ai; 
one ouilet 

2. Llahtit111 Fbrtures 
For "'i'lllnn f11<1uro11 sockets, of oihol i!lmD·l'l~l"n !)i!\lic8"" 

f'.ni20, e,ach 51.12 
A,l4i1lonal fii<turas, each: · $078 

for ~"'e or nla~omi-mou~!ed ""hti= !\-ti"""". ~: $1.12 
For theafri,.aJJ,me JiMhtfna fi:<lllffl!I. '" """°ml.!I,"' .. e~ch: $11~ 

3, Rasldentlal ~ "'"!lances . 
For fr,;ed ra11l>!n1,al ,;,pp1ianee,; o, n,c,epteale oullat, tor $<im,,, including wall""""'uf!!al 111ectnc 
o\'ef!;;; roulllet,IT)e;,µ;1\ed cooking 1Qps.; alealrlc mn~es. s;,11-<:Qutameq room, com,ole-. or \~roL1~h· 
wall air cm!f.ilct'>!ffl; si,~ Malen;; foo~. v,ai.le grin\;le,i; 1;1,;~n.,,~, """Jltilng mschine&, wlll11r ...178 
i1ea1er11: ctillt,eos ,yyurs , or orher m~tOMl1>arsleoo appi!Qncq m11 .,,m.ec1lrll! cme ~oraep~r !HF'l 
_!n: ><=tt;.,. .... _ ead,: . . .. 

NOTE F ot oinai ti,;,es ·Qf olr 0011tlllloner. and oth!!! mo!or ·driven api,lill!loos ilaVl!'>I ~ 
ai,;ctncal ra!inn, soo f'J:JWffir /\t,t,M".tiu& 

. 

4, t.lr.m-ResldentlalAnplilinCINI 
For ro•ider,tll!l appliances el\d ™·ronie111.ed, .tactory-w1rsd, non-~de,,l,il,I 11Pl)fm11tt,1; ltt!1 
exce,;dinQ one ~orsepowei (HP). kMO't/11111 KW), or k!l<m>t~mp,,r,, (KV/I.I in rt11,r,g, ,ncli.iding 
medlQlll sod de!llal oev!oss,: food. b.w~r~Q~ .• ar,d tee creem csbll1>0!s: 1»"1'1r!Nllild th<JW ca_, 5'! 7£ 
drmki11g fountamz; vendin!j macM~~s. l'~\41>Qly r'Jlo"chin~&,; or<>!her slm1ii,, ~n o! aQulpment, 
each 

NOTE:· for !lll'1~1 t~ 01 eir i,:ondllione,m aMal:r...r mw:-<lmten appll-nC\111 h1>Vlf!9 l•r1l"r 
eieci1i""I r.,t1-~. ~""Power AM~-1ui. . 

. 

5. P0111111r.Ann11r11tull 
For rnctors, gera1r11l~l$. ira,~~rs. f1'A:lifiru~, t'/1\!Wiln®! convsner.i, c;ap~ ln!l~e\!lal 
heating, air condition($; .. nd 1,.,,,1 p11mp,,, t;ookif1i !l! l.1i,IR/0(1 a(\ulpmer!l, and alhe, i,µparalU>, es 
fc,llows: 
Rating fn horsepower ft•f'), ki!~ fl,,'W), kiltJ\/Oltamp~re1 .(\(VA), m l(tlQl'Dlt.:;rnpi,f!eStw(;!i\le 
IWARI: · 

Un to ,and iw.:lud100 1 .. !!liiCh: $41! 
.OVer l nnd rn:1l over 10. ach 1113.. 
Over 10ami oot over 50, each: S,!4.6'1 
Over SO lJl'd not over 100 each: $49.~ 
O,,,,,r 100, .each; S,>1.41! 

NO'T1!S: 
1) for 1>qu1prn.&n1 or iflWflliM~ h~v1~g """"" Iha.·, Ml' mO!at, transtorm,r, ~,;,a111r. ""'. !he 
surn QI the. ~bmbl!il!d mlin.~s mav O<h•'<'d 



~, , .• • ' .. 

- EJ&ctriul P~ O.,,.crtption·,0 
., 

' 
\ - ·- FEE ,. ,~ 

2) Th""",_ !11Cl"'1• ell switch.,,., cir,:uil ma>a,s, coolootars, '"""119~1$. r~ 11nfi t>lt\er 
,Wrecttw-rel..ioo "'1tllrol ,iqulpm,;,nt 

6. Sians, Outline Uahtlnt:1, and lllar<:n.lNli 
t-\Cll •i:in&. ~ulllne l1gh!ino syJtl'!!l'l!i ormarqu..ar. s@nb"" flom ane tm,nah ~1ra.,1r """" $24,$4 
~c, ad(iltlonal branr.J; ~,rcvit• wit'im !he same ~l~n. i,,,thr.e hahtim:r g,,.,i,,m or marowee, ... c~' $4 76 

7. Setvlce:s 
For teM- o< ooo volts or less, aM nm "'"" wo arr,JJerea ln t111in~, &'ich. t,;,Q, !J.\ 
For 1aervlceA ol 600 volt< or less, RnC "'"' 200 - to 1,000 ~m,,•ms "'· rat<!a • ..aot1: J61_ 16 
F<Jt "'"'"CH "'"" St!O •olt.. 01 over 1. 000 ;, ., 101,n~, each ~124 12 

a. Mlscallane1;>111J Annarit!Us.. Coridult:s, i,,nd Cnnduetore 
F;;,i ,;,lec/fioal appara1<,~. coi\.iu,i$, a(ld ct;m,;!ucinra To; l't~ie!! a i,etmlt ll! !t!l~Wltli<l but for .. '!'lien no 

$18~0 lM It ~erain set !\:»Vt ' 

NOTE-ThO!i fe• I!! not applicable YITT"...n a lee•• p~IQ for""~ c,,r mo,., ...,,v,c,os, ullll~l•>Hl'IUt.,., 
an,!iar,tas or,wer "nnaratus. bus V."""' , t;;tns or .oti1er MUlOOl!!U 

other lospei;;tlons and Fe11111: 
lnanei:11ons o~ ,:,f noimat bu..inae~ hou,~. - ho.Jr (m1nHf\l/!Tl ci\e=e -N/0 h<>Jzl 

S4S "" RemspoeHon le,e!i .ssesw1 -ii:d;,f J;\IQV/f.loo• o! Sact100 89 108.4 4 of the 2010 \'.',;,lU,:1m1J 
Elel:ll'ICS! Code, p~(irnmAr:l!M ~R,!)' 
ln•p1n,oo:. ior whlch oo ,.., ta $1:lECifiralfi indicated. pe,· hout immimum charge - one-half ll<>u<\ 

i:.49 50' 
Addilionai l.>li!n review <ee/1,~e<i b_y "'~""ll"¼· ad<!~10ot or rev!sio11s lo !ll~n• o, to ;,l,ms '"' wn1ct1 
~n lntt1a1 ra.-\ew h~s bt'oo ci,moleteo /minim= ct!llma - one-nau howl Ul, 5(1' 
• Orthe 101a1 nolJ"y ooat to th• j~ru;dlcuoo, \l/hi\::h,;,1t11r lli the gr&~t,n\. Thlt cosr shi!l1 illal11dll 
s11pervisiori !Jlrl,("°'r, «1.~>omc11t. hourly ""3gli$ aM llinge oe,1&f1t~ ,',111'11, ompl,;,~ t~volvl>d, 



. . 
. ; ;;';·:, ···,,~ ,, : ' . 

' ,, 

t,i,,.,eMnio1:1:I Ptirm!t fee-;i; 
iablt I· A 

. ' :· ; ·; ~-'?/" ;);, 
ide.e!lmlcaS Fee . ·~·,C. 

Permit lssuam::e ,1111d He11ottNi: 
1 For ine 1ssuanr,, ar m"ch1111iral permns 

. . )'- :'.{ 

2. For ••<a/t'lg fl'C!l n1pf)lemantal pemili for W11ich 1he 011grnal permit t,m. not el(pl(e<!. Ileen c,;m,o;e,;i 
orfmi.le!l 

Uni! fee Sc:h.mille: Nole: The follm,,rig clo no! lnc,iude i;,ermtt ;siiu,ng fee. 

1, !' Urlli\!!,05; 
f~ U,e ine1a!lrrt1on CJ ref-~!:)(> of foreed"!llr ill {l1>1vlty,tyrJt> !<1r,_s pr turners. ,m;iudln~ <Jl•~le anti 
wnt. ~lfached 11, suc,') "r'°!J,mce• ,m lo apd in~ludlna 100,000 Btu.th 
for th~ lnlltallatlon. or· rekr..a!lo~ oi· lo~-alr or gravlty,-type !um:aGe• tit llllmtrli 111ciu1·hng ,1ur.1, a.fld 
ventu stieci111d le suct, ""'Jla~=, 'OV'l!( 100,000 Blulh 
Filr.lht lnstalistion or reloc:af•:m <ff $!'IC~ ftl)Crjuma~es, mciudinQ vents 
f Qr 1!\e lnS1Bll8lion m reiocal1po n! ~:h ·,uspende:< h<liila!"i,, Reo!!Sse:I l\'EiG Ml,~11! "'f1-..cr,m,;,9~1ed 
un" hesteris 

2, Allnliance Verit& 
F 'lf t,-,e imlJJl!;;tlon. rolor.~t,on 01 rep!oo.e'ner/l <>I "PJJ.llaftl"i: vim!, ii1$11ll1ed 1Jnd irot inolu<le<i "'· an 
•="'n::e ramll 

3. Reoalrs 01 Additions ' 

fol !he ~' bf aHar;,;lll:,n ol, or.s,;!dfuon lo ~eBllng lll)JPllaae"•, ~ation units; cooling vn"~' 
~bijO!l.'tJon un;t•, orl\{,S~ng c-o~lln{l:. absomt•oo 01 waporahl'e: ti>tll>'ll) B,111ams, indud1og 1r"tallnlliln 
oi coolrclll ~,,u1a~ 1w \ha Macru;n,cel COi.le 

4, B0Ut1n, Compt1tuOH1 att!:I AbSOl'Ption Sw111m11:: 
For tile in1~1au0n or reloc.itiOP ,:,i ea,;,r, bO\lei or '"""'P""'~' upto a nit ir,c;wb1g ll'= (11 Hf, or 
Mlt:fl all$omtlon ~Ysclems up lo BM ind~ina \00,000 E!lolh 
f i:,, !he in&t$il!l:llon Cl/ relocat1"11 ,;,I &;;c~ b'oll~ ,:,r compreasor er.er lhres (ll HP 'IP It> M\ct ,rn:lud,ng 
500 .000 !!!iJlh 
Fnr !ha m1t.lliaOon 01 ra!o~elion o! !'fir,/\ l1Qii1r pr comprilitaor (W;,t 15 HP up to aM •rn:lu~,ng lni/fy 
(SO) Hf', or e!!C'h abs<>!1)tton 1yttem• 1:wi>r 500,000 Btu.'h up to en<! lni:/udtt,9 ·1 ,ooo,nou Btu/II 

Fw !tie l!l!rtaJJaJ!on or rl>!o,;11!1011 /If ell~h boiler bl' comp~, i,ver !~lrty (30) HP, up lo and inolud,ng 
~lly {fill) HP, or for e,cti l!'~~QfPIIQrt •l"!ltrn <1~r , ,OW.NXI S!WIJ 1m lo um! lnelud/ng 1,7SO:OOO En"'1> , 

' ' 

5. Air Handlet1: 
f 01 ""M .. 1,.~1rm ,mn, up to and ,neli>dina 10,000 \aim. IMlkl<!= il~da atta<:hoo tt1ere!Q, 1 
fot air../:ilindlino .in~ .oiler 1D,OOO ctm .,, 

NOT!;; Tl1it "'"' ~ not ;,ppiy 11> an sl!·handli~Q ~nit w11l~~ l! • pc1nioo rn a f!!C!ory,.i1;,~bled 
~ppllanc". <;001lng umt. ev2l:>O!'alivoc CQ<Jk.r or s!i~Ol'fllkm ""W !orwl11C1, 11 l'"\"m~ i. reQt!-
al!il!Whe"" In me Mechanr.al Code 

' ' ' ' ' 

It Evaporative Coolers 
, or lli!Ch evaporatl\11>. r:ooltr o!he, lll~r. o,.-.t- !\t:>1! 

;,·J '· ,. ' . 
FeE .~ 

' S11t20 

is 10 

$17,16 

$21 ,il4 
s17.7, 

S:1776 

~;,: 

$11; bl 

$11.84 

$32,58 

544.70 

~1.$1 

hirs 
s:, 72 

S12..78 



• - -- . .,, 
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' 
,, . -, : 

fNcbl.!'lt.:1111 Fill Dt1$ctlntl,;,n ' 
,- -

FEE '. 

7., Vimtilation 11nd E:idu11u1t: 
FDr each vtm.1H1i1.tltl'u htn Ct"#lfKN;ilOO 4i if: nirmle cdu,.:;-J ,Se}\,; 

For ~a<:h ventlJartion ~,1C1en, lh~! I• nm a porllw rff any .heaiini:; o.- air-co~dltlt'.Jt,ir,g ~,;,rn ;:,:\J!Mt'™1 S12 71 
bv a l'Hltmtt _ _ 
Fm lhe IMlalliiiln:>11 of l!iilCl1 ll«>d lt<l$1 o: -~ by m,;chanio,1..,-i-,;,u.;1, !nr:luding th" duGIII !or ,rur.n 

:l.12.1! 
l\t)Qd -

S. lncln11r11tors: _ 
For lhe 1n&1111latton or relocauon of eacti oomestlC'1Y"" ihbfll!'alo, $2rs;; 
Fat the ln•lolla!ion or reloc~ticm flf "1!Cti t:!)mm.,n:131 or lndcA'Ailal4""" l_n,Jneta!N $1740 

9. Mliscell,!!r11toll!l 
Fm eam ai,pliw,c,.;,!! or piece of"4ulpme~! r~llill!M bi• uw1- ~~'""' C<J<!<,, bul l1<l! 1:lil~_sed l!1 
cm"' ,iool.ance ca!""'orfss, or foe whillh ,,o ,:,u,e, lire la ilii!!!li' in tl\!i l!iib\!; $12,78 

Ht fum,Gas 
Wl\e!I C""nter 12.i!> a=licaib!a oerm~ l!ill,c for !r,a<-.~.,. b•O!'>l vt!!illb,,a,; ~; 
For asci> °''-' nblnc .Vliem ..if om; 1ll fflill C!!itltUI $5,7( 
For ..,.-.,ti Edd~I <16$ amino"""'""' =r ,m11lo! $1.~ 

--

11. Process Pioina 
For 6!lci1 h~nvs i,,_ "'"'"" tv<lem IHPP) !lf one 10 llli•r ttut!~ $600 
fpr s,;h HPP o=-1.,,,1em. of flee or more outlets, oet ouUet ,1 W 
For Eaaeh ntm--oOi =cencl"''"' ~=lei!< lNPPI of one lo four ot!llets $2.40 
Fi:,r each NPP nmlng ~,-,.1,m, <>I Ove 01 "'"'11' ,,utleu., ~er outlet so.er 

O~r lna-ct1an11 ancl fen: 
1. !ni..,.,cliOns ou!B<le af nom,ai ,:,usmes~_/mun. per how {mlnlm(lm ot!aroe -1Woct1oo11·.-, ~ 
i R$lnap..::!lot1 foot as~ w<ier provisillns Of Sedlt'>r! 1.8,4,2 oHhe W10 Cllllf P!tlil loh,.:MniCIAf 
Cude r>a/ l~tD~iCln - - ~9~ 
l. lnae,\!cUon• ror,\11ich no fes IS s=lficallv!ndJeared. per ilimr /mlnrmum char"" ·-lltit--itbff ~r.,wi 
4 _ Add~llln~I pl"n rtV/i1w re,qull~ by ooa~. ~dtti;m,; or re\lis ,om, to p11ms ar to 10 µIan, !er wl,klh 

$49 ~, 

an !nhlal 111\ll(OW t>m hMn 1'0!'l1oletoo /m;~mum '*'"""', one.MW h<lu/l $,IS.SC" 
• o, tJ,~ 1¢~11 hou~y oo&t 10 !he iurlsdlcliotl, ,..,.,~ "'lne !!fWlei;t JM,s ,;.oa\ thull lnclutJ,, 
~uoer,le1on, overheaQ, MUlr,ment, naurtr =e,; and lf,rnre t,,,m.&!11 o1 me emol""""a mvolll&l:i 



; 'l'-'.'l~~-_: ;- £\~~ '" l·~~-

·~:Ii·:-:,--~;-?(., 

f"lumblngi P•rwll fll<tc 
Tallie I• I 

;:t,:2}: ' .· '· \;', ;,.?•.,' ' .· '. 
' ~Intl Pllnd ~D!lon 

Permit lsi.uan<:e; , FD! tlie issua&:e or e;,cil nlumbin~ '""!!"'ta 

. . 
'" < ., • • '~ i ~... . i 

2, for Jsw,ng actJ supphl!menttit pe!'!Tl•lt lot wl'!<:'I the ¢4';linet ~·~ ·MJ not ,i,:pl~. b_,.,. 
c:ancelo'll or f,nak;II 

Unit Fee Schedule 
NOTE: Tne· l<>IIOWlrm do n0\ mclude PBIT!1~·~smnc 1.., 

1. Fixtures and Vents: 
For each pfumblw,i Ol!lure, tr,ip <!r ~~ 1:,1 fo,:tu,ei, on~" 1111P, 11'ctuain\) W',itli'!l', d111im1l)'e Plj:l•ng and 
bsd<!low nmt.<1otlon the=t 
For ron11ir or alteration o! tlralT\agt a venl oituoo, i!tach ~ll!lml 

:Z, S11weN1, Ols.iws.el System, and lnt11rc.o1;1tors: 
For each buildlno sawer and eo.ch trailer m•tk sew111 
Fo< 11llci> cesspool 
Fot ..ooh nru,.,1, i!&Waoe d1SPO•el 1>vo1erns 
For $!~ti i<lduslflal Wi31lle pt'e11!'lfltm11nt lr!tl!!rl>!lr,lll!l;, to~l<Jdlrlff. ilJ1 lrl!pl aM ve!'Ill<. ~ptl,1g 
klW-, ~vn" gr;,sg~ in!urcl!!ptor;; !unn!ionloo a11 rooure tnw& 
Rainwste< tvttem~·oer dr91in liMkl!! bUlldlnn • 

3. Water P!mna and Water Heaters 
For inl/taltooon, 8UM!IH<>11, or reo1r1r ol Wl!ier mnlna orwater-tr11allna ""utiment or W.h.1:ac:h 
R>r each Wl!!El ne.w&"I 1r,ci udlno vant 

4, Gas Plpina S'V'Stems 
F,;,,· e,od, II"* D""'1n 6"111~ms ell on!!> to i'Na oUJJw, 
Flll llKh lllldl!lon11! aulli!\ ·O>lll( hve, el'lOll 

.. 

5. l.&wo Si:rrlnkie1'11, Vacuum Srei!!il<ers and Sacldlow Protectloo De11lovs 
Fr.r ~ """'l!l)'iJ'IJ:,i.r ~~mt Qn eiw one ~,.,i.,,r. lncll,l(lin11 !,acl;jlr;,w pfolec\ion i:!!!Yian. 
~fl\! 

FN r,mie-rw11; llll'1~um (!~$ <::r b~ nrul!!ci:llm ~ nOi lnoludecl In llern 1 
• 110 S de¥ .. . 

• M~ th,1n $ ill,1,1c:,,$ . . 

fo, lllllcft ~"ci;,,.c,olt,ainn ~ cV>«< lhan artmo,;pnem,,woo ""cu um brl!IA~<!f'i 
-. 2 if~-a~ smwier ., . 

, Over 2 fl>diee 

e. Swlmming Po.°'1: 
t,-<·:t·•n f;wi,mtrliminhl"ll Qt ~a 

Public Pool 
' 

Public 15"" 
Pcivate PQOI 

Prive!~ SM 

' ' ', ·::~t- \ 
" . ' ., 

.. 'FEE: :, 
. 

$26 8< 
. 

$l3AO 

U.ll 

$33! 

tzcuo 
S33J;n 
$56.lt 

,$9,38 
. 

Sl/38 

$9 :<> 
S~'.ll.i 

$671: 
'$1.34 

$9.36 
. 

se,11 

11'1 ·"' 

1!9:M S20.1 

NI/I, 
NII\ 
NI~ 
NII\ 



. . t~·~; . . • ' -
Plumblna fltmtilt O.Scrh:ttlan .. '. -,, 

' ' FU . ' 

7. Mlsctllaneou:s 
f ~r e .. c~ !!f.,pllem- or p..,....i,, ..,I eqlUp.,,..nt f"IJU"'leil by the Plll<n~mg Coo,e C:,;;13 Nl O!O[ 

S0,00 cli;....,,...d !rt oth~r an°1ranc.e catooone. <>: Im which no other If>~ I~ li•!"1i in tl'l1l e:.:le 
For eJilCJ1 mav water =tam· ' SS6.JQ 
For ml!ial imam!lalion and teslllltl k>! ,. re::11,im!>d water s vsiem $40.20 
f,:;r anntia! <:ross,.;onneciJcn lfllrtJM ol a, mclalmeti wa!~r sv!l!err, i 1»cludina Initial iw.t• M02C 
For aac;II medical n•s c101no. sV&le!n &11rvina ,one 10 i'tw Hl•&ts or 00!1~ for a ,maclflr. ms $67 CK 
For eai;h 1,dai1i0"1SI ,.,.,..,jlc,il Qil!>\ inlat Qt OLJtle! $5.,~ 

Other l11spe.ctlon1 and F.i11s: 
!nsi,ectkms oulsid& ol ,100T1al t1\Jsiness hou~. ""' nour rmn1mum Ohal1l" • two ttuur,f· 11',AQ 50' 
Rain~,>evtian r.,.,. ·-'"'~ •JM,;c proviwm; or Sooltln 1 l!A2 of til<' ;10if.l C11lilom<11 PJU!:mlg 
Cods $49.50' 
lnsp!lCllons lo! which no 1..., is:,;peci!i,:aov '"1ica!i!d, ne, hourfminlmurn cfutroe. one-hall hcu,\ $4~ !iO' 
A~nal pl,;m rav,ew required by chan9"", ll(!d11iorrn c;r r•v,11om; to, plan• ortP plans fo, W!,lct\ 
im il\ltlal 11Wiew .h"1! beer, compleied lmlttlfl<«!I ciiawe • oo~nali htl!Jr! $41!5':r 

' Or lt>e !O<al oovrty o~ to th!! jU~ijd!OIIM, Wf!itlu!!ve :"' !tie QFl!>Bf""1 Thi• cost.snall mclwl~ 
supe>rVJ51M, .ovWleS<i, e<iu1pment, hOJJrly wi,pes aoc! mnqi, ,..,1,er11; .of Ille e;mploy~. 
i"~c,l\/i,d, .. 

.. 



·. . -. -
' ' . -

- PEVELOPME!n' IMPACT FEE SCHE:nlllE . Fl!E. 1)!:~,; 

c:OMMERCW. / Ol'FlCE 
!>8Jia,. i59SiYJ. r, 
Ar" S.li<JI I oq ft 
~~n-blrai 1'L11SJm,li. 

,rests sa.an'.lt "" • 
Srurm Dralro U93/~o ~. 
MITT'ia1 \.":Orrtrol t.oo~' "'· ij 
Waie< 

$2,400001 it-fflt,,U: 
$7 ,50D 00 J; lffllle 

C°"'li!ERCIM I.OllGfflG 
Patlc!> 111.6 00 I Guest Un 

""" S374.00 i Gu!!$! Un 
GIDerai l.W 00 I Gue,;! Uni 
s- '£ 1.070:00 I Guel Uni 
S!Omi o,,,,ns f,OOJtn / Gr,s1 Uni 
At1H'fllil cpr;tro,! $2:0!l lG,"51 Un 

w.1 .... S2AOO,l)O / 1'"'"'' 
17.500,00 I 2' mlll" 

INDUSTRIAL 
PM!<S ro.:J&I! I ,g_ fl, 
F,n,. $.(li1 ./ on ft. 
G,me,aj f 116 t :i.n fl 

s- $1-,n ,'.er'. 1\. 
SloITTJ Orl!lin• $,190 i~o. ~ 
ArntnE)I oontrnE 1.0052 1 <a. n. 
Wal"1 

ti,400.00 i !'mom 
f7 ,500. 00 I 2' mute 

lllNGUE fM<U.Y ••-~"LL!NG/SU!l!)n/!SION 
Pl>rit.F ~11 742,001 Fl<!<, u .. 
Fire $1 036.00 I Re&. lJl'llll 
Cile.~eral o~I.S,00 i Re, V"' 
Trail!! ,n~.oo /RBS. Un - 12,400 00 I 1•matetbnl 
~ ·~ .... t~ oo I Ras- uru 
$'t l.)Jt!<!1 $H,50.00.l !leo. Uni 
Anln""I Comrol i!46.001Ro,;. Un 
PU!llletll>'3tl' $471. 00 I Ro,i; Uru 
PUOli~ t,\el!!lr,o Factlhm !il 312,00 / l'wl!. iln 
~nvatlcs C8nta,t . . . $251,00 I 11 .. un· 

. . . 

!,/IUl TI F MIILY . ... 

pa,y .. £6,102.00 J fies Uhl 
Fire Sl,68$.llO l ffi!!sc Ur,i 
Ganaral $SI 6Jl0 I Ri,s, Un 
Watw $2,-100,W I 1'rnma, ~nl 

Strael• $1,373.-001 Res. 1.1111 
St. Oralf\ l162.001 R!IS Unit 
Milil:lll Cotarol li!48 00 /Rea, Un 
Pub/le llbrar,i S:,4o,00 I R<m Un . 
Publ1<, ~'"" Faei!IW.. $691.00 I RI><, Uni 
Ac:1uPnf$ ·L.Bflre, . $1a2,00;1,..,., Un 

. 

SEE IW!UllttG Dfl'ARTMENT FMOTIIER Al'PUCABU: FEES 



EXFlffi1T -.,-

RC:.-' P.HNl''fES & WRCkCA r••HJEl'ENDE:NT ACCOlT!\TA.'IT'S ny.1•0RT 

!Att~cbed 11> 1l1~ •mmedia1dv fulli,wmg pogc,.J 



M, l'i><lK /Llc<,c>. GI¥! 
~J;rutt1t1n M Cc<,11Jan. tt.JA 
Uida ~. 01:.~1 C~ 
J,..,,d;e-w ~ti!fl11~ 0~ 

(f "'''"""I 
Thom•• L,i.,,,i, Ch\ 
,!¥1o/l M, t""l. Cl\\ 
Nht$i- L ·r(Jttdvr, p:,i 
,. r.,,..,~ Uv.11bd :1.~~" twi1rm1osl,11t 
{~~lj~~ ~UllttJt~ 

To ttJ/:! llOllrJ of OL"CC!OU 

l111i~tfr111 A~· ltopw, 
,:w App)yb4& ~pi:m ~-

W<'#m lU~e~hlo C.::W.11ty ll~p!)IJ,1!1 
Coru.:rvlitiun AU!borlry 

M.zmt_,1 

,mnrlfU!f'! hf!ltl).16{l 
.f)l!.r\tf~. ~~ti/J ~\;) 

F,:,~ CN!1Jltf>iil 

"""'"" $oc<h 
Cmpl0p,,,e 6~-'IAf-4_ it1, A,,~, 1./tior..,, r,.;,, 

(~tt:1:1-r.~ .Si;'(itif1' 
-t~Qd f111JJ{•; .t.a1uV1 »~n 

W r: It&\•!) pe£mtilied ct11; proredutC11 lfflilllie111P!d !ti w tlOOUWl!l., Yimcll wnre ·~ to by 11w Wes I.elm 
f!Jver~ide C!'\1111tr R;;glontl Coofflntlol) !\u'll:mrtry (~ • A!llhority•} ook,iy to -t!'t yoo ln d~n1119, 
Mnl!1p!c -Specie!! .Rabl!t!I C=1"il!lon Plan (MSHCP) fee, litC ~"1,)d mi rernifu>d b)' ~ City ~ 
NOl'{?o (!lie "City") in acrotdnnte with MsllCT Il1lp1"mlmtill,i Ai,.=l'MIU alid UMl Jpn)! E.n\~ilt!l of 
Powers A~1 {!Pit,) ~ !lie W.,.;,,tn Rivenld¢_ Co,1111y Ra1in11.al Ulml:l"V!lllon A\illbldty 
6nt,:,d- t1l.ll!lllry :;7. ·;!()04 for u:.: YM! c:ndro i111l!J JO, 200':i- ~- City lJ qoMlbl<l lilr Ille- colk:clion 
wid ~of MSHCP w. 

ll!Ja i!Jl!W{!...upoo p,n:mum <:Ilg~! - co~. Jn ~c,;:~ mfu !¢1f;$!141Joo Ji.lllllil~ 
l'Otabllibe4 by -~- >.met!Dllll Ill!tlmte of Cmcfi:d l>r,j:,UQ A~11bc. The "ulf,clm.y of lhe'lll:· 
!"r,;n,edUll:$ u M>lely ~ ~llf)I of (be llllm9S"101Mt of 'iV!!<l!llltlJ .Rli•enidil C';aiml)' ~iOll,;.l 
Cu~Jllloo ,\u!llo'rify. en-,lUeutly, w,,. ~ IJO ttpn:;lll!Jtlllioru iqllnllng rho ~ff111/cncy of ./he 
i,1oeo:IW\:li d~ribed ill !ht ~!mel.:1(1, cirfi>l'.t J',;ir Uic purpoJe. fur whkll 1hj, repotl- 1!1111 llOOl teq1ic,eled or 
for any ottter pu'1Jl'~, 

Our pro.~drrre.i lUld findlngt ""' ll!lrc4 to tire imw.bed r~. 

We were mt "1111,aged io, l(lld iHd not. Ol>lllluC.! lJll l!lldl!. 11!.e- o!\let1tiV?r of wblth '110l:l!d bl! rbc. ,::~loo 
of lilly .ipihi<in, or, !lb! .oofleetiM m:I rem~ of MS HCP (~. A.:oolt!lrt,gly. we di) IIOt erpti1i<1 -lticlt 
Ill\ opir®II Hid W!f pml1rml}:l lldll.iti00ll.l p~, Oilier !Il!llret1 l~b! tulvt -~ w ·our 11.!tt:ntfoo 
111111 wo1lld 11.o:~ ~en ~;mw to you. 

Tllil< rql{lrt la ~ oolely !hr iOO i!llornYl}(iii &lid Ulit! of !lie llllltt.l~m of w..,1m1 R.ivtrr,.itk 
c,,u,ny R,,,gloml C,m11e.v!itfun A11lb<1riry llnd i$ ·J'Jl>I mkllD<!d I<) be, l!rid •!mild nol bi:, l!Hcd t,y ~nyolll,l 
!lib::! d!11ll WO&ll ,pe;,lfit'd ~l!fticll .. 

mversi®. tallfow 
J;.\~i:er 21, 20/ !l 



Wl:STI:R.N RIVERSIDE COill\T\' Ri::CIO!'IAL CONSERVATION ,Ul'fl!ORITY 

A~rl:l.'.lsllpnn Proct'<l1>n'S 11i1d Jl'i11dl1t1,"!' • Cir,· nf Nm•to 

f,n tll<" Year FnaeJ Juu<i :m,. :!OOJ 

A~d,tl1m11 I".t1ttdurl'l: 

Obl»in ~arb r,¢nniti;;e or11lmii.c fr,r 
Mlla:,om; llftl'la MSHC1' !'I.I{:'!, 

2, Upon s>illolllllllJ tilt otdiru1ocx:, clef~Imi"~ if 
1t ii in ac~<irdam:~ wiil> !he MSHCP 
lmplcm<'l'ring Ai::"""11tnl and IPA 

} , ~!"lllin.e ff 1hc f('I$ on 11!~ \1uild1n; 
1,ern\11, m ,nllec:~ ·i!l ·;l!;•vrdw,e,, wlt); the 
pettnitttt <Jro=~ 

~ Ob1mn ll1f sch~ilule of fet:~ cu]le(lleiJ rot! tl:ie 
hoildi,is p,rnll~ for Lh,; y~~r t1noor 
r,., lfmi_ni tion 

~, S~Jec1 for ,e~llng_ IQ ~t1:e1>l of 1be huildibr. 
permli.& limn !he lofoi fy.J;i!<J/llg pcnnhi 
Uosueci, ,;el~1;1ing n\• le~s tb3II :!5 permil> ot 
JOO pft\'e111 of llle pmnto. if \lw i,nl 
p<!rrtli~, LnlJOO 111tniber k .. lli"'1 2$, 

Fbu'.llng 

(lbiafoed City of N~rto U!'l1Wllltt Ne,, !I (l , 
.n,rn()od Tille J of 1l',c Nor,:n Muokipal Co.1e 
~ulh,inzJ..!l& parti(:ipillloii 1!1 me MSHCP lee 
prognu:n ahd 1:1iuili1ishin,11 Cil)• Quqlte-r 3.60. 

Thi: A:;i(lrnti!y pr~pllffll ;; rml!lcl ordins!,a for the. 

member egem:icc, w be in ~,(:ord1111,r i"I!ll d.1e 
MSHCP lmpk,,ienting Agreeme~! ~(<I.! /PA ni<, 
City on:llMi,ce ii in ~r,n:Clll~lll 11·il!; rhe mod,,l 
,ml!m,ru:e, e.cepLfor lhe foltowtng; 

&.::.tion 11 {lf me mooel oroblllllt,e 'l"~11lre1 ,,rnJr 
llJlpR!>•I .hy !hr Allrooriiy befon, ttr®ling lrx:..J 
iliwolop1m:nt fr.~ cr<rlll• or wah•Cf1!, wlli!c 
&'.ctk,u 3. 60. OW of ihe Ci~· ordionnce five,; ilie: 
.'\Uthl.'!lify u ~oopemil\·c mle •OO '1Udl1 power In 
ll•"11llilg the fei: cmiitu,r w~lvtr~. 

I)Je City Qnlllll,ll!;e st111es ill.ii the MliHCP iot 
mu11 be colitlt'1l<l 11t lhe ·!lrne. u ~lit ll l~lil.li:d 
nud i~ Sup'pOt\<'<l b)• IM City'!i ptoPl>O!lr!I .. 

Thf mr.il ;1moam C(lilec1~d by me tliy f~r fbt, 

year t'Mitd Ju.ne ){l, 1009 WJ~ $5l!,Ol\2.8L 

111ese amootJt> wer~ ri:::nJ~ ro !.I!<' AUl!iomy 
Ck1,1ber 16, ~((1!3 tllroUl!,b ),lllt , L 2009, ~r lll1, 

,,~ed MSHCP Mit.ii(mio1\ C11y or Nori:o 
Collei:0011 Scliedufc. 

Toe City i.!5llr;d f~I• \1uillli1ig pennh~ for 
M,\lttures during ihe (nl! J;;1Jd..<l June 30, l,009., 
A !l four pi.mii!l! w~n: 1IJCl"iJ<il m Ure tmnpl: 
>:electiClu, rui~ a!i \"l'f< subJec1 m the MSHCP. 



~'ESTf,RN KJVERSIDE COL"NTV REGIONAL CONSERVATION A.llTHOR!l1' 

A&l'etei,UptUI Procedure;: .n.nd. F'mding• • Citl fJ( Nllt't<l 

fonhe 'I er.1 i::,~w,1 JllIJIS. 311. 20<!9 

A greci,Hlp,:m 1'!11<:~dllnlS 

"· Rt'calctllJ!1" !tie !~ ~olle."ted t,y tht Cln1 ~n 
lmiliiin!l permit} i<l (kte,rmb1e l f rhty ~r~ 
WIT<Jlll aoo ,f 1be <;[lrre("i a,m,unis hav<o I,e,:11 

n:mitteJ u:i. me A" tlmnty. !f fee~ .an: 
J.ncorr,-,,::t, dl!tt,rmi1~. the fCJ.11 tha.1 ~1,,,ul:! 
buve ber.1! tQUa;tcd a111i r.:n,nled, 

1 lkterrninc lf ft<', m!Jecl<ld l•n rmil!flllg 
pt:mrit.,- \vt:tc- ·r-fmhlOO en ;1 time1y b~u.. 10 

the "l!lliNity 

8. O=mmi~ addltiollfil ,mavnts, If: ~ny, 
wbi.:h t/Kruld be: 11cuunlld tu i!he 11em1iuee 
for butldmg pem1its. 

v H /ll001lll~ are du" w tht Autllorny 011 
hvildillg i<:-mrit,;, calcuJ.-.., laiet'<'!ftt Ull\ltt!t<b 
tl!c- dut.t: nf !b<c repod Im.el. on .\he 
Aumoncy·~ Rt1Mutian No, 07..fl4 lki,,pte.:i 
on Septemi"-er 10, JOJ7 csing me intemi 
,..,., paid b~ Ri~enide Coum-y Tr<::i~ley on 
Hrrmunt, t~M UJ' Ill<' C<!lllll1/ 

I ii. Oblaill • li.i of oil c1m,1ruttiwn c<ll!ltaco; 

awarded bJ tli& (Jtmil!l!l!I Mllllir tho fii,e~I 
yea:r. 

Fmdmg 

llle bijl!dmg: ~i( foe~ wen: rer.alcu!aJc,;1 aml 
•pf/:t'II w tl,~ ~m</UU< co!lle<:t.~d for p<!l'l>lll~ Within 
our <i.mp!~ lfUb_jtlC I \o Ill<' MSHCP, with (tie 
!vllt•Wlng ,;iu;,,pti,m; 

¼·~ no\<d one perm,L No. 2t!ffi"ll.f)(l98g, lm1er.l 
nu No,•l."11lb<:r t2, U'i)K, f\l, wr,,c:Jt tht MSHCP 
Jw W~TI' l'W Ott NP~lembef l:!.,. 2018 u,ing th~ 
fa:• ra1"! for 1ml ~e>r eilile<J Ju..'\<' JO, :2008. · We 
rec~)p;l>.ted ~. Wtal urn,t,,,r-,ollecUon of 5221 .4/.i, 

I><! th~ JPA cr"l!Ul!g me A111tio,i1y d3lro 
lfiman' l1, 200,i, ,;Jl dtvtlopmen1 mitig~ooo 
Ice,, 11= be rt:rr1ltted \ti w, A 11Ui{Jr!ty 11'llitm <JO 
Ja)'s nf the wii~r 1lf th~ ili1<' tlley were t-Olktted 
m lhe d!IU! 1!1e~ dwuld JJH\le b=i coLiec.ltld, Foes 
were remlm:J rm a !im<:!y ha. 1~ 10 t.h< A urllority 
wi1bPU1 extcj!iimr. See \lit !'..ming of acrual 
roll!irtrulct• :;; !lllromarfY,,d in the mtm:bc,;l 
MSr!CP Miti~aiion City nf Ntm'i.\ Cl1UCL1ion 
Schooule. 

Fee• in <ht l)lllOUU\ ,,, $221.41! al?" (!)le \I) 01e. 
Authority un pemtl1 Nri l(J(17BD0939 i,;: of 
Det:eml>cr 21, 1()()9. b11em.1 ,;;f $l,TI in 11mil 
w& calculaled on Ill.is p,;1nJt!r from f>e.bmary JO, 
2!Kl9 !lirouglJ Ot:clllllber 11, 2009, 

T'nungh It,;: City did 1101 Pep11n !WY oonsw,aion 
coo!t\lCt!l award~ durmg Uie year oUIIC'd luru, )ll, 
21!Q;/, we notl;d lhmu~ a revi•w of me City 
Couru:il rfliliU{e!i fill Cfl!llt'.nlC\it>JI cOutl'l!cL~ 

ll\'~!rded llt1t1ll!t \lie war 



WESTER,'.! RJVl-::RSIDE COL1','T\' MGlONAL CONSERVATION Al IT.HORTT\' 

.i.1,iree,MJwn h'o!:edur"'I and Findiup • City of l'lorto 

for L'e Yi:ar Bnde<l June 30, JO{I~ 

liweed.·U;,oo Procedure, 

I , . Se1J~cr ij S.!mJ)le uf JU perc<:Ql of the 
comract, for l!f>lmg, selecting nc ies~ ll1>1t1 
tru'5"' c(mtracii r,r lW p,;rceni of cooln1c1S 
if <he to!J!I tmruber of r.olltrat.JS ln&11oo' is 
kss lhan lltrce. 

12, C ,,mpiJ.lt t).., llil!l<K111\ of fees oo ti\"' 
crn. .. <niwon tQUl!act, llil\J llhillllu lutve 
lil><ID ri,mit1;;,,J, 

t\ . Oe!~ ll . i;.1\1'; ft'.:.< nl'l ilie c.l)m(nK'tit.ll) 

COtll{)!~\& 1¥1':re = !twd lll <he A U,\hol1t}' 
wilhln ® day, of rnntlllC< ,iwa,,J, 

I •I, Dct~rrume aitillliol'l,l! IITTMm~ ,,11 
t.oi..tnictim cc,ntJ'i!Ct11, .Jf 001)', l'lltlci:! ~1/l\llO 

be remla.ed lo rhe A.ivlwrlty tir l"Wlra::.1 1r, 
Ille pehnittec, 

1,, If addit\c•o;,.1 :m1o1:1111, •m· ,Iu;; to Ult"· 
Authorlry oo co(l!(hlctlmi :mnu-a,;ts, 
,;alcuiate inrerMl, u!emg llW im~ri:~t = 
p¥id by R1ventdc Com,ty T re~iury o(l 
lll:IJ;JUflts held b)' the C<;i!iHi:)' . 

ftndfui; 

We hspfiAzim'.!ly ~j,x.re,:l !hr"" conru,it1iOJ1 
cUrtlr1li:%S ior our oBtnpk n:prumtmg Sil 1,e,wnt 
of tootto-~ owarded ~WmE. me y~,1r cad...i 
Juoe JO, WOY 

We !lcre,mined lli•l Ult •Jl,ei, ~1J!ltn1cu; m a11r 
sample awarded during me Je:.r eruled Jur,e '.I{), 
2009 appe!ir ill'Pf<1pm1m!y tiempted frum the 
MSHCP by Iii~ Cilt. Tb~ t\'l1Jlrac:i$ 4,d11dcd in 
,.iur !l"1Iljlle were awarJoct tor 1Ji;, fall(',>'ing 
pmj<:<:G;;. 

I . Storm (indn lmprnwmtm~ 1:1J Bmken Arrow 
aod W=~t~rn A~e~tie. $WatdotJ ll«ei:tu'let J7. 
2()(18 

1, !111iall~ion ,,l Sm,tl Md Traffic Sigi,<ll 
tmpmv~llloorn N ruvr1 R(IS,J aria Sl\\:ond 
Street 1tv.'arded Mi.ttll 1, 2009, 

l, Dev~lopment of n f'lll!li.: lf!.<I I-\ummillfi .,;id 
Sp~m Part m, th~ S!lwr!a~~ Property 
~wunl~ M.itcll •L 2001/, 



ORDINANCE N.O, 934 

AN ORDINANCE OF THE CITY COUNCIL OF THE: CITY OF NORCO, 
Cl>.LJFORNl/l, APPROVING THE DEVELOPMENT AGR~EMENT 
81:TWEEN THE. Cln' OF NORCO ,.NP 8Al..B0A MANAGEMENT 
GROUP, LLC FOR THE SllVERLAKES EQUESTRIAN $ SPORTS 
PARK 

RECITALS 

V\l~EREb,S, on Maren ,( 2D09. me City Council of t'1e Cliy of Noroo adc,ptoo 
Rer.olvtlon No.2009,07 and ~esolutior, No, 2CID9-08 whlcil approved a Cond1tkinal Use 
Perrnh (·CUP") ,md csrtifled an Environmental impact Report ('ElR') for Ills 
de-ve!oprne,nt of the Sitverlakes EQ•.iestrian & Sports Peri( ("proiecn located on the east 
1s1de of Hamner Avenue, nortll df ihs San111 Ana River ("prooerty"); and, 

WHEREAS, rn r,o ar.iprovlng Irie CUP sn!l flR, me City he'cr 01.1tv-noti~ oun!le 
mia1lngs before !he Planmng Cornrn1~ior1 arid Clty Council ar,d coniiidereq all 
lf!tllmo ny and Inf orma~1on sub rmttoo; and 

VvHER!.:AS, \he E!R contemplated a Oevelopmenl Agreement "'" ru1u111 
1~g,e1atk1r, in order lo regulate the development flf the prefect; and 

WHE:REAS, 6alba.a has applfed foi e £¼.v~opmeni AgreC1msn1 1egarrllrig !ht 
prc;J~s:.ol whicr1 appficatior. and fees $Ubn,!ttea meet the rcqu1re1mmlll a! !he City of Nor(Xl 
Mumc,pai Code, ineludirnl Chapter Al 02·, and 

WHEREAS, the Devaloprneni Agreement 111 .111tacr1(1d hatelo aa Exhlbl! ''A" and 
ltti melts ls are herooy lnoorporaled !ly mfet1;:nce here.in ai; tl\le end oomtrct and 

W'HE.REAS, in aO{!c,rdanoe with C/Jap11ir 4,02 of the Norc:o MunicJpal Code, the 
Crty's Planning C:immiliSfo,1 held 11 di.,Jy-hottc.'!!tl public 00;.)rlng lO comsider the 
Pevelopmenl Agrf!emenl on A,111us1 11, 2010. After ccmslderlng all testimony amt 
[nfr,;rmation i;upnj/tta;ici, the Planning Commission voted ta recommend approv<1l of the 
oeyelopmenl agreement to tne City Co,1ncli tiy meking tMe fo1'™1ing tindmgs r-eq1Jired by 
Section 4 .04 040 oftoo Norco MuniCJpal Cocia' 

a. The De-vek,omant Agreement is consistent wtth the obJect1vss, pDHci,;,s. 
general land tnses eind programs speci!led ln !he Gel'la~I ?:an. 

b. i'lie Development Agmernenl Is compatible with the uses avtl'Jor'!Zbd !r1 tlit 
zonJng district e.od General Plan plaru,ing area in Which the real prc,perty is 
ioeated, 

c. The Devslopmerrl Agrnemem is in oonformlt)• With lf1.e, PUblic n~cessl\'y, pu!,lic: 
cmwenlence. general Welfare, and gopQ land use pratj~c;, 



On:linance Ile,. •;,3,1 

Page.2 
July 20, 2011 

d The Development Agreemerit will t:,e berieflai.! to !he health, sa!"ety, am! 
ge"leral walfat·e con&istent with the policy of the Cily wlth re6peci to 
developmenl agreements as provided Jn SectlO!t 4.08.010. whk;li $!ates: lt i~ 
the policy of the City ,:if Nore,;, t,; enter mto dsve.lopment sghl'en'\erits under 
the provisions of this Chapter where In~ de,vetoprnant ;,gre,emem ard 
proper.ad development project (s, in tt,., City·s opinion. a si911ificant public 
be11ef1t hcii only to !he p1611pective rasidents of the proposed developmen! but 
to 1he entire communny. 

e. fl"le ~velopment Agreement wJII not adverse-iy af!r,,;:; the on:lclrly 
development of pmperty in the Ciiy 

! The Developmeol Agreernerit w111 have ~ pciltive fiscal lrnpact .on t!'le Cily 

\~,/HERE.AS, on July B, 20, 1, the City Councll oonduc:ted .a du/y·nolloed public 
heii.fing to com,idet the Develcpmeni Agreement and the Plannin.g Commission's 
1eco[fl/Tlent\ation On ,luly :zo, 201, ft\e Ci!y Council ccinductad !I wcond !'~acting of 
lhe ordinance m !fle manner p1eectlbed by law 

WHl:.REAS, the City Council has de\etmi!led !!1at no 1ur;he1 CEQA review c.­
documeri\atlon Is requireo relative tq further proJed entitlements such as thls 
Develooment Agreement due, to the lack of subst.,intial change ro 1he project or the 
cfrcumstances under Which the project Will be qeyeloped and itie !lick of 11ew 
infmrnal.Jon of subi,tentiat lmportanr;e as def!rted under Cl:QA Gufctelines 15.182 

NOW THERE.FORe, THE CliY COUNCIL OF THE CITY OF NORCO DOES 
rlEREBY ORPA!t~ AS FOLLOWS: 

1 The City Councli. t1as. fev!ewect the Development Agrei.iment and finds ii 
oon&Jstent with tho Norco General Pwn, the Norco Mun!Clµal Cod.e Section 
4 04.0SO ancl Slate laws governing developmen\ ag'l'Jements including 
wlthoU! lim!.tatlCln Government Code Sections 66SIS4 et $,liQ. and the 
Calllc>mia Env,ronrnental Quality Aot. 

:2. The City Council hereby approves !he Oew:}oprnaat Agreeme:n! and 
1'1lrea!s the Moyor lo execute H on behaff of ths City Coum:n. 

3, This Ordlnenoe shell b~corne e:!iacth1e at 12:01 ~.m. on tl'lo lnirty-flrst day 
after II doplion. 

4, The City Cla:rll shiaU certify lhe adQpllern i;;f u,1s Ordinance 1lf!d cause tt to 
be publ!she<l 1n tile m.inner prescribed by law. Pu~t1,m.t lo Governme,n! 
Code Section e~l3tl8,S, file City C!elii shall also cause the Davsloprnenl 
.A.grf'Jemen1 t1) be recorded wilt, the County RfiCOtder w!thin teri ( 10) days 
df its execu!lon . 
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i)n:llnance No, 934 
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.luly 20, 2011 

PASSED ANO ADOPTED by the Ci!y Councll of !he City OT Norco al a regular 
meeting held JulY 20, 2011. 

Mayor of the City of Norcl'I, Cailfomia 

t, BRENDA K. JACOBS, City Clem. of th~ City of Norco, California, cfo hereby 
certify that. the foregoing Ordinance was introduced at a re:gular meeting of lt.e Ctty 
Council of thr. City of Norco, California, duly held en July 6, 201'1 ~no thereafter .a1 a. 
regular mooting of said City Co1,1noil duly neld on ,luly 20, ;;:011, it wa, duly passer;! and 
adoptea by tile fQllowlng vote .of.the City Council! 

AVES: 
NOES· 
ABSENT: 
ABSTAIN: 

HA..'INA, MS!i, Sb"LL:CVAfl, /1.UIVlroO, l!Em'ON 
~01:<lt 
llONE 
I'IO!m 

JN W!7NESS WHEREOF, ! have hereunf9 sat my hand and affi)(ed tha. offici.11 
of theClty of Norco, Ca(ilomia, on Jury 20, 2011. 

~ '~. a,·{µ,,·_ 
--:.a K- Jacobs,'Gity-CllilW 

' 

Ofty of Noreo, Cslifomia 

/hj-78926 



RECORDING REQllESTEU.BVi 

City ofNon:o 
City CkrJ~ DC'partn1c1H 

AND WlJlEN RECOIUlKU MA1LTO: 

City ofNorco 
City Ckrk's Ort1ce 
'.1870 Clark z\vcrmr 
Non.:(\ California 92860 

Ex~mrn from Rm::ordcr's f<:I;;':; 
Pur~mint lv Gp,,~mmcnt Cmk §s. 6103, 2 73SJ · 

1VJE!\,JORANDUl\l.Oi UNDERSTANDJl\'G REVISING P1':RFOR1'lANC£ SCIJE:DFLE.· 

'!"his l\lE~IOH.ANDlJl\I OF 1JNI)Elt5TXND1NG llEVISING PERFORMANCE 
SCHEDULE (this ''MOlJ''), dared us of Jrmunry 21,2015, b made bfanJ be.tween Cl'l'Y Oil' 
NORCO, CALI fi'Ofu"l,\ ::i Culifor;1i::1 municip;ctl .corporti.tion (the ''City~,) :t11d RALDOA 
i\1ANAGEi\ff:;rq· GROt! I\ L LC, 1t Dt::ln\Vilrt Hrnlte-d liability comp::my (''8albo1f"), 

IillCIT1\ LS 

A Th~ Cit)' .~rnd. Bnlboa arc pariiC's t1.,, tlrnl certciir1 Drvdop111e11t Agrtcmcnt dnted ,1s 
of Jut)L: ,~. :w1 J ..:.uvJ r~ctm:fod in 1he Ofl1cigJR12cords of tht· Chunty of Rivcuid~. Cu.lifornin ,1:;; 
thwumc:nt h'1-1. 20 l l-0343820 (tlie '1Dc.,•dop111cttt Agrceml'Jif'), 

n, CopitHHzcd !~nm: used in thi~ MOU are 1.:Jsed w:t1b ;h,~ u1e1,ming:s !.ut fonh fo Ibt:: 
Dc:ve-lopuwni t\£tccm1.mt. · ·· 

C r11,, pw-\ic:. · here:to de$lr;t !O t.:ntcr. fow this Jv10ll w rcm:ct modHka(Ionf: io 
E\li\hkC Md Exhibit GaittachcJ to the D~\·ek1pme11t 1\grec1rn:n1. 

. NOW, TflEREFORE. lhr £l.'qd and vnlu;1.bJc. cqnsidcrntfrm, thtl' tr:cciptand nJcqmwy of 
whkbilN hereby nckuij,vkdg:~d, 1111;: parllc-s hereto ngree·a); !'olll,wf.: 



I. List (Jl' Initial lmprvvcri,ents . .Exhibit C of lbe. Development .Agrccnwnt is hcrd)y 
mncndcd aml restni~d in hs ct1t1r1-•ly h~ bcJhc Exhibi! C ~t1achcd her~to und.all references in tfo: 
Dc\·~lopmcmlt\y:rccnicnt ta Exhibit C shaHr1.dbr1.-mc,·.tbe Exhi_bil C .,lll.ttthed h<frcto ii1 !ill. 
nspt•ctfi, 

.1, Sch~d_ulc pf Perfonrmncc. Exhibh tj nf the Devi:~lopme:ril Agre-etnctit is· hL':Y'ehy 
amended :~nd ~~t;itcJ-in its t~ntirery. to bi: die E'r<hibit ii aha1;hcd hereto and ~ill reforence:s 111 the 
Devclopnt~)1L Agrcemeni m Exh1bH {1 _shall rcfcrcm:c 1he Exhibit G uttrt\'.:hed heretli in;1lt 
fe!:<~Cts: . 

.3. Ratifignfon, E\:c,~pl us c!\pressly amenrJ.eJ ilnd_ mmlifit.:.d he.rein all <Hhtr- lLmlts.. 
tciveuan.ts aiid provishm:. of the Dcve[optncnt Agreemern shnll retnaln um1Jtered .and in iuU ti:m:t.t 
and cJTc~t1 nnd .the parti~~ hcrclo do ht"reby cxpr\;'ssly ratify and cmdirm the Develi:.lp,nen1 
_i\gr:ccnwnt. ·· - · -

. 4, B.ingi1Jt! F.;rn:ct. ·-· n1is l'\'lOU shall bo -binding npon lltJd slwU tnur~·to the benet1t wfttie. 
part:it's here-to,thcir tesp~cliv~ successi:nJ. sl!ct:cssors•irHl.lfo ahd µ._,;;signs. 

_ 5. C t)uuicrparls, Tl~fa iv10U inay he execmcd in dupHcatL· comiterparts~ i!~dt of which 
shall be deemed .arJ original nncl all tJf ,,11icb.-,•,hen taken lpgether,, .:shrill be ·uecmed ()ti¢ and tht.·. 
same: im;trmncnt · · 

-(l. ~hJ'\'C!nling -J.:n,v. This !\•10U sllnu ,pe g'1vc.rm:d liy fm,d l'Ol1SUU,cd in m;con!:mce, with 
ihe 1:iws uf.th~. Sl;i.te of Crtlit1.irnfo. . 

7, Authorit1.·. Th~ pt,;rsons excc-,uting this. ~;f OU on bcll:df.of the City and Bnlhon C"nch 
""'1~rri1nt to lhe oth.~r 1hat (a) i.!nchhos the power t1ml ·nuthoril)l'tc, em~r iiWl Otis N10U; (b) en~h ifi 
qmilH1cd to do husirt~stt i11 u1e State: ofCalifamin: 1.1.rtd (c) each of such p~rstms is autlrorized tq 
<:xccutc, this 'MOU on be!1-~1lfnf the; Cir-y ¢i: iji;i,lbga~ ns :llpplkt\blc. 'I11c City n,ml Balbqa shull 
each,, up,m rt:'qucst/pn:n1,d¢. evidence satisf.it<tury to the olhcr~Qp.fi.rmfog these rcprem:tuathfos. 

lEND OF t>OCUt·rnN"r TEXT] 



JN W1TNESS WHltHEOF, the City and 13albm1 hm•t signed i;md delivered this /\'IOU or 
have camwd this T\,JOU to be signed and delivered by their respective duly authorized 
rcpremmmtiv~·s ns oftlw cloy il.lld year fir:,-t above \Vl'itlt:c1', 

CIT\': 

CITY OF NORCOt CALIFORNIA, r1 nnmidp;tl 
· cnrporminn orgnair,.ed und existing und&r the laws 

of the Stnte of Califomi:.\ 

Al'PROVUD AS TO ltORI\T: 

[Si1;m1ture Page l !11'3 to tv!Oli lo Dc,•elapmcn~ J\grccmcnrJ 



ACKNOWLEDGE!\IENT 

) 
) ss,. 

,\ nN1-T)' ruMJ;· 1,1 ,;c:J1c-1 ,.1!11;c.c1 c.!.11r,µlcti11~ tl11I 
,~mlt,;;Jit. ,cnli\:, ,mi)' .tbr •d,nht,- M tl,r ii,div1.l.11~I 
1,hu i1[lll~J 111< <l11d;11;<:!!I I~ \}hls:!11l11s rr.rrni.:;11t i., 
ig.tii:;~J:4, ,1..1\i., .1,.:c1· \j;·;; !11Jr.!1fo!n~;,, ;,~.,,m,c}s, w 
W1l.1~ily U(Urn: ;:\{t,µm,::11i 

On.1:inuary .:~.')..- .,2015,_bcfor~mc:,. tJ)-e4-~,jf L, Lir\t:- _, N<,t41ryPublk, pcr.;om1Uy 
~ippi:rm:d .. ~. -Htr:h:H~0,'j Lf~~ . , . who pr~w~d to nw o? 1~1e _husis or smisthctory evid~11ce 
to b~ the pGr:,;on(srwhosc nttrnet~ 1s 1ar.t> subscnhcd t1..i 1lv.: ·w1thm mstntmcnl an~ ad;mnvicdg.ed 
to me lhnt ln:/$h~ cxcctUtl?J the ~~1mc in his,1ih.'T/tht;:-ir authorized capadty(.ies),. 1md thnt by 
hh/hedtlu::-il' signr1tun::~o') un the instn1mcnt the r,erscm\$:f. or the emitJ upon behalf of which !he 
p,:tson(ifac1cd, extcukd mi: instrnment · 

l. t·tdit), tinclc:r PI!NAl.TY OF PERJURY ~1mfor ther luws ~1f the SW.It of Cnlifornin thot ihi: 

fbregoing parngraph is trne {Utd cnrre~1, 

WITNESS my hanJ nnd amclnl seal 

Si~ml\ure: i '· 
'·'-~ 

[Sign.nurc P~ge 2 on to l\1JOUtG Dt!:velupmcnt Agreement] 



UALDOA: 

IlALllDA MANAGU:MENT GnoUP1 LLC 0, 

0~\. bility CtHTifHU1)' 

( 

A Cl(SOWLCDGEi't1£NT 

Si:m~ of Culifomia 
Comity of · d.'Z,J--t,...i6£' )ss. 

/\ Mit!ity ~uhilc ,11 Nh~, c,Hk11: rnmp1,1ini! '""''' 
.c;,;n1lkat,: \'trit1e, ,inh jl,; !dcr1til~ ur,t,~ l<Hli\1,(IJ~j 

\Vfln ~lL'.IH!d l\.e ,h>,;,;11;..n, 111 \\h,;;]1 'lh!; ,d1/b:.;t~ j.l 

~tu,h~~. 1.11tl n.i\ Ince tru(t<foftirn: """wrn;h (!; 
,·~ltdi1y ~f O,!it ,k<:w111,nt 

~r;:~Tnr~~ . L/_. Wl 5~,.Jicfore me. 'tJJU.UJiM .J vv Ct-S,ry /u ! ~()l,~ry P~blic, pcr:;~mally 
nppc11red''t1.uo:K<d J b Jt..;'"t"' l>M, . who proved tn mt: till th,· basm ·of !H1.t1:;lnl'tory· ev1d~nce 
to b~ the J'H;t~(m~) who~i..' name~} ish)(c subs\,rlbc,d to the within h1s\rumcnt t1mJ 11cbmwlctlged 
~iJ me that be/*e: cxecutt.•d :lhl~ s.i.mc in bis/l\qrlt~ir nuthnrizcd capac-ity{i~J, and ilml by 
his/lil;,rltl~jt sigmiture(\i) on the h1stnuncm tlie pcr:wn(),), <,.W the cmi1y upon behnlf of which ihi: 
pt'.rson91 u~u:d, t:>;1.;ccuk'd ihc instrument. 

l ~crti!)' t\nde1 PENALTY OF PWUU[tY under the law:; or tho State .ol' Cilfilbrni.1 tlwt the 
fvn:gni.11g parngniph is true ,md correct 

WITNESS my hand lind oftkhil seal 
' . . . . . . . 

(s~uJ) 



EXHIBIT C 

LIST OF INITlAL 1:\-lPROVEMENTS 

(attach~xl) 



EX II I BIT "'C':'i 
" 

LISTOF'll'iJTIAL IJ\U~R0\1El\lET'liTS 

Th~ h~itfol Jmpri'."'~1wnti$ a1,111rwerl b.:.• th.~ rity ~iUow Bulht>a to i:.oustn1ct and operate n !park 
wilh n.:l..".rca1ion fodlhi1.~ at v.·hich Balboa OHi}' hold 1.-q\lcstriil-f.l; soccer und ntlh:r !-iportiug c:vl.'nn,, 
J\incJions rmd ~Jl(lr'ls/cq11eslrfan rclutcd i.:ducutloiml programs. clinics, -cnmp:S, tttt.1ronmcn1:-., 
lihow~ cxhibhii:im; xµid try4:iuts.. inch,ding qualifying matchi:s fi.'Jt. kical. ri;,,-yimml.,. :stme; mttional 
and ilitcmaHon.u1 ·Ci.11ilpc1ititm!- (inch,d-iny. Jl.w Olympics} ,und l1lhtr t:nt.::rtiiinmt:nl i.t\=cnts,_ 
inch1ding)1ll P~rmim:d U!'iC:S iJcn1iffod un Exhi,bh·-·11.·~ 

The: :1nitiul Plmse LA hn1m,vcm~nrs :dwl/ iu1.:1h.H.lc the ltlllowing: 

• Up. tt.i ;B 'full siic 51:1eccr lidds .:. nu1inly grni;i; \vilh up w 8 • tini-fl.chd synlhdit: 
Odd~ - -

• ur, to 'Ci .srind ·ring.~ lbr liorsebnck · ridi11g rir sand i.port::,;' 
, J'.l'qu~trian comf1c.tilion 1,huw,grmmdi; 
• Port.1hfo and l)Ci'tnri1u:.'1ll,rc~rnt,rn t1wilitics 
• G:it~d cntmnce{:ii) nfi Ha.n,ni;r; gakd t.mtrancc t.,n ~my ,tOIUit:Cl_~r road i;nns!ructcJ 

lcd-15 r:reewny ifbordcrins (iO Lt.:-asc.ti Prcnfo;e., --
• Parking Areas 
" St,mc pcmrnncnt und temporary li_gluing 
• \'l/i.ucr htllt.lh1~ tmik.s l.1f n~"Cdq<l.) 
• Twc, W11ici· Wolls · 
" · rnt~rn-al i.llrct.dom1I :irid infr~rinut!(1nal sfg:n,1gc. 

-rhc l nitinl Phase I A lmprcn•eriu:rHs muy Wso htdudc the. fotiowing: 
. . . 

• SYJipor1iug. lnfra'-j~,.u~turc:, Hnz1Htics nnd nmenhi1$ 
• Stile's ;ind rcic.cptfou ~trt'.i\S with rcmm1~1hlc t1:i1ts, cm1t1i,i"''-" :.,nd; lUiib.rcHas ·tlir 

di~mHarie~. s.ponoors, -\'cndor..;-and i.:on~~s~ionafr~~-

Thc Phase -ll3 lmnrovcthcrits .111it1li 1ndmlc the liillri,..,,in,g: 

• · h,tc.mat pi'1Vtlfem1(1 f'U.hlic brio (l: 1mils 
• ~v L~n1pgrquml ~n~ truil¢r ,,nrking 
• Pi1.:flit UT'CllS· 

- 11 Some' ~mi_tincht ;1-nd kri1poraty HgJi:tin~ 
• Bt1iii111 .. ~ .. s.--i:iHict:(S} 

• $torage :md m~1hlt~nimcc Jl)dlitics-



•: St;.lhles and n1ck fatilitics - inchidiny puddock.~. wt11c.,- trt,ug.hs. wash racks, ·:md 
tic si.a(i~,tb, · 

• Kitchen· and l1ihet food !ltrrke facilities 
• · Dinh1!\ Areas: 

• ThC< Ph:isi: :! ln1rmwenumts Jlmtf include th\; following: 

• A f11L1lli•purpn:\..C bt.lilding_ or covtreJ ,Ul'C'IUI ,vith ~ fhoi' print t.1f U]l It..'\ ::135,(rOO 
.Ii q unre foet 

• ~rthtiumil ct111crcte \';e,vingl,ermts) 
• Entry fc:ntores, fochtcling irlcnlification ~igi'inge; li~kl!', other wuft:r feuturc)'I, 

!Jarden~ iukl r(.'ccpti~m ur1;m, 

• 1\J11t1}i1ncc_r,'$ i.fo1ld with public a<ldrc$!1 systems 
• Scc~ri~; ,pcrsnrmd 1hcilhie1- amlcnrc\ak1;r h<)using 
• .MohUc·.bkm;hcr., i.riJ ru_ndn£. _ 
• Tl.!111[J.1,)ta1;,•·ov~r.n:il.lhl ·:;:u:conunod:itlom,.of u.thlctc.ii~ i.1(1oche:~ and-tr.iir1crs 
• A !•prQ ~hop .. within the muffi~puu,iis~ h1,1ildi11g:-or el,~whi.;r~ on the Jl,ropcrly 
• Hay brim ai\d gum\!. ltittc hot1sc{s) 
·• · . Ekctroniti u1essuging siJ;n ak,ng l-15_. s:uhj<.\.;I, 1i.1 City u-rprovnl. -ii$ set forth in the:·. 

· Re,.;tatfd Conditions of ('o_tnlitfoni1I Us.e · Pennit 20(18-09 udupli:'.!l cnm:::urrenlly 
withtlit~ A_grcicmc:111 . . . 

· • Fib\:.'11" Optic an4 (i\hcr c,)mmimicatinn Ci.ldduh ... . . 
.. ·oHI tih\~.nc tn_,,:-j,!~~; !.'upjc~t JO City ..1pprovttl ~s set Jbrth h~ CJ~;,iptcr I S.5T,of ihe 

Nore,, ;,,..f l-lnich~,il C'oda · · · ·· 



EXHIBl'f_G 

SCHEDULE OF-PERFORMA.i~CE 

(tlftnchccl) 



- -· 

EXJfisir 11G" 
SCHEDUI..E'OF PERFORMANCE~ Koy Dates 

·-· 

llom Dato~ Stalµs Acllon Tri:t!'!$actitir1 . Rcsponslblc 1/2015 
# Qoc"'m.ent Par1y Re\lh1IOM 

(See.lion) 

-- .. Lartdlord 
...... 

1 8l1Vl0. Comp:~ted Piannlng Comrnis$iori 
r homing to review sue ~ 

i I Pinn al'!d considar 
i. j 

j 

I 
recarnmendf:11ior1 of 

I Oevelopment Agreement 

2 7/6/11 C.ompleled I Oevelopme-nl Aa.reement Land!ori:l 
1 1st reading by City 
I Council 
' ····- -··· 

3 urm1 Completed The. "Grourid Laai;e GL Jolr1i 
E!feeti\le D~te'.' 1s :tti!:l date .(Recitals} 
tt,at Ute Ground .Lea$e 1s 
approved, 

4 716/11 Carnple:t1;1d Landlord shali provi:de GL landlord 
Te11m1t evidence lhi;i\ M {15;12(0} 
delinquent ta~es exlst 

!i' 716111 Comp lated Amended arld Restated 
·-· ·Gt 'lat.1dl0rd 

CUP 2008,0S {t1;19ettiar . (Rec\kds) 
Witl'l ttte ilssociated 

I Condltio.n.al. Of Apptoval) 
I . is eflecUve 
' ' . 

6 l . 7/6"/.11 Completed T11e ''Etrective Date·· I GL ' · Jotrl! 
t under U1e Furid!ng (Recil"l~) 

' 1 Con!llruetion & ' ' ,j " I 
Aequisttion Agiverne.nt ! 

I I 
I 7 7!20/11 Ccrnpleled !)ei1tllopment A9reement. ' DA(t14) Jrilnt 
i. l 

I 2nd reading by City ' Councll .. . . l ! .. .. -

! 8 a11e,11 Completed The "D.A Effective Oa{e11 I DA{1,1~) f Jolrit 
. ,. 

j 

shall be. 30 ,day, following 
: me 2,nrJ Re-aalng 

" . -~-
i ~ 7/6111 ; camptaled "Interim Ton:n" Begtns ·GL {2;1} ··Joint· j 

; ~ The period of time 
c9rnmelitir.g on ~he 
Effecuve Date and 

I l temilni.!.lirig on tt1e Term 
.\ I I ·Co.mmenc·ement Date 

(\Yt\erfall tondllfotls · ~ 

precedent.are wai\led or 
sat1sfied) 
.. No RenHs palq during 
Interim Tatm+F~S · 

-· 



10 
I 

2/26115 Peniiing Tsr1:ar11 lo.provide 'I GL(11 1) Tenant Changed 
evidence of lnsurabifity for I date to 

I fire. v.:mdc:ilism, and I 02/2Bi't5 
mn!1c1ous misc!'lfGf, 
Te11a11t 16 provide 
evidence onnst.1ri10mty for 
permanent structur~s 
upon entry onto leased 
premlst:s 

11 2126/15 Pending j Tenant to provide __ - ~L (11.31 Temml Changed 
I evltienrn of iris1Jr,3b11ity fQr 11 .,4) ciale to 

comm~rcia1 genera1 I 02,2ar1s 

I 
:habl!lty, workers' camp, l 
and ti1.1ilder!i risk i 

I 1n!?.urance i 
12 7/25111 Conwleted? C:EOA Notipe of _ l,:ancilord 

I I D~termination fliEJ(1 With 
I River::.1de County Cl12rk I 13! TBD f CqmJileted -,- Recordt1lion of !he DA 

.... 

! DA Landlord 
J will rei;ard witM Rl'li_ernlcte Count:t Ord!nan.e:e 

r i, j Changes Reeorder 
,-

l 
t 14 ' fl/19/11 Cornpl~teq Lalidlmd's ~Hornl;':yshall 1 D,A (4,9) L::3ndlcrd 
I tiave filed the Va11daticm 

I 
\ Action with lhe court to 
i confirm th<'it th~ Prdfect1 
! the EnUUem~nrn and the t 

' EKlstlng Land Ur.e 

l RestrictJot1s are ln 
I o.omp11anc.e wrth the Deed 
j Restrlctloo 

15 8/5)11 · Completed - Shared Use Agreement GL(Ex C} Joim 
ent(.H~d Into bf City and 
Balboa 

~-- -
16 8f5I11 CompletM Landlord pn;widei;iJ£l:Uo,r ti'.> ·0L(Exq Landkmi 

Termnt conJirmrng 
suff1clent furidii to fund 
Laridlord'::. obJig8lio11s 
µnder Ftmding 

! Corstruc1ic:m & ! 

Acqoisition Agreemanl ! 
17 6!5/11 Completed Landlord provide$ Ter1t1nt i GL{E;.: C). Lilndlord 

I wai, an owner's policy or 
Jea~eholo title iMsuro:nce, i 
Licmdlord p;,iys up 10 

I' 
t 

S4, OQO fen the co 6t of ~ 
' 

such p61icy. ; 

_J 
18 Variou_s Pot~rit1~1-·· Subsequent :.i.ltrrnittat;; by GL(5.2) ____ Tenant 

Dales 

I 
revisiat;::. Tenant o, final D.,:sign 

Review Documents ·-

\ 

deemed to be complete 
by City statt I 



,. 19 
..... --··· 

2128/15 J P<nd"1g Tertant is ream:mat.ly GL (Ei G) Te11an! Thi'$ Aclion 
satisfred U-mt all 1s listed in 
Goverrm,ent Approvals E.:t,ibi1 C 

I . shall Issue . 1.{.aJ{lv) 
I 10 Hll4111 1 Comple:ted Le>l line 1;tqjusfrnent Te11ant I• 

' I a( appficabon f1ted by this t 
I 

date (~1s detetmhied by 
renant ln its sol!:J 
discreli:;m} 

...... 21··· 1,ri/18111 Expired Last day Tor rmng'a 

' I chall~nge to 1he. DA and 
I .,. 

. Amendeo CIJP and COAs· ! 

· tmder Govt Co 
:1 

.-

22 :2118./15 1. Pertd(J'lg The "01,1\i:;,idE'. Oeitett the GL{Ex C) 

1 

·-··· 

I 

l da,te by which the 

i oonditloris prec:edent · 
listed in Eid1lbit C !O the 
Ground Lease tthall have I 

' 
; 

be(!n fulfilled or vta1va(.J by 
Tenm-it, ln the ex~rcise of 
Tenant's;s.ale r;flstmtlon 
ari-d upon wr:itte-rH'lOtlce 
delli/ereid lo Landlord J 

23 
·-

:uie:11s Pending Tena"t 16 provide bank GL Tenant I Ctian.ged 

I . ieUl;'!T 10-Landlwd $ho11,•lng {15.-1{~)('1)) I ~ale to 
( i'ana.nt's. cap~t:ilY to fund 212a11~. 

·.· J Phase ! improvemenh, _., .. 

i if" 2128/15 Pent;fin9 ·· j lenan( i$ ita!iified lkal. GL lExC) · Tena.nt Ct;angecf' 
r I adequate so1Jrces .of ,, .daleJo 

' I 

! I QTii.tal exJst lo finance its 2.!28/16 
ii 

l de.velopm~nt nnd 
·operattoi} of fue. 
Sitv.etlakes .prope.rty 

I .... 
i 

25 it1SJ15 Cliy letter~ · 1 enap.t-ls satisfied mat I GL(Ex.C) Joiflt ·I 
to be TUMF, MSHCP arid DIF 
delivered lo s.re .not appilt:able:to the . . 
Balboa Leas~d Preml,ses. 

I 
Landlorcl assists T~nant 
to meet With couiity Jn 
effort 1u h""'e Cd1.mtyf®J 

1. 

I d~clared inappropriate. 
.. ·--·· 

. 26 :?i2Bll$ Pending: I Tenant is ·satisrled wtih 
! u,e amountoflhe .. 

Gl {E,; C'J Lanaldrd· Cll_.an9ed · 
elate to 

!lnpo$itions, Ir.eluding .any :uis11~ 
pos~essory lnterttsl t1U'.; 

I atlributable·to end . ·I 
j i as~ssebte agsinst tt,e 

I Leased P..rernises; Tt'le i 
C'ity an~ Ag~ncy agree to I 

I ~sslstTenant in ar.i effort 
to ha-Ve the taxes u low ·-

. :r 
_, ······-···· 

'lil:!£-1mil-!11J'.l2 
·, 



.. 

as poss!blo i 

! 
27 TB:D t1endrng T€!riam:s· Desig11Revie,v Gl.'(E~ C) 

I 
landlord 

I Documents- (s'Ubmittc-d by 
Ter\ant and ;deemed ' complete: Witt1in 90,days 
.ofthll! Effer.tlve Data of I i _this Agreeme.nl} ha.11e . 
boenrev!ewed and I 
approved by the City and I 

I 

the· PJannit19 Commission 
... 

28 . Pt:t1d!ng - "Landiord adopts 
····-·- .. 

DA(411) 
·-··-··-· .. _... .......... ~-----

7115115 l.:al'idlOtd 
t May not be ardlni:tnCe prot1ib1jing 
~ nece~sa~ e_vent patkihg wlthln 500 . 

fo:et er the Prop-ett~ 
pura.i.lant lo-Uie City's· 
al.iUlorlly 

' .. 29 1/l5/15 :;iUb$lii':Uitialff · i..andltlrd shall have GL(EiC); LarrdfQrd. 
_complete l fulfille:d.{lo Tenant's. DA (4A, 4;5; 

, i.ali~far.11011) R-S 4.B,, ,(9., 
obl!gatfons.ln th.~ DA.as 4.i1 and 

. f!,>llows: •L17) 
• tandtord co11s1i:1,:mi 
· Hamnet parklng · 

t 
! 

;prohibitl¢1'.i {4A}; 
• t..andtord pro\i·it:1~s: Y"ill 
serve letters tp Tenant r:e 

~ 

\\later S. '5'1:WSr (4,5).~ 
• Landtotd.considers 
TUMF and MSHCP . 
e.i\emptions and deilvers 
Written detetmi~_ollon on 
the- Sl'lrh~ {-' .6j; 
- L!'mcj!ota pursues \ 

't'alidatir;in aciio_.n (4,9-); r 

• -~andlofd con~Jder'$ 
,ph~ie 'of no;t•QOtnpete 
parklng~4.1l);a11d _.· 
• LaodJori;i cooperates 
With respeetto 
po&ses..wry :intete.st tax 
determinallon (4J7) .· 

30 :mo Not . issuam::e oh ·lot lir'le · GL (fa:C} Joint 
··--

Applicable·· l -a~jus:tment lo .create a ! 

i 
; No Request . separate legal lot' 
' by Tenant: ·encornpt;1sslrtg, .[fl such 

conrt91.1ratro.1 as Terionl i 
shall r~qtJlr~ · 

j 

1 
,31· 7lt5Hfi Pending . Tenant s~n have GL (Ex.Cf Tenanl 

· reaQhoo a tensona.bll 

i 
satlsJaclory arrange:1111:m ., 

··-·· -······-······ 



vi1th lhe County Sh~rriff !'. I 

' 1 departmer1t for the 

I providmg police 
department se-rvices lo 

I the Project 

32 1 2t19l15 P~mling Conditions Precedent GL {EiiC) Joint 
flllnHed unless e.xtended 
orv,1aived; parties tan . 
rnl.lM.tlly a~ree to an 
earlier data 

33 112/12 E~i:ilrecl or no lnterirn Tcmi,:mo's Gl(2.1) l ' t,:iliger r 
appiicoble I 

t 
l 

34 1 /3/12 completc;d The "Term GL {:!, 1, 3 \ Joint 

I 
I 

Commencement D£;te'' <if!d :3.3) I ! under .tt,e Ground Lease 
~ 

i occtJts. .upon the 

I 
' 

1 s,'Jlisfa.c:tio11 -or ',ua1v~r .of· I 
) lhe ExhlbH C co11d!tlorrn ' 

I · precedent 
': (Rent Payrnt!nts blt i I Tenant 'Begin} i i 

, • Tenant provides ! 11 

t J 

! Landtard wfth $396.480 1 
l 

~ (t/2 ' G manlhs.,ent, 
other 1 t2 .. security 
deposit} . ! 

....... 

35 TBO Pendfng- ! The Summe1fi!1ld •. GL{1,2) ! LMiJlord I May not biJ.. lngress.legres!i right shaH ~ 

Appttcable - have been eitingulsherl 
er Landlord stu.ill have 

' provided Tenant wiU-1an 
( ind~mnilic-titkm (ln a form 
! reasont1bly acceptable to ~ 
j: T!;irtant} tor lhe same 
I 

' 
.. 

' Pending Rlsf 61 Loss re Leased ·eL (2,6l I 36 2/2B/15 Joint Changed 
Pr,:mises p~$se1;, lo date to 
Ten<'lnt per Grn1.u1d 2/26l1~ 
Lease; Te11~nt prqvide!i 
1n!Surarice ce-rtificates to. 
Landlord for general 
liabHity, fire, extended 
¢61,,cragc\ van.ct'11ism, -and 
rni!ilr;fous rn1si:hief ,1 Dra!t1:rJ but Memornnoum 0-t Grourio GL {2 .. ·{} by eithef ·--· 1/4ii2 i ha\ executed Leai.e·to b{:'; re.cordetl ! pfirW 

and recorded J 
l ~--Ja Various· 

\ 

PMdin~ Tenant submits to GL (5,2.1) · 
Dates Landlord er1g1neerJ11g, 

· 9011struct16n dtawirias, 6 



39 

l 
' i 

.40 

41 

42 

- 43 

44 

I 45 

hs~ 
I 
l 47 

48 

49 

4~8 

I 

1 
:2{1Ef/15 """i Pending 

2}28f1S Pe11dJnf 

VmiQL1s Pending 
Dates . 
Earlies! 

1/15120,e, 

2!;2!;li'15 Pending 

4/2112 Corppieted 

.. 

71J{12 Cotnpfated 

~11si1B PendJng 

... 

9117/1!$ Pt1rit1lng 

9i17ll5 I Pending 
[ . 
1 

spi;cs for Tenant's project 
OtH?r before this date 

Oi.ifa;ae commencement GL {ti. i. 1 J 
d.ate for Tenant to start 
th-e con:wuctkm of the 
Pnase I ltHlia! 
lmprovEimenls {the 
"Cor\struetiart Start Dale;''} 

issuar!Oe of building GL {5.:2 2) 

I I permits on or befor~ 1h!s 
date 

--·...,. 
1 Ten.mt delivers to GL (5.2:2) l I Landlord Cons1ruct1cri 
! ContractCorrrmltrner'ils I I on er before !Ms date: 

! Terran! delivers to I Gl {5c:2,,2l 
La.ndlord constru.ctiol"! 

~ 

C(}r'itracts from its geni;iral 
contractor for Ph<;1s1::t I 

Ten?>nl deliversto Gl (5.EA) 
Landlord written notfE;~ of 
lnlended cons.1ruction 
cornm~nce-ment date 

Laricl!o.rd completes the 
Puoric lnfrastruc1urn 
I rnprovam~nts (Harn11Br 
roar,Jway, slgne1 
rr,odllicaii an, caus~wa y 
conslruetion, relotafipn of 
e1ectric pole~) 

Monthly Re11t !nstailmenfa GL(.11, 3.2) 
d~e rnonthly 

·-

Development Agreiment DA (G} 
first anri v~t review by 
Landlord; annually 
thereafter. 

OqtSstcte dale for the Tenant 
cornplelic:m of Ule Phase I Scheci, 
lrWallrnprovemenis 

.. , 

Shared Use Agreernerit SUA 
"E(fedr.'e .o~(e" 

·'··-·~--- .. ~ 

10.12.11'15 l Landlord lScS\JiilnCe or Pending Gl (5,7} 

! Ceort1fi~ato of Completion 
for Phm;e I Initial 

' I mprovernents ! --1 t/11l5 l Pendlhg Comrn~nca iepayment of FA 

I · CiW ;\dvances 

i Tenant 

I 

' ' Lemd!ord i 
j 

I 
Tenant 

l 
J TeMnt 

l 
Tenant 

·rMtllord 

Tenant 

-L1;i ndlo.,d 

Tenant 

Jo.int 

Landlord 

----~~ ...... -.....-v-, ·--~·~--

Ttmaru · 

~ 
\ ,. 

i 
! 

I 
I 
' ! 
! 
f 

·~ 

" 

1 

C:hanger1 
date to 
2./2Bf15 

Chang~o 
\':jato. to 
2/28/15 

Changeo 
clatlll ·10 
2/2$.1'15 

c:tinri9ea 
date to 
212a.11s 

-~ 
I 

j 

l 
l 



S1 7iV18 Pending 

Outside comme.ncernent­
cia~ for Te.nani to .start· .. 
the ·Construcfion of ihe 
Phase J1 Initial 
lmproveml;,lrit!i 

Outside date for the 
comploticn ct the Phase' II 
1 c1: 11 . ·· - ;.reme"t~ f'llua' . rnpro - . . • " ·" 

Tenanl 
Sc:hed. 

Tenant 
Sched, 

Tenant Chariged 
d:ate to 

9/1/2017 

Changed 
l.1ate tb 

7ft/2018 
1~-,--+'----·--'--c-----c~----f-,,.-...,,.,--,..-.-'-.,...._---,.,---.....-.1~,---,-,----,;-.......,t«.,...--=---l---,-........:..~-1 

51 711/1 R ~ P.,;;nding Landlord .retllrnS GL (3:.3) Landloid Ch;:i~g-~tf 
-~ S 198;420 Si:!curity , date io 

7f111B Peridirig 

D~po5it after c:omplction 7/11W1B 
i: of Phaiae II 

1. landlord issuance ol GL (5,7)' 
:1 C~rtifiqate of Completroli 
I fer Phase II loill~ I 
:- 'lmprovements 

Joint Oha:igf;d 
dale to·. 

a111.to1e 

1--......,..------·--+-------+,-......;;----'---_;,,,,--_.;..1;,--,,--..,..._----.i-----------4-~~---1 
10/1.12039 Pending - 1 .. :atest payment date for: 'FA (5.0G). 54 

55 

56 7/5/2041 

57 

, Ma-t~rlty date · nn.Y o\Jtstandmg arn9ut1ts · 
far Nerco di:ie to landlOfd .ft.'.ir.on•site 
FinMCll\g public lmprov~mertts. 
Authdricy 
Enterprise 
Revl:!nua 
Funding· 
Sor,_ds_ Issue 
oJ2009 

. Pending - 30 
ye,i;!l'la) .ijfief 

' the 1:JJecli.ve 
l Date of lhe 

~B:pltatlon cif DA 12, 1) 
Dovelcpment A9rrierl')ent 

I DA 
l Pend in~· 30 'f· E>r~lr?,~on_ o'ftne11orrri'1nal _ GL {2A) 
;\ year:s aft.er . Term uride:r the. Ground . 
i the letm . lea~e 
:I( Co.mmencem 

entDate 
' 
I Pend!n9 ~ 

Upon ths 
Ef.C'.pirntkm .of 
the Original 
lerh1 Qf the 
Grourio 
Leij$ie 

E;i.:piralioM:if Rlgt1t of F'fr..t GL {~ N) 
l ~~fusal, Wl'tl<!h,Ri~ht 
· eKr!>ts ur1u1 ~xpira.t1on ot. 

Orlg1na1 -rerm of Ground 
~ease. bul only if1:snd 
when Ammoy deeides to 

· sell, transreror ~onv111y au 
or ?f1Y p~rt cil the leased 
Premis~ to a no11· 

· governmental agency or 
.private third pii;irty 

Jotnl 

Join(· 

I 



I S8 7,"S:.12043 J .~aild!ng • outside date for.Tenant t GL {2 .. .1 . .2) Tenant 
i The date that to notify Landlord tnat ' 

I I 15:? ysi;lrs Tenant is Ill.Ing an ' I 

I 
aller the irisuranca c!alm r~ 
expiration of hazardous materials s.plli 
the Originrl! ! caused br 1.andlcrd's 
Term (as. the I public. use 
same may be l extended or 

I 
soonet 

! 
terminated) 

69 7/5/2.043 f>and1f.lg • I Oulsi~e date for Landlord GL {2.7.1) j landiord. 
TM-date triilt 1 to Mtl!'y r!!nant that I is.·2 yQariii I Landlord ilil fillng i.lnrj 
after, the insuran-=:e claim-re 
expiration of naitiuqous rnaleriiiis .spill 
the Origl!il!i c-aus~d b;• Te~~nt's use 
Teirri {~s the 
sarne may be 
eAienoed or 

I· :soone.r 
tem,1natedJ 

,_ 

---

60 S119l2110 Peodin9 , 9:9 Expiration 9f fm.al term of GL (2,5) J6int 
years after Grourid Lea&c ii an 
the T~rn extnnslc,J'\S are Ultimately . • 
Commantem 

1 ent Date 
granted · 

'I. 
. ........ ·-·-
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Ground Lease 
r1NAL 

NORCO SILVERLAKES GROlJND LEASE 

BY AND BETWEEN 

THE CITY OF NORCO 

("LANDLORD") 

Ar..D 

BALBOA MANAGEMENT GROlJP, LLC 
("TENANT") 
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NORCO SIL VERLAKES GROUND LEASE 

This Norco Silverlakes Ground Lease ("Lease'') is dated for identification purposes as of 
the 6th day of July, 201 I ("Effective Date") and is entered into by and between the following 
(each sometimes referred to herein as the "Party" and collectively as the "Parties"), THE CITY 
OF NORCO, a municipal corporation ("City" or "Landlord" herein) and BALBOA 
MANAGEMENT GROUP, LLC or its assignee as hereinafter permitted ("Tenant") a Delaware 
limited liability company, with reference to the following facts: 

RECfTALS 

WHEREAS, the City owns approximately 122 contiguous acres of land in the City 
of Norco, Cotimy of Riverside, State of California, commonly knovm as Silvcrlakes (herein 
"Silverlakcs" or "Silverlakcs properly") and more particularly described in Exhibit A., 
attached hereto and made a part hereof, so as lo facilitate the City's desire to construct 
certain planned park-related capital improvements on or benefit.ting the Silvcrlakes 
property; and 

WHERRAS, the City wishes to lease the Silverlakes property to Tenant so that 
Tenant can undertake additional development thereon and thereafter operate an equestrian 
and sports facility with related amenities and a public park, all as more particularly 
described herein ("Project"); and 

WHEREAS, on August 19, 201 I, City Ordinance No. 934 (the "Enacting 
Ordinance") became effective and evidenced the City's approval of (i) that certain 
Development Agreement (herein, "Development Agreement") dated as of July 6, 2011 by 
and between the City and Tenant and governing, among other things, the planned 
construction and development by Landlord and Tenant of the Silverlakes property, (ii) the 
CUP (as defined below); (iii) the Shared Use Agreement (defined below), and (iv) that 
certain Funding, Construction and Acquisition Agreement (herein, "Funding Agreement") 
dated as of July 6, 2011 by and between the City and Tenant by which the City will finance 
certain improvements which Tenant causes to be constructed and in such amounts as are more 
partiClllarly described therein; and 

WHEREAS, the Lease and Development Agreement are consistent and in 
compliance with, and in satisfaction of, the terms and conditions of that certain 
Memorandum of Understanding for the Redevelopment of the Silvcrlakcs Property dated as 
of January 16, 2008, and as subsequently amended (herein, the "MOU"), which agreement 
shall be deemed terminated and superseded by this Lease on the Term Commencement 
Date (as hereinafter defined); and 

WHEREAS, on March 4, 2009, the City Council adopted Resolution No. 2009-07 
which approved the Environmental fmpact Report and Resolution No. 2008-08, which 
approved Conditional Use Permit (herein, the "CUP") No. 2008-09 for the Project and 
imposed certain Conditions of Approval. This Lease is consistent and in compliance with 
said Resolutions and the CUP. 
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NO\V, THEREFORE, in consideration of the foregoing and the mutual agreements set 
forth herein, and for other good and valuable consideration, the receipt and sufficiency of which 
are hereby acknowledged, the Paities hereto, hereby agree as follows: 

ARTICLE I. LEASED PREMISES 

1.1 Leased Premises 

Subject to the provisions of this Lease, Landlord (i) agrees to lease to Tenant, and Tenant agrees 
to lease from Landlord the Silverlakes property and all existing improvements thereon (also 
known herein as the "Leased Premises") and (ii) represents that the Silverlakes property 
consists of a combined total of approximately 122 contiguous acres of real property 
comprised of the following five parcels: 
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(a) Parcel A: That certain 24.35 acres of land identified by County of 
Riverside Assessor Parcel Number 152"060-004-0 more particularly 
described in the legal description attached hereto as Exhibit A and shown 
and depicted as the area labeled "Parcel A" in the attached Exhibit B 
together with all buildings, structures, improvements, and fixtures now or 
hereafter erected thereon; 

(b) Parcel B: That certain 33.69 acres of land identified by County of 
Riverside Assessor Parcel Number 152-060-0 l 1-6 more particularly 
described in the legal description attached hereto as Exhibit A and shown 
and depicted as the area labeled "Parcel B" in the attached Exhibit B 
together with all buildings, structures, improvements and fixtures now or 
hereafter erected thereon; 

(c) Parcel C: That certain J 9.50 acres of land identified by County of 
Riverside Assessor Parcel Number 152-070-001-8 more particularly 
described in the legal description attached hereto as Exhibit A and shown 
and depicted as the area labeled "Parcel C" in the attached Exhibit B 
together with all buildings, structures, improvements and fixtures now or 
hereafter erected thereon; 

(d) Parcel D: That certain 16.02 acres of land identified by County of 
Riverside Assessor Parcel Number 152-070-011-7 more particularly 
described in the legal description attached hereto as Exhibit A and shown 
and depicted as the area labeled "Parcel D" in the attached Exhibit B 
together with all buildings, structures, improvements and fixtures now or 
hereafter erecteq thereon; 

(e) Parcel E: That certain 28.15 acres ofland identified by County of 
Riverside Assessor Parcel Number 152-070-002-9 more particularly 
described in the legal description attached hereto as Exhibit A and shown 
and depicted as the area labeled "Parcel E" in the attached Exhibit B 
together with all buildings, structures, improvements and fixtures now or 
hereafter erected thereon. 
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1 .Z )ig_JAin;i Partv Rights. 

On or before the 1~nn Comro,;ncement Date as defined below, Landlord shall have terminated 
any third party tenancies aod shall deliver the Leased Premises 1.u Tenant free of all tenancies and 
encroachmenl, and without lill)' residents, tenants, licensees, occupants W1d!or trespassers 
thereon. Any costs of relocating persons or ellcroachments on the Leased Premises as Df the date 
~of shall be bome by Landlord at its cost. Landlord agrees to indemnify, defend and hold 
Tenant harmless from any and all claims, damages, costs and expenses or whatsoever kind or 
nature arising from evictions, lease i.er1ninations, unlawful detainer actions ot other acts of 
rli,;possession or reclamation lmdertaken by Lond!ord (including counterclaims of third 
parties in response i.hereto) in order lo deliver the L~a,.ed Premises fre.e of claims of 
possession by third parties !llldlor rights of possession or access to tbe Leased J>remis,es, 
including but not limited to the alleged right (>f ingress and egress on the Lea,;ed Premises 
which John A Summerfield and Linda C. Summerfield hove to maintain, repair and operate the 
wate, wd.!s on the Lensed Premises, a~ reflected on that certain hmtth /unendment to 
Prelitnin11cy Title Report, dated FebrMry 11, 2010, Order No.: ll20035005-K26 prepared by 
Chicago Title Company (Attn: Kelly McDole) ("PTR"), attached hereto as Exhibit D0 l, 
Relative to the p\lIJ)orted rights of the Summetficlds (above-refozenced), the City agrees 
either to remove the ett.cumbran.cc from title or provide Tenant, no later than !he Term 
Commencement Date, with an indemnificnlion {in a form re.asonably a,,c<;ptable to Tenant) 
which protects and indemnifies Tenant from the entry and activities 011 or about the Leased 
Premises by the holders of the e:JJcumbrance rights and from any and all claim~, costs, 
expenses, d~ges and the hkf related to or arisiug therefrom. 

ARTICLE 2. TER..\1; CONDITIONS; EXTENSIONS 

2. I ln terim Tenn. 

The "Interim Term" of this Lease i~ deiined us the period of time which shall C()mmence on 
rhe F.ffcciive Date and shall terniiriak ,m the <late on which all conditions precedent set forth 
on Exhibit C, attached hereto, have been waived ur satisfied pursuant to the pro1·isions of 
~aid Exhit>it C (the '·Term Cummencemenl Date"), 

22 

Landlord hereby grants l'enant, its employee~, agents, contractors, surveyors and consultants, 
a license to cmer UJ'lDn the Leased Premises und immediately -~urroundirig property owned or 
controlled by the City during the Interim Term for the purpose of conducting such surveys, 
tests, inspections, evaluations, and pre•construction activities (including demolition of 
exiBting str1,mtures, removal of weeds, debris, and <>Xi$1ing structmes, or installations; 
construction of tempomry construction fencing, and disking of certain areas) on the Leased 
Premises as Tenant shall rmiuue il\ its aS5cssrnent ()f the Leased Premises, to present ,he 
Leased Premises to pOt<;>ntial lenders, or investors and/or to mobilize for construction. 
TenBilt shall provide Lo.ndlord with reasonable prior notice of any physical te~til1g 0f the 
Leased Premisc~ and Landlord shall have the rii?,ht to be pn,,;em at any such testing. Tenant 
agrees lo pay all of the costs and cxprnses associated with i<., investigation and te,tlng and to 
repair any damage to the Leased Premises to the extont arising from or related to Tenant's 
inve~tigations or testing, at Tenant's expense, Tcnant shall carry liability insurance (naming 
Landlord as an additional insure<l) covering its aciivities or indemnify and bold Landlord 
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hannless from all costs, expenses and liabilities arising to the extent out of such inspections 
and attributable to Tenant's negligence or willful misconduct or that of its employees, agents, 
consultants or contractors in pe1forming its evaluation of the Leased Premises. Landlord 
shall provide with copies of all environmental reports in its possession concerning the Leased 
Premises. 

2.3 Mutual Cooperation: Construction/Bµilding Permits. 

In order to aid Tenant in meeting governmental requirements for the construction and 
operation of the Project contemplated by Tenant as permitted herein and consistent with the 
Development Agreement (as amended from time to time), Landlord (in its capacity as 
landlord and fee owner of the Leased Premises and without impairing the City's right to act 
as a municipal agency in reviewing and issuing building or other permits) shall execute such 
construction applications, variances or requests as may be necessary for or required of it or 
them as the owner and/or master tenant (as applicable) of the Leased Premises and shall 
provide any non-proprietary information in the possession of either of them which may be 
necessary in completing applications, submitlals or requests to the City or other 
governmental authorilies having jurisdiction over development of the Leased Premises. 
Landlord will cooperate with Tenant in Tenant's procurement of all required building and 
operational permits associated with Tenant's construction and for all use and 
operational/business licenses and permits, including but not limited to conditional use, 
hazardous materials, and County health permits, if any, associated with Tenant's operations 
from the Leased Premises. 

2.4 Tern1 C.ommcncement: Original Term. 

The Original Tenn ofthis Lease shall commence on the Term Commencement Date and shall 
tenninate at J 1 :59 p.m. on the day prior to the thirtieth (30th) anniversary of thereof (the 
"Original Tei·m") unless extended as provided in Section 2.5 below or sooner terminated as 
provided for in this Lease. Upon Tenant's and Landlord's notification of their respective 
satisfaction or waiver of their conditions precedent to the effectiveness of this Lease 
contained in Exhibit C, either party may require the other to execute the Memorandum of 
Ground Lease (Exhibit E hereto) ("Memorandum") which shall be recorded promptly 
following the Tenn Commencement Date. Landlord agrees it shall be responsible for 
causing the Memorandum to be recorded in the Riverside County Recorder's office and for 
paying all recording costs associated with recording the Memorandum, including any and all 
documentary transfer tax attributable to this Lease. 

2.5 Option to Ext~nd Lease .. 

Landlord hereby grants to Tenant the option to extend this Lease (the "Option to Extend'') for 
thirteen (13) additional periods of five (5) years each and one additional period of four (4) years 
(for a maximum lease duration of ninety-nine (99) years) (each referred to herein as the 
"Extended Term") following the expiration of the Original Tenn. As extended, the Original 
Tenn and each exercised Extended Term is referred to herein as the "Term." Tenant shall 
exercise each Option to Extend by giving Landlord written notice (the "Option Notice'') thereof at 
least twelve (12) months prior to the expiration of the then current Tenn. lf Tenant timely exercises 
the Option lo Extend, the rights, duties and obligations of the Parties during the applicable Extended 
Te1m shall be governed by and subject to all of the terms, covenants and conditions contained in 
this Lease. In the event Tenant fails to timely deliver v.Tittcn notice of its exercise of the Option to 
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Extend to Landlord at least twelve (12) months prior to the expiration of the then current Term, 
Landlord shall give Tenant written notice, and Tenant shall have 30 days within which to exercise 
the Option to Extend; thereafter Landlord shall be free to lease the Leased Premises to any third 
party free and clear of any rights of Tenant hereunder. Any and all rights conferred to Tenant by this 
Section 2.5 shall be deemed of no force or effect in the event a material uncured Event of Default 
(as defined in Section 13.1) exists at the time Tenant ddivers the Option Notice to Landlord or at 
the commencement of the applicable Extended Term. 

2.6 Possession: Risk of Los§.: Covena_nt of Quiet Enjoyment. 

From and after the Tenn Commencement Date, all risk of loss associated with the Leased 
Premises described herein shall pass to Tenant, but only to the extent herein provided. Subject to 
the t=1S of this Lease and the Shared Use Agreement to be entered into as contemplated by 
Exhibit C, Landlord covenants and warrants that Tenant shall peacefully have and enjoy the sole 
possession of the Leased Premises during the Original Term and any Extended Term free from 
the adverse claims of any persons, firms, corporations or the public whatsoever, and Landlord 
will fully protect Tenant in the full, complete and absolute possession of the Leased Premises. 
No exclusive uses, rights or privileges shall be granted by Landlord to the public or to other third 
persons which affect ihe use of the Leased Premises without the written consent of Tenant and 
unless subject to the Shared Use Agreement. Landlord agrees to execute access easements or 
rights of way on, over or under the Leased Premises and the land immediately adjacent to the 
Leased Premises to the extent owned by the Landlord at Tenant's request which arc or may be 
needed or required by Tenant in conjunction with Tenant's and/or the public's access, use and 
enjoyment of the Leased Premises and consistent with the CUP granted to Tenant. Landlord 
agrees not to file, support or cause any zoning change or variance to be made that would 
adversely affect Tenant's use of the Leased Premises as herein allowed without the prior v.Titten 
approval of Tenant. 

2.7 Environmental Condition· As-is Condition. 

2.7.1 Tenant's Hazardous Materials Indemnity, Except as caused or pennitted 
by Landlord or its or their affiliates, agcnls, invitees, the public, vendors and/or contractors 
and/or its or their officers, directors, members, shareholders and employees ( collectively herein 
"Landlord Parties") or as otherwise pennittcd or not prohibited under Applicable Laws, Tenant 
and its affiliates, agents, invitees, vendors and/or contractors and/or its or their office,-rs, 
directors, mem hers, shareholders and employees ( collectively herein 'Tenant Parties") shall not 
cause or permit, as a result of any intentional or unintentional act or omission on the part of lhe 
Tenant Parties, the installation of Hazardous Materials (as defined in Section 15.l 2(k) below) in 
or on the Leased Premises or a release of Hazardous Materials onto or from the Leased Premises 
in violation of Environmental Laws (as defined in Section 15.12/k) below); provided, however, 
that Tenant shall not be responsible for any Hazardous Materials currently on or under the 
Leased Premises or for any migration of Hazardous Materials onto the Leased Premises from 
surrounding property or a release caused by a third party who is not a Tenant Party. Prior to the 
surrender of the Leased Premises by Tenant, Tenant shall remove any and all Hazardous 
Materials (induding without limitation any inventory and merchandise for which a disposal 
pennit is required and/or asbestos containing materials) which a Tenant Party has brought onto 
the Leased Premises or otherwise utilized, stored or disposed of in the Leased Premises in 
violation of Environmental Laws. Tenant shall he solely responsible for and shall defend, 
indemnify and hold all Landlord Parties harmless from and against all claims, costs, damages, 
judgments, penalties, fines, losses, liabilities and expenses, including attorneys' fees and costs 
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(collectively, "Claims"), to the extent arising out of or in connection with Tenant's breach of its 
obligations contained in this Section 2.7 (including, without limitation, consultant and expert 
fees). Tenant shall be solely responsible for and shall defend, indemnify and hold Landlord, its 
agents, affiliates and employees harmkss from and against any and all Claims, to the extent 
arising out of or in connection with removal, cleanup and restoration work and materials 
necessary to return the Leased Premises lo their condition existing prior to the discovery of 
Hazardous Material released in, on or about the Leased Premises caused by Tenant. 
Notwithstanding anything else set forth herein, Tenant's obligations under this Section 2.7 shall 
survive the expiration or earlier termination of this Lease; provided, however, that Tenant's 
indemnification obligations under this Section 2.7 shall apply only to Claims of which Tenant 
receives notice in writing within two (2) years after termination of the Lease. Tenant shall 
notify Landlord promptly in the event of any spill or Hazardous Substance upon the Leased 
Premises during the Term and shall promptly forward to Landlord copies of all orders, 
notices, permits, applications or other communications and reports in connection with any 
such spill or any other matters relating to Environment Laws that affect the Leased 
Premises. 

2.7.2 Landlord's llazardous M.,i~erjals Indemnity. Except as otherwise 
permitted or not prohibited under Applicable Laws or as caused by any Tenant Party, a Landlord 
Party shall not cause or permit, as a result of any intentional or unintentional act or omission on 
the part of Landlord, the installation of Hazardous Materials in or on the Leased Premises or a 
release of Hazardous Materials onto or from the Leased Premises. Landlord shall be solely 
responsible for and shall defend, indemnify and hold the Tenant Parties harmless from and 
against all Claims (including consequential and punitive damages) which arise during or after the 
Term to the extent arising out of or in connection with contamination which a Landlord Party 
causes and to the extent attributable to: (a) Landlord's breach of its obligations contained in this 
Section 2.7 (including, without limitation, attorney, consultant and expert fees) and/or (b) 
Landlord's removal, cleanup and restoration work stemming from contamination caused by 
Landlord. Notwithstanding anything else set forth herein, Landlord's obligations under this 
Section 2.7 shall survive the expiration or earlier termination of this Lease; provided, however, 
that Landlord's indemnification obligations under this Section 2.7 shall apply only to Claims of 
which Landlord receives notice in writing within two (2) years after termination of the Lease. 
Provided, however, that Landlord shall not be responsible for indemnifying Tenant for any 
Hazardous Materials currently on or under the Leased Premises which was disclosed to Tenant in 
w1iting prior to the Tenn Commencement Date. In the event it is dct=ined that a Release (as 
defined in Section 15. l2(k) below) occurred al, upon, under or within the Leased Premises 
prior to the Tenn Commencement Date, Landlord shall, so long as the Release is 
remediable within a time frame agreeable to Tenant, commence to clean-up such Release 
and diligently pursue such clean-up to completion in which event this Lease shall remain in 
full force and effect except that the Annual Minimum Rent shall be abated during such 
clean-up period in proportion lo that portion of the Leased Premises not usable by Tenant 
(as reasonably determined hy the Parties). 

2.7.3 As-ls Condition. Subject to the performance of Landlord's construction 
work on or about the Leased Premises as set forth herein and in the Development Agrcemcnl (as 
defined in Exhibit C), and except as otherwise specifically provided in this Lease, Tenant agrees 
that: (i) it shall lease the Leased Premises in an "as-is" condition as of the Tem1 Commencement 
Date, subject to all facts, circumstances, conditions and defects; (ii) Landlord has no obligation 
to repair or correct any facts, circumstances, conditions or defects in the Leased Premises or to 
compensate Tenant for the same; (iii) Tenant shall have undertaken all such physical inspections 
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and examination, of the Lem,'ed Premise.s which Tenant deems necessary or appropriate, undt)f 
the circumstanc.es, aod that, based upon the same, Tc'Jlalll is a.od will be relying strictly and sole] y 
upon anch in,p,·ctions and examinations and the advice anJ counsel of its own agc'llts and 
offiet:rs; and (iv) except as expressly provided in this Lease, Landlord is not making and has not 
made any warran.ty or representation wilh rc~'Pect to the physical condition or lhe fitness for any 
partic.ular purpose of any prni of the Lca~ed Premises as an inducement i.o TeMnl to enter into 
this Lease. Tenant agree• tbai it is relying solely on its own inspections and not on any 
representation of Lnndlord, except /IS otherwise expressly sct forth in this Lease, in determining 
to waive the conditlons prwedent contained in E:i;bibit C. 

ARf!CLE 3, RtNT 

3, t Rent Commencement Dl!Jf', 

Tenant shall have no obligation to pay Rent (a~ hereinafter defined) dming 1he Interim Term. T~nant's 
obligation to pay 11.cnt shall begin as of 1htl Term Commencement Date (assuming fulfillment or 
waiver of the conditions preced"llt contained in Exhibit C shall occur) bur in oo C\"ent later tlmn 
Jillluary 3, 2012, and contmnc until the expiration or earlier u;,rmination of this Lease, Notwilhstllnding 
the foregoing 1>r Mylhmg to the oo,itnu:y heroin contained. should Landlord not complete !ts work (as 
such work dcr,cr:ibed in Section S. 1.2 below and/or ill the Development Agrc-ement and within the 
pri:scribcd time frame.s, including as set out in the Schedule of Pe:rfurmancc defined in the Development 
Agreement and so long BS delays offcct (i) Tenant's prosecution ofJlS woik; Md/or (!i} the b.-suance of a 
linaf certificate of occupancy for the I ,eased Premfaes; and!m (iii) 1he date of substantial completion for 
any phase of the Public Infrastructure lmprovements (as defuie.d in 1he J)evdopment Agreemm!, 
Exbibil G-Z hereill and as scheduled in the Schedule o['l'erfomumce), Tenant's obligation to pay Rent 
shall be abate,! day for day until Landlord's work is complete, All Rent shnU be paid without 
invoice, deduction, abatement. off set, prior notice or demand, except as herein stated. AU 
puyments of rental shall !x., mnde to Landlord as they become due in !awful money of U,e United 
States of America at ,uch plac.e as i~ designated h<,'icin by Landlord for the receipt of notices or snch 
other place as shall be designate<l to Tenant by Landlord in writing from time to time. The (c1m 

"Rent" or "reo!al" as used in this LeHSe includes the Annual Minimum Rent defined in Se.(,'tion 3.2 
and all other sums required to be paid by Tenant uttdcr !hi~ LeMe. Annual Minimum Rent due 
under this Lease shall be dlle on the first (1st) day of each calendar month. If the Term 
Commencement Date is an a day other than the first (1 s!) day of the month, then in such event 
rhe Rent for that periot.l ur,til the first of the 1ucceeding month shall be prorated daily at the rate 
of the initial monthly rental rate until the end of that month with such rent due and payable by 
the first ( l st) day nf tbe following calendar month. 

3.2 A!l!U!?LMinimum Ren!, 

The ''A1m11ru Minhuum Rent" payable. for U1e first five {5) ye.a.ts from and after the Term 
Cornmencem~nt Date shall re IHREE HUNDRED NJNblY.SIX 'JHOL'SAc'ID FOi.JR HUNDRED AND 
EfGHJYDOTL,;RS ($396,480,W). The Anno.al Minimt1tn Renl shall be paid it\ twelve (12) equal 
monthly inslailments payable in advance on or bdore the first dny of each cn.lendar mon.th. 
For purposes hereof, !he first "Lease Year" of the Tenn is that 365 day period mea$uted 
from the Tenn Commencement Date, and thereafter eacb 365 dsy period from the 
anniversary date of the. Term Commence Date, The Annunl Minimum Rent shat! be subject 
to adjustment as follows (and each date on which a.i adjlllStment occurs is hc.ein, an 
"Adjl!stment Dute"): 

Otn.Undl.ct..\C 
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(a) On the first day of the 6th Lease Year, the Annual Minimum Rent shall 
be increased by 8% of the Annual Minimum Rent in effect as of the Term 
Commencement Date; 

(b) On the first day of the 16th Lease Year, the Annual Minimum Rent shall 
be increased by 8% of the Annual Minimum Rent in effect immediately prior to the 
16th year Adjustment Date; 

(c) On the first day of the 26111 Lease Year, the Annual Minimum Rent shall 
he increased by 8% of the Annual Minimum Rent in effect immediately prior to the 
25th year Adjustment Date, and 

(d) On first day of the 31 st Lease Year and on each 5 year anniversary 
thereof occurring throughout the Extended Te1m, the Annual Minimum Rent shall be 
adjusted by the percentage change in the Consumer Price Index ("Index") measured 
from the immediately preceding Adjustment Date to the instant Adjustment Date (as 
measured pursuant to the procedure described below), but in no event shall an 
increase he more than 10% or less than 3% of the Annual Minimum Rent in effect 
immediately prior to the applicable Adjustment Date. 

As used herein, the Index shall mean the United States Department of Labor, Bureau of 
Labor Statistics Consumer Price Index for All Urhan Consumers U.S. City Average, 
Subgroup "'All Items" (1982-84 =100), and if available, such index shall be specific to the 
Los Angeles/Anaheim/Riverside region. The procedure for making such adjustments shall 
be to adjust the Annual Minimum Ren( by a percentage equal to the percentage increase, if 
any, in the Index for the month which is three (3) months prior to the beginning of the 
applicable five (5) year period as compared lo the Index for the manta which is Lhree (3) 
months prior to the applicable adjustment date, subject to the percentage limitations set forth 
above. If the Index is no( published for a particular month, then the closest subsequent 
month thereto shal1 be used. In no event shall the Minimum Annual Rent, as adjusted, be 
less than the Minimum Annual Rent in effect prior to the effective date of the adjustment. If 
at any time the Index does nol exist in the format described herein, Landlord and Tenant 
shall reasonably agree on a comparable government index that measures inflationary trends. 

3.3 .Pre-paid Rent; Security Deposit. 

Tenant shall deposit with Landlord the sum of $396,480.00 on the Term Commencement Date, 
which amount shall as applied as follows: (a) One-half of said amount ($198,240.00) shall be 
deemed pre-paid rent for the first six months of the Lease Term assuming, and following, the 
Term Commencement Date; and (b) the remaining $198,240.00 shall constitute the security 
deposit (herein, the "Security Deposit") for the full and faithful performance of this Lease to be 
perfonned by Tenant, subject to the early release and return to Tenant as hereinafter stated. If 
Tenant breaches any provision of this Lea.se following the giving of notice and expiration of 
applicable cure periods, Landlord may use all or any part of this Security Deposit for the 
payment of Rent or to C<Jmpensatc Landlord for costs reasonably expended in the cure of 
Tenant's default. If any portion of said Sceurity Deposit is so used or applied, Tenant shall, 
within ten (I 0) days after written demand, deposit cash with Landlord in an amount suffieient to 
restore the Security Deposit to its fu]J amount. Landlord shall not be required to keep the 
security deposit in trust, segregate it or keep ii separate from Landlord's general funds, hut 
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Landlord may commingle the security deposit with its general funds and Tenant shall not be 
entitled to interest on such deposit. Notwithstanding the foregoing, Landlord agrees it shall 
return the Security Deposit to Tenant on the completion of the Phase II Projcct Improvements (as 
set out in the Development Agrecmt-"Ilt). 

3.4 Interest @Q_Late Charge. 

Any Rent not paid within ten (10) days after the dale lhc payment is due and following five 
(5) days written demand to Tenant for payment of the same shall bear interest at the Default 
Rate as defined herein from the date due until the date of payment by Tenant. 

Acceptance of rental without the late charge will not constitute a waiver of Tenant's default 
with respect to such nonpayment of the late charge by Tenant, nor prevent Landlord from 
exercising all other rights and remedies available under the Lease. Landlord's failure to 
require or collect the late charge in any one or more instances shall not constitute a waiver of 
the right to collect subsequent late charges. 

The "Default Rate" as used herein shall mean interest at the rate of two percent (2%) per annwn 
in excess of the Prime Rate in effect from time to time calculated on the balance of rental and 
other amounts from lime to time outstanding. As used herein the "Prime Rate'' means the highest 
announced ··prime rate" of Citibank, New York, New York, for 90 day commercial loans or if the 
practice of such bank of announcing .. prime rates·· is discontinued, then the highest rate ofinlerest 
charged by such bank (or by the largest [measured by total assets] bank in the continental United 
States, if Citibank ceases to exist or to make such loans) for 90 day commercial loans to its most 
credit worthy large corporate borrowers, as such rnte may change from time to time. Any change 
in said interest rate shall become effective on the first day of each calendar month and for 
such calendar month shall be based on the prime rate in effect on the last day of the 
immediately preceding calendar month. 

None of the terms or provisions of this Lease shall ever be construed to create a contract 
for the use, forbearance or detention of money requiring payment of interest at a rate in 
excess of the maximum interest rate pennitted to be charged by the Applicable Laws, if 
any, of the Stale of California. Tenant shall never be required to pay interest on any amount 
in Default under this Lease at a rate in excess of the maximum interest rate that may be 
lawfully charged under the Applicable Laws, if any, of this State, and the provisions of this 
paragraph shall control over all other provisions in this Lease which may be in apparent 
conflict with this paragraph. lf Landlord shall collect monies which arc deemed to 
constitute payments in the nature of inkrest which would otherwise exceed the maximum 
rate permitted to be charged by Applicable Laws, if any, of this State, all such sums 
deemed to constitute interest in excess of such maximum rate shall, at the option of 
Landlord, be credited to the payment of sums lawfully owing or returned to Tenant 
Nothing herein shall be construed to submit this Lease or the payment of any sums 
hereunder to the application of any usury or other Jaws which would not otherwise apply 
but for the provisions hereof. 

3 .5 ;ts!<J Implied Partnership. 

Nothing in this Lease shall be construed to render Landlord, a partner, joint venturer, or 
associate in any relationship or for any purpose with Tenant, other than that of Landlord 
and Tenant, nor shall this Lease be construed to authorize either to act as agent for the other. 
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3 .6 [Reserved) 

ARTICLE 4. USES 

4.1 Use of the Leased Premises. 

It is expressly agreed that the Leased Premises may be used for those uses which are set forth in 
Exhibit F attached hereto and made a part hereof ("Permitted Uses"). Subject to the terms 
hcrcoi; Tenant, its agents, employees, customers, and invitees shall have free and unobstructed 
right to use the Leased Premises. Tenant shall specifically have the right to access the waler 
wells on-site and to use wat~-r produced therefrom on-site free of charge. Tenant shall also be 
pennitted, subject to the Development Agreement and Landlord's prior written approval of all 
plans and specifications, which said approvals will not be unreasonably withheld, and subject to 
Tenant's compliance with all Applicable Laws, to develop, construct and improve the Leased 
Premises with those improvements contemplated by Exhibit G (herein "Tenant 
Improvements") and the "City Facilities" (as defined in Section 5.1.1 below) and generally 
where indicated on the site plan (herein, "Site Plan") attached as Exhibit L (herein collectively 
"Initial Improvements" and such related and permiHcd future alterations and additions as are 
allowed by Applicable Laws and subject to Section 5.5 hereof (collectively "Improvements"). 

4.2 Applicable Laws; Plans. 

The term "Applicable Laws" (or words of like imporl) as used herein shall mean and 
include any or all federal, state, or local laws, statutes, ordinances, codes, decrees, rulings, 
regulations, writs, injunctions, orders, rules, conditions of approval or authorizations of any 
governmental entity, agency or political subdivision, now in force or which may hereinafter 
be in force pertaining to the Leased Premises or Tenant's use thereof. The term "Plans" as 
used herein shall mean and be defined as the Concept Plans (as defined below), all 
preliminary and final drawings, grading plans, site map plans, architectural plans, 
specifications, elevation plans and renderings, landscape plans, parking plans and any and 
all other approved plans for the Improvements to be constructed on the Leased Premises. 

Subject to Landlord's representations and warranties herein contained and subject to the 
Development Agreement, Tenant shall comply with and abide by all Applicable Laws and, 
following the validation action as contemplated by Exhibit C hereto, the Deed Restriction 
( defined in Section 15.12 below) governing its use of the Leased Premises. Furthennore, Tenant 
shall not maintain, commit, or permit the maintenance or commission on the Leased Premises, or 
any portion thereof, of any nuisance, public or private, as now or hereafter defined by any 
statutory or decisional law applicable to the Leased Premises, or any portion thereof. 

4.3 Public Access: Shared Use Agreement: and Public's Use of Leased Premises. 

The public's right to use the Leased Premises shall be specified in the Shared Use Agreement to 
be entered into with the City (as set forth in Exhibit C). Landlord specifically acknowledges 
that: 

(a) Except during those occasions when Tenant requires the exclusive use of 
the totality Leased Premises for scheduled events (and the procedure for establishing 
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Tenant's exclusive use schedule shall be set forth in the Shared Use Agreement), the 
public shall have the right (subject to payment of the foes contemplated by the Shared 
Use Agreement) to use those areas of the Leased Premises as set forth in the Shared Use 
Agreement. The grass and synthetic fields are to be used by the public for the playing of 
typical field sports (e.g. soccer) under the sports programs organized or controlled by the 
City's Department of Parks and Recreation. Parking shall be in such areas as are 
designated by Tenant. 

(b) Cc1tain buildings, Improvements and areas of the Leased Premises 
(including bu! not limited lo caretaker cottage, guard stations, Tenant's on-site offices, 
certain corrals and stables) will not be open to the public. 

(c) Tenant assumes no responsibility for the security or policing of the 
public's use of the Leased Premises. Tenant has no obligation to provide security or 
medical services to the public, All the same immunities as protect the City and/or apply 
to a City park shall protect and apply to Tenant the Leased Premises when the City is 
allowing the public to use the Leased Premises. Tenant's responsibility with respect t.o 
the areas used by the public on the Leased Premises shall be limited to maintaining the 
landscaping and hardscape thereon ( once established) in a condition generally consistent 
with public recreational parks in Riverside County and keeping the same generally free of 
debris. Persons accessing the Leased Premises will be required to acknowledge that 
Leased Premises are proximate to open areas, that wildlife may be present on site, and that 
certain natural conditions and risks associated with horses and sporting activities will be 
present. Unless arising from Tenant's b'TOSS negligence or willful misconduct in the 
maintenance of the Leased Premises, the City shall defend, indemnify and hold Tenant 
(and its directors, officers, agents, employees, partners, members, assignees and 
transferees) harmless from any claims, costs, expenses, liabilities, causes of ac.tion or the 
like asserted by the public or any third party arising from the condition or security of the 
portions of the Leased Premises being used by the public. 

(d) Tenant reserves the right to restrict the public's right of access in order to 
prevent any claim of adverse possession andior to protect the Leased Premises. 

4.4 .Santa Ana River Trail. 

The public seeking to access the "Santa Ana River Trail" for purposes of day hiking, walking, 
biking, jogging or horseback riding will have the non-exclusive right lo access such trail al the 
"trail head" area and located on the Leased Premises. Such visitors are to park in the parking 
area of the Leased Premises as from time to time specified by Tenant. Tenant agrees that the 
public shall have the right to utilize such areas, subject to the terms and conditions of this section 
and such reasonable, posted rules and regulations as arc from time to time promulgated for so 
long as there is a public trail system for walking, biking and horseback riding located on the land 
lying to the cast of and adjacent to the Leased Premises. Except for overnight camping of horse 
riders as and to the extent pennittcd by the Shared Use Agreement, no overnight parking shall be 
permitted in the trail head area or any other location in the Leased Premises. Parking may be 
subject to the fees contemplated by the Shared Use Agreement. Landlord shall retain all liability 
associated with the public's use of the Leased Premises (including specifically the trail head area 
and other public areas of the Silverlakes property designated or dedicated for public use) and/or 
the surrounding public trails, The Landlord agrees that those portions of the Leased Premises 
utilized by the public during events sponsored by the City shall be deemed propt.Tly which is 
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sublet or licensed by the City and shall be considered part of the City's public park sysiem for 
purposes of the risk of loss, liability and ,he public's right of access. lt is specifically 
acknowledged that Tenant assumes no responsibility for the security or policing of the Santa Ana 
River Trail or the trail head area. Unless arising from Tenant's gross negligence or willful 
misconduct in the discharge of its obligations specified herein, the Landlord shall defend, 
indemnify and hold Tenant (and its directors, officers, agents, employees, partners, members, 
assignees and transferees) harmless from any claims, costs, expenses, liabilities, causes of action 
or the like asserted by the public or any third party arising from the condition or security of (i) 
the Santa Ana River trail, (ii) any other trail system and public portions of the Leased Premises 
and/or (iii) the public's use thereof. Subject to Tenant's 1ight to close the Leased Premises, 
including the trail head area, due to reasonable safety concerns (such as flooding and fire risks) 
or to stop any claim of adverse possession, Tenant agrees to allow the public access to the trail 
head area as more particularly specified in the Shared Use Agreement. 

4.5 Flooding. 

Tenant acknowledges the Leased Premises is located in a flood plain and adjacent to the Santa 
Ana River basin; portions of the property may be subject lo seasonal inundation. No abatement 
of Rent shall occur due to flooding of the Leased Premises. 

4.6 Signage: Advcrti~igg. 

Subject to a signage program lo be prepared by Tenant and approved by Landlord, Tenant shall 
have the right to erect permanent pylon and monument signage and place temporary signage, 
including advertising banners, subject lo the signage program approved by Landlord. Tenant 
shall have the right to install directional and traffic signage on or about the Leased Premises. 
Tenant shall have lhe right, from time to lime to place banners on and about the Leased Pren1ises 
which advertise and announce coming events and programs and lo allow advertisers, sponsors 
and promoters to place portable electronic and/or static signage, banners, flags on and about !he 
Leased Premises consistent with the signagc program approved by Landlord. 

4. 7 Non-Discrin,1i_riation. 

Tenant, for itself; its successors and assigns and all persons claiming under or through it, 
covenants that there shall be no discrimination against or segregation of any person or group of 
persons on account of race, color, creed, religion, sex, marital status, national origin or ancestry, 
in the leasing, subleasing, transferring, use, occupancy, tenure or enjoyment of the [ ,eased 
Premises, nor shall Tenant or any person claiming under or through it, establish or permit any 
practice or practices of discrimination or segregation with reference to the selection, location, 
number, use or occupancy, of tenants, licensees, employees or vendees in the Leased Premises or 
the improvements thereon. The foregoing covenants shall run with the land. Tenant has been 
informed of the compliance requirements set forth in the City's E-Verify Ordinance No. 927. 
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AR TT CLE 5. CONSTRlJCTJON AND REIMBURSEMENT BY TENANT 

5.1 Construction oflmprovements: Landlord's Coqperation. 

5.1.1 Tenant's Work. Following the Term Commencement Date and 
pursuant to the Development Agreement and Funding Agreement, Tenant shall, ac Tenant's 
sole cost and expense, construct (a) those certain Tenant Improvements on the Leased 
Premises which are required by Exhibit G to be constructed and (b) those public 
improvements lo be constructed by Tenant and funded by the City as set fmih in the 
Funding Agreement (identified therein and herein a:; the "City Facilities"). Tenant shall 
have the discretion to construct those Tenant Improvements contemplated by Exhibit G 
which area denoted as being optional. The City Facilities are preliminarily identified on 
Exhibit G-1 hereto and are subject to change as and to the extent provided in the Funding 
Agreement. Tenant intends to construct its Improvements in phases, and the same shall be 
constructed and completed in accordance wilh the terms and conditions set forth below, the 
Development Agreement (including the Schedule of P erfonnance attached thereto) and 
provisions of all Applicable Laws. Landlord (in its capacity as fee owner and landlord) 
agrees to process and execute, as applicable, any documents rea:sonably necessary to 
faci]jtate governmental approvals for the Improvements and to reasonably cooperate with 
Tenant and all governmental authorities in securing all Tenant's requisite approvals, 
permits and certificates necessary for tbe construction of the Improvements and Tenant's 
use of the Leased Premises (including, without limitation, use or zoning approvals, signage 
approvals, and ingress and egress). In conjunction with the construction and operation of 
Tmprovements, Landlord covenants to timely dedicate and grant all rights of way and 
easements on the Leased Premises which are reasonably necessary for Tenant's 
construction and use ofimprovements. 

5.1.2 l:,andlord's Work. As contemplated hereby and by the Development 
Agreement, Landlord agrees that it shall: (i) construct the Public Infrastructure 
Improvements as defined in Section 5.6.2 helow and listed on Exhibit G-2; and (ii) subject 
to the Reimbursement Agreement for demolilion, clearing and grubbing, by and between 
Landlord and Tenant dated as of .January 26, 2010 (herein, "Reimbursement 
Agreement"), deliver the Leased Premises cleared of brush, debris, weeds, fence posts and 
railings and other structures as contemplated by said Reimbursement Agreement. Landlord shall 
provide access to the Leased Premises as is reasonably required by Tenant to commence and 
expeditiously complete its construction activities within the timeframcs established. Landlord 
shall complete the Public Infrastructure Improvements on or before the dates established in the 
Schedule of Performance attached to the Development Agreement and in all events prior to or 
concurrent with Tenant's completion of the Phase I improvements identified in the Development 
Agreement. It is agreed that Tenant may elect to include the "Work" identified in the 
Reimbursement Agreement, along with any minor grading that Landlord and Tenant may agree 
is most expeditiously performed by Landlord, as an clement of work which may be financed by 
Landlord under the Funding Agreement so long as such inclusion does not cause the dollar cap 
described in said Funding Agreement to be exceeded. Landlord represents that all its work will 
be constructed in accordance with all applicable laws and permits. 
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5.2 Plans and Specifications. 

lt is Landlord's and Tenant's intent to ensure tbat all Improvements (including the Public 
Improvements) are of high quality and good appearance. Therefore, before Tenant or 
Landlord begins construction of the Improvements, and before any building materials arc 
delivered to the Leased Premises by either Party, the Parties shall have complied with all of 
the requirements set forth in this Section 5.2. 

Ground Lease 
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5.2.1 Submission and Approval of Plans and Specifications. 

(a) Concept Plans. Landlord acknowledges that it has approved those 
conceptual renderings, drawings and layouts of the Improvement coI!ectivcly 
attached hereto as Exhibit O (herein "Concept Plans") and the Site Plan. 

(b) Design Review. Tenant shall submit to the City's Planning 
Commission those renderings and submissions required for the City's design 
review process ("Design Review Documents''), which Design Review 
Documents are to be in sufficiently final form so that the City staff may deem 
them complete and process the same promptly following receipt. The Design 
Review Documents are to generally reflect the aesthetics and conceptual elements 
of the Project as contemplated by the Concept Plans. 

(c) Tenant's Construction Drawing[. Consistent with the timing for 
submission of plans as set forth in the Schedule of Performance contained in the 
Development Agreement, but in no event latcT than ninety (90) days following 
City's approval of the Design Review Documents (and assuming that the .Exhibit 
(;: conditions precedent intended to be folfillcd on or before such date have been 
waived or satisfied), Tenant shall prepare design, engineering and construction 
drawings and specifications for Phase I of the Initial Improvements and the City 
Facilities (herein, "Plans and Specifications") consistent with the Design 
Review Documents and submit the same to the City for approval; City agrees 
not to object lo the construction drawings to the extent the same are materially 
consistent with the approved Design Review Documents and the Project's 
entitlements (but reserving the City's right as an administrative agency to 
review the same for conformity to the City's building ordinances in affect at 
the lime of Tenant's submittal). Landlord (both as Landlord and as an 
approving agency) shall approve or disapprove modifications to the Plans and 
Specifications and any other .submissions by Tenant within sixty (60) days of 
their submission. In the event that Landlord, as required, fails to approve or 
disapprove the proposed change or other submission within said sixty (60) day 
period, then any of Tenant's deadlines set forth in the Development Agreement 
shall be extended by a period of time equal to the time between the expiration 
of said sixty ( 60) day period and the City's subsequent approval or disapproval 
of said proposed Plans and Specifications or other submissions. In the event of 
any disapproval, the City shall infonn Tenant in detail and in writing (the 
"Disapproval Notice") of the reasons for disapproval and the req11ired 
changes to the Plans and Specifications or other submissions to make them 
consistent with the previously approved Design Review Documents. Tenant 
shall revise such Plans and Specifications or other submissions and resubmit 
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them to the Landlord within sixty (60) days after receipt of the Disapproval 
Notice, unless the, nature of such changes requires a longer period of time, in 
which case Tenant shall resubmit said Plans and Specifications or other 
submissions as soon as possible. Any resubmissions by Tenant shall be 
approved or disapproved and revised within the times set forth herein with 
respect to the initial submission. Notwithstanding the above time periods, if 
the Landlord deems it appropriate or necessary to hold a public meeting or a 
meeting of the City Council of the City, or any agency or commission thereof, 
before the action specified is to be taken, the period for such action by the 
Landlord shall be extended by a reasonable amount of time, not to exceed 
thirty (30) days, in each case, for the holding of such public meeting; 
provided, that, to the extent that the time required to hold such public 
meeting(s) is not already factored into and/or reflected on any time table that is 
set forth in the Development Agreement as may from time to time be amended 
(herein "Schedule of Performance"), the period of delay attributable to said 
public meeting shall extend said time table by a period of time equal to the 
period of delay caused by that public meeting. Further, in all events, should the 
issuance of building permits be delayed beyond sixty (60) days following 
submission of properly corrected Plans and Specifications due to a delay by 
Landlord (including delays arising out of public hearings), Tenant's obligation 
to pay Rent shall be abated and delayed day for day for each day beyond the 
sixty (60) days that the building permits fail to issue. 

( d) Mechanics. Any decision by the City Council shall he deemed a 
final decision of said entities. Any item, once approved, shall not be subject to 
subsequent disapproval. During the preparation of the construction drawings or 
any revisions to the approved Plans and Specifications or the preparation of any 
other submissions, the Landlord and Tenant shall hold progress meetings lo 
coordinate the preparation, submission and review thereof by the Landlord. 
Landlord and Tenant shall communicate and consult informally as frequently as is 
necessary to ensure that the formal submission of all documents and plans to the 
approving agencies can receive reasonably prompt and speedy consideration. 

5.2.2 Submission of Evidence 9f_<;::_<J_nstruction Contracts. By the deadlines 
specified (if any) in the Development Agreement and its Schedule of Performance (or 
Funding Agreement relative to the City Facilities), otherwise promptly following issuance of 
building permits, Tenant shall have delivered to Landlord wri!tcn commitments (the 
"Construction Contract Commitments") for the lmprovements in Phase J of the Initial 
Improvements, Each such Construction Contract Commitment shall contain the 
representation of a reputable and financially responsible general contractor(s) ("General 
Contractor"), capable of being bonded, licensed in California and with experience in 
completing the type oflmprovements contemplated by this Lease, that it is obligated and has 
agreed, subject to final documentation consistent with the Construction Contract Commit­
ment, to commence and complete the development and construction of the lmprovements in 
accordance with this Lease and for a cost not to exceed that stated in the Construction 
Contract Commitment. Tenant agrees that it will. deliver to Landlord a copy of the 
construction contract(s) with its General Contractor(s) for Phase l of the Initial 
Improvements and City Facilities ("Tenant's Construction Contract(s)") as soon as the 
same are executed, which shall nol, in any case, he later than thirty (30) days after approval 
of the final Plans and Specifications by the City and issuance of building permits. 
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Tenant's Con$ltUction Contracts shall give the Landlord the right, but not the obligation, 
following Tenant's default hereunder and the giving of a\ Jew:t 30 days prior written notice 
thereof and iapse of opportunity to cute (,m<l subject to sach other terms as the Party's shall 
agree to in writing), to cause the .assignment of the applicable Construction Contract and to 
perform the Tenant's ubligaiions md rights under the contract; provided, !hat Landlord's 
right to cause tl1c assigm:nent of a Tenant's Construction Contract !ihal! be subject \o the 
right, if any, of Tenant's Lender (as defmed in Section 7, l bc!ow)to an assignmenl of gaid 
c<lntract. Should Tenant dispute Landlord's right to declare a default and/or cause the 
assignment of Tenant's Construc.tion Contrai::t, the reference process ,et forth in Exhibit K 
shall apply, 

1t is agreed that Landk,rd's work fot the Public Infrastruc11lrc Work shall ire coordinated 
wirh the perfoDJ1,ance of Tcnan1's worl; hereunder and Tenant'~ Gern:ral Contractor shall 
coordinfite the master sch~dule for all work performe,d on-site. 

5.2.3 Butlder's_Jti.§k @Q Other lnsural)ce, Prim to the commencement of 
constmclion under Section 5 LI, Tenant shall have obtained (and delivered insurance certificates 
therefor \a Landlord} for all consuuction p<iriod insurance require<l under ArticJe l l of this 
Lease, including the "builder's risk'' and wurkcr's comptnsati011 insurance prescribed by Section 
LLJ of this Lease in connectiun with any work oil the Leased Premises. 

5.2A N(> COlJl!fl'!.CJiQQj:l,£fore Notice· Ng.!]ce of Nonre,J'.'QMib!!!tx- Tenant or 
it~ General Contractor shall have provided Landlord wiih wTitten notice of the it1lended 
commencement of constrnc!iim <lf the lmptovern~nts or delivery of its building mater.ials \0 

the Leased Premises ai !eust t~n \ l 0) days prior to the earlier of comrncMement of construc­
tion under the Lease of tho~e improvements or commcnccmenl of the delivery of tho~e 
building rnatcori ah; to the Leased Premises, LandtorJ shuH, at any and all times during the 
Term of till~ Le11Se, have the right to posit antl maintain on the Leesed Premises and to r.eeord 
a.~ required by law a11y notice or noikes of nonresponsibitity provided for by rhe 
mechanics' lien laws of the State of California, The work for whkh said ten (l O) days 
writlen notice is rcquirec! shall include, in audition to actual construction work, any site 
preparation work, installation of utilities, or any gnuHng or filling of the Leased Premise.s, 

5.3 Compl§!ion q:(Jwnrovem0nl, !Uld Oth!l!"W.:rn·k: Cgmpli .. nce With Lal'! Ans! 
Qy_rtliJy. 

Tenant and Landlord reprc11ent and wammt that the Improvements, and all other con.struction 
undertaken by it pursuant to this Lease, when lltldertaken, v,mle in progress and as 
rnmpleted: (i) v.ill comply with all Applicable Laws; (ii) witl be locat~d where ~ited on the 
appro\'ed Plans an<l will not encroach. upnn the land of others or any recorded casement or 
rights·uf-way; (iii) will nClt violate any Permitted Exception; and (ivJ will comply in all 
material respects with the final Pluns and Specificati(ln5 approved for the lmprovemenis. 
All work performed on tbe Leased Premises pursuant !O this Lease, or allthorlzed by this 
Lease, shall be done in a good workmanlike manner Md only with materials of good 
quality 
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5.4 Mechanic's, Materialman's, Contractor's. or Subcontractor's Liens. 

Tenant and Landlord covenant that they will permit no mechanic's or materialman's liens to be 
filed against the Leased Premises in connection with their respecti\'e constrnction activities. In 
the event any such lien is filed against the Leased Premises as a result of any construction by 
Landlord or Tenant, then and in that event, the Party responsible for the lien shall immediately 
(but in no event later than thirty (JO) days after the filing of such lien) cause said lien to be 
discharged; provided, however, if said Party desires to contest the validity or amount of any such 
lien, it may do so without payment of disputed amounts, so long as it. shall cause such lien to be 
bonded in an amount and in such manner that a reputable title insurance company would insure 
over such lien. The failure to do so shall, at the option of the other Party, constitute a breach 
hereof and said Party shall have t]1e right to pay, discharge or bond around the lien at the other 
Party's cost and expense, and the costs thereof, if not reimbursed within thitiy (30) days of 
demand therefore shall, in the case of Tenant be deemed Rent and incur interest a( the Default 
Rate, and in the case of Landlord entitle Tenant to offset said amount, together with interest at 
the Default Rate, from Rent thereafter coming due. 

On completion of any work of improvement during the term of this Lease, Tenant shall file or 
cause to be filed a notice of completion. 

5.5 Alterations, Modifications or Replacements oflmprovemen!s. 

Following development of the Phase 11 Improvements, Tenant shall not add new enclosed, 
permanently constructed buildings on the Leased Premises in excess of the number of permanent 
buildings approved in connection with the approved Design Review Documents and/or CUP or 
materially increase the footprint of a previously constructed building (collectively, "Change") 
without Landlord's prior approval, which approval not be unreasonably withheld or delayed (but 
subject to Planning Commission approval and/or CEQA review, if applicable). It shall be 
reasonable for Landlord to withhold its approval if the proposed Change will, in Landlord's 
reasonable judgment, result in a material reduction in the value of the Leased Premises or 
Landlord's interest therein. Any such approved Change shall be commenced and completed in a 
timely manner and otherwise in accordance with all of the requirements imposed in connection 
with construction of the initial Improvements in Sections 5.2.3, 5.2.4. 5.3 and 5.4 of this Lease, 
and any such Change shall be commenced and completed in accordance with the plans and 
specifications approved therefor. 

No Landlord approval shall be required in connection with Tenant's installation of temporary, 
removable or mobile improvements or installations necessary for the conduct of events (such as, 
but not limited to, tents, tables, seating, bleachers, fencing, corrals, restroom facilities, goal posts, 
nets and other sports equipment). Fmiher, notwithstanding anything to the contrary contained 
herein, Tenant shall not be required to secure any Landlord approvals in connection with 
changes that involve interior alterations or those not visible from Hamner Avenue so Jong 
Tenant complies with all Applicable Law, including all building and safety and lifo safety rules 
or codes. Changes meeting the requirements set fonh in the preceding sentence are sometimes 
hereinafter referred to as "Minor Changes." Changes other than Minor Changes are sometimes 
hereinafter referred to as "Major Changes." 
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All work required in connection with any Changes shall be performed only by competent and 
financially responsible contractors, duly licensed as such under the laws of the State of 
California, and shall be performed pursuant to written contracts with such contractors. 

For all Major Changes to be performed on the Leased Premises, Tenant shall furnish 
Landlord with. a true copy of Tenant's contract with the general contractor(s) performing 
such Changes. Said contract shall give Landlord the right but not the obligation to assume 
Tenant's obligations and rights under that contract if Tenant should default; provided that 
such right to assume that contract shall be subject to the right, if any, of Tenant's Lender 
under a Leasehold Mortgage financing the construction of such improvements to an 
assignment of said contract. 

After the construction of Phases I and 11 as contemplated by the Development Agreement and 
in connection with any Major Changes costing in excess of $200,000 (which amount shall 
increase yearly by increases in the CPI Index), and before construction thereof commences, 
Tenant shall., at Landlord's option, furnish Landlord with a perfonnance bond in an amount 
not less than one hundred percent (100¾) of the anticipated cost of such construction work 
on the Leased Premises, and a payment bond guaranteeing the completion of the 
improvements free from liens of materia1men, contractors, subcontractors, mechanics, 
laborers, and other similar liens. Said bonds shall be bonds of a responsible sureiy 
company, licensed to do business in California with a financial strength and credit rating 
reasonably acceptable to Landlord, and shall remain in effect until the entire cost of the 
work has been paid in full and the new improvements have been insured as provided in this 
Lease. Any such bonds shall be in a form reasonably satisfactory to Landlord. Landlord 
may accept such alternative or other security for the completion of such construction as it 
may approve in its sole discretion. 

5.6 Ownership Oflmprovements. 

5.6. 1 Tenant lmprovements. Any and all lmprovements erected on the Leased 
Premises as permitted by this Lease, as well as any and all alterations or additions thereto or any 
other improvements, and any fixtures on the Leased Premises (but excepting the Public 
Improvements or any publically dedicated utility lines) shall be owned by Tenant until expiration 
of the Term or sooner termination of this Lease; provided, Tenant shall not waste or 
destroy any of the Improvements or remove, alter or modify any Improvements on the Leased 
Premises except as permitted or contemplated by this Lease. Upon the expiration or sooner 
termination of this Lease, all Public Improvements (and all alterations, additions or 
improvements thereto) and including parking lot lighting, permanent restrooms and trail 
head improvements shall be considered part of the real property oftbe Leased Premises and 
shall remain on the Leased Premises and become the property of Landlord. Except as 
otherwise expressly provided in this Lease, said improvements shall become Landlord's 
property free and clear of any and all rights to possession and all claims of ownership to 
them by Tenant or any third person or entity, and Tenant shall defend and indemnify 
Landlord, and its officers, directors, council members, board members, staff, commiltce 
members, planning and other commissioners, officials, employees, members, agents, 
principals, independent contractors, attorneys, accountants, representatives, predecessors, 
successors and assigns (collectively, "Landlord Representatives") against all liabilities 
and claims, losses, causes of action, charges, penalties, damages, costs or expenses (including 
reasonable attorneys' fees and costs), of whatsoever character, nature and kind, whether to 
property or person, whether by direct or derivative action, and whether known or unknown, 
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suspected or unsuspected, latent or patent, or existing or contingent, (collectively, 
"Liabilities"), to extent arising from a claim of ownership. 

Notwithstanding the rights and duties pertaining to claims to or against the Improvements 
by Tenant or any third person or entity provided in this Section, Landlord shall take 
possession of all Improvements surrendered by Tenant in "As-ls'' condition with respect to 
the condition and usability of the Improvements, upon the expiration or sooner tennination 
of this Lease. 

Further, notwithstanding anything to the contrary herein, Tenant shall retain ownership of all 
signs, personal property, furniture, trade fixtures, equipment, names, logos, and any 
temporary, portable or removable improvements installed by Tenant at its cost. Tenant may, 
at its option, surrender its personal property if Landlord so agrees in writing or remove the 
same at the expiration or earlier tcnnination of this Lease. Tenant specifically acknowledges 
that Landlord may require the removal of the freeway-oriented electronic sign at the 
expiration or earlier termination of this Lease. In the event Tenant removes its personal 
property, Tenant agrees to repair any damage and to restore the land to a safe condition 
following the removal of the same. 

5.6.2 Landlord lmprovements. As stated above, Landlord will construct the 
certain public infrastructllfe improvements (which improvements are listed on Exhibit G-2 
and are herein called the "Public Infrastructure Improvements"), The Public 
Infrastructure Improvements and the City Facilities are herein collectively called the 
"Public Improvements", and the same will be the property of the Landlord following 
completion thereof, and such ownership shall survive the terms of this Lease. Tenant shall 
not waste or destroy any of the Public Improvements. To the extent Tenant desires to 
modify, alter or remove and Public Improvement, it shall first obtain the consent of 
Landlord, which consent shall not be unreasonably withheld. 

5. 7 Certificate of <;::ompletion. 

5.7.J Comple,ti()IJj,y_Jenant. Promptly after completion by Tenant of all the 
Improvements to be initially constructed by it on the Leased Premises pursuant to this Lease 
and/or the Development Agreement, Landlord shall furnish Tenant with a Certificate of 
Completion for the Leased Premises upon Tenant's written request therefor. Landlord shall 
not unreasonably withhold any such Certificate of Completion. Such Certificate of 
Completion shall be in the form of Exhibit H attached hereto and shall conclusively establish 
that the Jmprovemcnts required by Landlord lo be constructed 011 the Leased Premises have 
been satisfactorily completed in full compliance with the terms of this Lease and the 
Development Agreement. 

5.7.2 Failure to Issue Certificate of Completion. If Landlord refuses or fails to 
furnish a Certificate of Completion for the Leased Premises upon written request from Tenant, 
Landlord shall, within fifteen (15) days of receipt of said written request, provide Tenant or such 
other entity with a written statement of the reason for Landlord's refusal or failure lo furnish a 
Cettificate of Completion. The statement shall also contain Landlord's statement of the action 
that must be taken to obtain such Certificate of Completion. 
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5 _7.3 Meaning of Certm£~_of Completion, A Certificate of Cornp!etion shall 
no! be eons!rUcd as a warranty by Landlord of oompfomce with or satisfaction of Apphcable 
Laws or any obligation of Tenant to any holder ()f &ny encumbrance, or to any insurer of llllY 
8Uch .holder. A Certificate of Comphitton is not notice of completion ns rderred to in 
C!llifomia Civil Code Section 3093. 

ARTICLE 6. REPAIRS AND MA!NTENAXCE 
6.1 Landlord's Nontesponsibilijy. 

As is spedtfod in the Funding Agreement, the City Facilities are to be owned by the City and 
maintained b)' the City unless otherwi~c indicated on Exhjl)it G-1. The Pu.blic lnfrastrocture 
Improvements are owned and ma!m .. lned by the City. Except as may be specified herein, 
the Development Agreement, Shared Used Agreement and/or the Funding Agreement, 
Landlord shill[ not be required to maintain or make any repairs or replacements of any nature 
or description whatsoever t<l the Leased Premises or !lie Improvements thereon during the 
Term of !his Lease. Except for repair of damage for wh\ch Landlord is responsible, Tenant 
hereby expressly waives the right to make repairs at the expense of Landlord as provided for 
in any stat,1te or law lu effect at the time of execution of this Lease, or in any other statute or 
law which rnny hereafter be enacted. 

Except a.s spedfioally otherwise provided for herein, from and ancr the Tenn 
Commencement Date, T~nant shall, at Tenant's sole cost and expensi:, maintain the Leased 
Premises and the Tenant lmprovem.ents, now or hereafter located on the Leased Premises, in 
good condition and repair consistent with the condition customarily found in other 
recreational parks in Riverside County and in accordance with (i) all Applicable Laws and 
(ii) all applicable rules, laws, ordinances, orders, and regulations uf any insurance company 
insuring all or any part of the Lease<l l'remises or ths: impro"\'<l!llenls thereon or both. Tenant 
shall be responsible for the maintenance and repair uf the on-she water wells for s<> long as it 
is uslng the water produced by such wells, 

6,3 Repair; Destruction. 

In Ute "vent of 11ny damage or destruction to the Tenant Improvements and altcrati(lns 
!hereto, Tenant will promptly c11use the Leased Premises to be put in a safe condition and 
promptly recoll5truct the Temmt Improvements to the extent reasonably feasible and subject 
to the receipt of in,urnnec proceeds with a replacement improv~ment of a design, size and 
configuration and in such locations a~ Te11ant deems, in Tenant's reasoMblc business 
judgment, appropriate for operatior1 of Tenant's business, but consistent with the review, 
approval and pcrmit\ing requirements of this Lease, To the extent that site conditions make it 
infoa,,:blc and/or impra(,-ticable to teconstruct a structure or itnprovement in its prior location, 
Tenant shall have the right to raze the damaged Improvement and if, practicable, to plant 
grass or otherwise landscape the atlccted area, Destruction of the Lcuged Premises shall not 
rdieve the Tenant of the obligation to pay full rent; although, upon completion of the rep>.tirs 
pursua"t tu this Sectioµ_§,J, Tenant shall have the option to immc<liately term.inat~ th.is 
Lease. Landlord shall be ,e:,ponsible for reconslructi.ng and repairing the Public 
Improvements tn a conditi{ln reMonably comparable to that which existed prior to the 
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damage or destruction. Any work of repair, replacement or restoration shall be commenced 
as soon as reasonably possible, but in no event later than one hundred eighty (180) days from 
the date of such damage or destruction, and shall thereafter be pursued to completion with 
diligence. Landlord shall not be required to furnish any, services or facilities or to make any 
repairs or Alterations of any kind in or on the Leased Premises in connection with such work 
by Tenant, other than to cooperate with Tenant in the procurement of necessary permits and 
apprnvals and to repair the Public Improvements. Any reconstruction performed by Tenant 
shall comply with all of the requirements imposed with respect to Changes to improvements 
set forth in Section 5.5 of this Lease; provided that no Landlord approvals (acting in its 
capacity as the landlord hereunder and not as the reviewing body for purposes of the 
administrative issuance of building permits) shall be required in connection with any repair, 
replacement or restoration work which constitutes a Minor Change. 

Except as expressly provided in Section 6.4, no deprivation, impainnent, or limitation of use 
resulting from any damage or destruction or event or work contemplated by this Section shall 
entitle Tenant to any offset, abatement, or reduction in rent, nor to any termination or 
extension of the Term hereof. 

6.4 Damage or Destruction During Last Part of Term. 

Notwithstanding Section 6.3 above, Tenant shall have the right to terminate this Lease if 
such substantial destruction occurs within the last three (3) years of the Original Term or at 
any time during any Extended Term, in which event Tenant shall be deemed to have elected 
not to exercise its right to extend the Term as provided in Article 2 above. Such tcnnination 
shall be given by notice to Landlord prior to Tenant's election to raze and clear the existing 
Improvements and shall be effective upon the completion of such work. In the event Tenant 
elects not to rebuild the Improvements, Tenant shall retain that share of the insurance 
proceeds (if any) attributable to Tenant's "Unamortized Construction Costs" (as hereinafter 
defined) and Landlord shall be paid an amount equal to the balance of the proceeds. 
··unamortized Construction Costs" shall mean Tenant's then unamortized value of the out­
of-pocket, am1s-length and documented actual capital hard costs paid by the Tenant to 
construct or subsequently improve the buildings and lmprovements (exclusive of furniture, 
fixtures, equipment, and non-capital expenditures) and specifically including amounts 
financed under the Funding Agreement, calculated and amortized on a straight line basis over 
the Original Tenn of the Lease or otherwise am01iized by the methodology sanctioned by 
generally accepted accounting principles ("GAA P") in the United States of America and 
used by Tenant (and reflected in its books). At any time after the issuance of the Certificate 
of Completion, Landlord may request, but in no event more often than once every calendar 
year, that Tenant provide Landlord with the total of such costs, together with reasonable 
backup of such costs. 

ARTJCLE 7. LEASEHOLD FINANCING 

7. I Definitions. 

As used herein, "Leasehold Mortgage" shall mean any note and the mortgage, deed of trust, 
or other security instrument securing such note, or an assignment and leaseback, or such 
other commercially reasonable alternative method ofleasehold financing, which constitutes a 
lien on the estate created by this Lease. Any construction loan(s) and permanent loan(s) are 
included within the definition of a Leasehold Mortgage, and any reference to a Leasehold 
Mortgage shall include a reference to such construction loan(s) and permanent Joan(s). 
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"Tenant's Lender and/or Leasehold Mortgagee·· shall mean the owner and holder of any 
Leasehold Mortgage. Notwithstanding anylhing to the contrary herein contained, Landlord 
acknowledges and agrees that Tenant shall have the right to pursue bond financing in such 
amounts as its operations will support and/or the Improvements warrant to facilitate the 
construction of the same, and they agree to reasonably cooperate in procuring the same. 

7.2 Requirements; Terms. 

No Leasehold Mortgage shall be binding upon Landlord in the enforcement of its 1ights and 
remedies herein and by law provided, unless and until an executed oounterpart thereof, together 
with the address of the, shall have been delivered to Landlord. Landlord agrees that if it shall 
encumber the Leased Premises as permitted in ;';ection 8.1 below, such encumbrance shall be 
subordinate to the Leasehold Mortgage. If a Leasehold Mortgagee shall, within thirty (30) days 
of the execution of the Leasehold Mortgage held by such Leasehold Mortgagee, send to 
Landlord a true copy thereof, together with written notice specifying the name and address of 
such Leasehold Mortgagee and the pertinent recording data with respect to such Leasehold 
Mortgage, Landlord agrees that so long as any such Leasehold Mortgage shall remain unsatisfied 
of record or until written notice of satisfaction is given by the holders thereof to Landlord, the 
provisions of this Article 7 shall apply. Specifically, Landlord agrees as follows: 

(a) Notice. Landlord will give the Leasehold Mortgagee a copy of any notice 
from either of them to Tenant at the lime of giving such notice or communication to 
Tenant. Landlord will not exercise any right, power or remedy with respect to any 
default hereunder, and no notice to Tenant of any such default and no termination of this 
Lease in connection therewith shall he effecti\'e, until Landlord shall have so given to the 
Leasehold Morlgagee written notice or a copy of its notice to Tenant of such default or 
any such termination, as the case may be so that Leasehold Mortgage may exercise its 
rights hereunder. 

(b) Cure. Landlord will not exercise any right, power or remedy with respect 
to any default hereunder if the Leasehold Mortgagee within the cure period provided in 
this Lease shall give to Lm1dlord written notice that it intends lo undertake the correction 
of such default and thereafter cures the Tenant's default within such stated cure period. 

( c) Performance. Within the time periods specified herein, any Leasehold 
Mortgagee may make any payment or perfonn any act required hereunder to be made or 
performed by Tenant with the same effect as if made or performed by Tenant. 

(d) Transfer. Upon any rejection of this Lease by any trustee of the Tenant in 
any bankruptcy, reorganization, arrangement or similar proceeding which would, if it 
were not for this Article 7, cause this Lease to terminate, without any ac:tion or consent by 
Landlord, Tenant or any Leasehold Mortgagee ("Bankruptcy Termination"), the 
transfer of Tenant's intere.st hereunder to such Leasehold Mortgagee or its nominee shall 
automatically occur (''Deemed Transfer"). The Leasehold Mortgagee may terminate 
this Lease following a Deemed Transfer upon giving notice thereof to Landlord no later 
than thirty (30) days after the Bankruptcy Termination. Upon any such termination, the 
Leasehold Mortgagee shall have no forther obligations hereunder (including any 
obligations which may have accrued prior to such termination) except in the event that 
said Leasehold Mortgagee shall request a new lease ("New Lease"), in which event all 
prior obligations accruing to the eftcctivc date of the new lease shall be payable at the 
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date of its effectiveness notwithstanding the earlier rejection and termination. 

(e) New Lease. ln the event of a Bankruptcy Tennination of this Lease and 
should the Leasehold Mortgagee request a New Lease pursuant to the provisions of 
subsection (d) above, the Landlord will enter into such New Lease of the Leased 
Premises with the Leasehold Mortgagee for the remainder of the term, effective as of the 
date of the Bankruptcy Termination, at the rent and additional rent and upon the 
covenants, agreements, terms, provisions and limitations herein contained, provided: 

(i) such Leasehold Mortgagee makes written request upon the 
Landlord for such New Lease within thirty (30) days from the date of the Bankruptcy 
Termination and such written request is accompanied by payment to the Landlord of all 
amounts then due to the Landlord; and 

(ii) such Leasehold Mortgagee appoints an operator with experience in 
equestrian and sports park operations/businesses similar to that of Tenant's and pays or 
causes to be paid to the Landlord al the time of the execution and delivery of said New 
Lease any and all sums which would at the tiJne of the execution and delivery thereof he 
due under this Lease but for such tennination, and pays or causes to be paid any and all 
expenses, including reasonable counsel fees, court costs and disbursements incurred by 
the Landlord in connection with any such default and termination as wc11 as in connection 
with the execution and deJiyery of such new lease. 

(f) Intervention. The Parties hereto shall give the Leasehold Mortgagee 
notice of any condemnation prnceedings affecting the Leased Premises, and such 
Leasehold Mortgagee shall have lhe right to intervene and be made a party to any such 
condemnation prnceedings in the place and stead of Tenant. The Tenant's interest in any 
award or damages for such taking is hereby set over, trnnsferred and assigned to the 
Leasehold Mortgagee to the extent that such transfer and assignment is provided for by 
the terms of any such Leasehold Mortgage, 

(g) Awards. The Parties hereby agree that the Leasehold Mortgagee shall be 
given notice of any arbitration or judicial proceedings by or between them and shall have 
the right to intervene therein and be made a party to such proceedings and shall receive 
notice of anti a copy of any award or decision made in such proceedings. 

(h) Naming Mortgagee. Landlord agrees that the name of the Leasehold 
Mortgagee may be added to the "Loss Payable Endorsement" of any and all insurance 
policies required to be can-ied by Tenant hereunder on condition that the insurance 
proceeds are to be applied (either by Tenant or by any such Leasehold Mortgagee) in the 
manner specified in this Lease. 

(i) No Personal Liability. No Leasehold Mortgagee shall become personally 
liable under the agreements, terms, covenants or conditions of this Lease or any New 
Lease entered into in accordance with the provisions of subsection (e) above unless and 
until it becomes, and then only for as long as it remains, the owner of the leasehold estate. 
Upon any assignment of this Lease or the aforesaid new lease by any owner of the 
leasehold estate whose interest shall have been acquired by, through or under any 
Leasehold M01tgage or from any holder thereof, the assignor shall be relieved of any 
further liability which may accrnc under this Lease or the aforesaid new lease from and 
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after the date of such assignment provided that the assignee shall execute and deliYer to 
Landlord a recordable instrument of assumption wherein such assignee shall assume and 
agree to perfonn and obserye the covenants and conditions in this Lease or the aforesaid 
new le,ase contained on Tenant's part to be performed and observed, it being the intention 
of the Parties that once the Leasehold Mortgagee shall succeed to Tenant's interest under 
this Lease or the aforesaid new lease, any and all subsequent assignments (whether by 
such Leasehold Mortgagee, any purchaser at foreclosure sale or other transferee or 
assignee) shall effect a release of the assignor's liability under this Lease or the aforesaid 
new lease; provided, however, nothing contained herein shall be deemed to release the 
original named Tenant of its liabilities hereunder. 

U) No Merger. There shall be no merger of this Lease nor of the leasehold 
estate created by this with the fee estate in the Leased Premises or any part thereof by 
reason of the fact that the same per,,on, firm, corporation or other entity may acquire or 
own or hold, directly or indirectly, (i) this Lease or the leasehold estate created by this 
Lease or any interest in this Lease or in any such leasehold estate and (ii) the fee estate in 
the I ,eased Premises or any part thereof or any interest in such fee estate, and no such 
merger shall occur unless and until all corporations, firms and other entities, including 
any Leasehold Mortgagee, having any interest in (1) this Lease or the leasehold estate 
created by this Lease and (2) the fee estate in the Leased Premises or any part thereof or 
any interest in such fee estate shall join in a written instrument effecting such merger and 
shall duly record the same. 

(kl Tenant's Duty. lt shall be Tenant's obligation to ensure that its Leasehold 
Mortgagee consents to any cancellation, surrender or modification of this Lease or 
attomment of any subtenant. 

(I) Acknowledgement. Landlord shall, upon request, execute, acknowledge 
and deliver to the Leasehold Mortgagee making such request an agreement prepared at 
the sole cost and expense of Tenant, in form reasonably satisfactory to Landlord and such 
Leasehold Mortgagee, between Landlord, Tenant and such Leasehold Mortgagee, 
agreeing to all of the provisions of this Article 7. The term '"Leasehold Mortgage," 
whenever used herein, shall include whatever security instruments are used in the locale 
of the Leased Premises, including, without limitation, deeds of trust, security deeds and 
conditional deeds, as. well as financing statements, secmity agreements and other 
documentation required pursuant to the Unifom1 Commercial code. The tenn 
"Mortgage" whenever used herein, shall also include any instruments required in 
connection with a sale-leaseback transaction and the tem1 "Leasehold Mortgagee," in 
connection with a sale-leaseback or similar type transaction shall include not only the 
mortgagees but any intervening parties to such a transaction. 

(m) Further Modification. Landlord agrees to execute such further 
modifications or amendments of this Lease ( except with respect to the provisions for 
payment of fixed rent and additional rent and any other term affecting Landlord's 
interests, rights or obligations hereunder and subject to Norco City Council approval and 
CEQA review, if applicable) as such Leasehold Mortgagees may reasonably require, so 
Jong as such modifications or amendments shall not decrease Tenant's obligations 
hereunder or increase or decrease Landlord's rights, title and obligations hereunder. 

7.3 
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Notwithstanding any other provision contained in this Lease to the contrary, Tenant may 
grant to Tenant's Lender a security interest in the personal property owned by Tenant on or 
about the Leased Premises including, without limitation, any portion of the lmprovcments 
considered to be Tenant's personal property, and Landlord agrees to join in the execution of 
any security agreements, UCC-1 's or other security instruments ("Security Agreement'"), 
containing such terms and pro,isions as arc acceptable to Landlord, as are sufficient to 
subject any interest of Landlord in such personal prope1ty to any lien created under any such 
Security Agreement, or Landlord shall execute a Landlord's Consent and Waiver, on terms 
and provisions acceptable to Landlord, affirming the right of a secured party to remove the 
personal property collateral covered by such Security Agreement from the Leased Premises 
provided that such secured party (i) in writing notifies Landlord of any default under any 
Security Agreement and of its intention to remove such personal property no sooner than 
thirty (30) days after the date of such notice to afford Landlord reasonable opportunity to 
cure any such default, and (ii) shall, upon removal of such personal property, be responsible 
for any damages caused to the Leased Premises as a result of such removal. 

Neither Landlord's right to cure any default nor any exercise of such a right shall constitute 
an assumption of liability under the Security Agreement. In the event Landlord makes any 
payment hereunder, Tenant shall, on or before the first day of the next calendar month 
following such payment, reimburse Landlord for the full amounl of such payment, together 
with interest thereon at the Default Rate from the date of payment by Landlord until the date 
of repayment by Tenant, and the above obligation of Tenant to reimburse Landlord shall be 
treated as and become a part of Tenant's obligation to pay rent under this Lease. 

ARTICLE 8. ASSIGNMENT AND TRANSFER 

8.1 Landlord Assignments; Subordination, Attomment and Non-Disturbance; 
,Assignment. 

(a) Landlord's Assignment. Until Landlord's work defined in Section 5.l.2c 
above is complete and all monies required to be disbursed under the Funding Agreement 
are received by Tenant, Landlord shall not transfer, sell, assign, pledge lease, sublease, 
license, franchise, gift, hypothecate, mortgage, or otherwise encumber ("Transfer") 
either (i) this J ,ease and its or their rights hereunder including all rental payments; and/or 
(ii) Landlord's fee interest and/or the leasehold interest created hereby. Thereafter, any 
Transfer by Landlord shall be subject to Tenant's prior approval which approval shall not 
be unreasonably withheld or delayed; it being agreed however that it shall be reasonable 
for Tenant to deny consent if: 

Ground Lease 
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(1) the Transfer is other than to a governmental agency that agrees to 
assume all the Landlord's obligations under this Lease, Development Agreement, 
funding Agreement, Shared Used Agreement and such other agreements which 
City and Tenant are a patty (herein collectively, "Silverlakes Documents") and 
provided further such governmental agency is either the County of Riverside, 
State of California or a local municipal government, none of whom shall be 
governed by a joint powers authority or by a board (unless such joint powers 
authority or board is comprised of publically elected officials or public entities); 
or 

(2) Tenant reasonably believes the Transfer will materially impair 
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Tenant's entitlements to use and operate the Leased Premises ( e.g. violate the 
terms of the Deed Restriction) or its or Tenant's Mortgagee's right. 1itle, interest 
or obligations under this Lease, other Silvcrlakes Documents and/or the 
Leasehold Mortgage (e.g .. cause the possessory interest tax or any real prope1iy 
tax to increase). 

Landlord acknowledges and agrees that Tenant is entering into this Lease because the 
Leased Premises are to be jointly used, subject to the Shared Use Agreement, for public 
purposes and a Transfer by Landlord could jeopardize and/or frustrate Tenant's use and 
operation of the Leased Premises. The person or entity receiving any permitted Transfer 
is referred to in this Lease as a "Transferee." Landlord's Transferee shall assume all of 
its or their obligations under the Silverlakes Documents in writing; provided, however, 
nothing herein shall change or release t!Ie obligations of the City. In the event that, at the 
time Landlord Transfers t!Ic Leased Premises to any party, Landlord is in default under 
this Lease, Tenant shall continue to have all rights and remedies against the Transferee, 
as the successor landlord, with respect to such default and against t!Ie assigning Landlord 
with respect to such default as accrued to the date of assignment, except as Tenant shall 
otherwise be cstopped by an cstoppel letter lo such successor Landlord. Subject to the 
rights of Tenant under the prior sentence, Tenant shall not be required to make any 
payment to such Transferee Landlord until twenty (20) days after Tenant has received 
written notice of such assignment and evidence of the Transferee's assumption of all 
Landlord's obligations hereunder. 

(b) Subordination. Pursuant to Section 7.2, any financing by T ,andlord shall 
he subordinate to Tenant's Leasehold Mortgage. 

(c) Right of First Refusal. Landlord has represented that fee title to the 
Leased Premises would only be sold or transferred if t!Ie property is declared to he 
"surplus" property under state and local laws. Notwithstanding the unlikely 
determination that the Leased Premises would ever be found to be surplus or that same 
would be sold to a private third pa1ty or non-governmental entity, Landlord has agreed to 
grant Tenant a right of first refusal to buy the Leased Premises subject to the terms of 
Exhibit N, attached hereto and made a part hereof. 

8.2 Tenant's Assignment or Subletting. 

Tenant shall be entitled, without Landlord's consent but with thirty (30) days advance wiitten 
notice to City, to: (i) assign this Lease or sublet any portion of the Leased Premises to any entity 
that is owned or controlled by, or under common control with, Tenant (an "Affiliate") with 
evidence reasonably satisfactory to the City that such entity is owned, controlled by or under 
common control of Tenant, (ii) assign this Lease to any successor company or entity that 
acquires all or substantially all of Tenant's assets or into which Tenant is merged ("Successor 
Tenant"), (iii) assign this Lease to an entity formed in connection with the initial financing of 
the Leasehold as contemplated by Exhibit C, (iv) to sublet or license the areas intended for RV 
and trailer parking (including the trail head parking area) to an operator experienced in 
monitoring and running RV facilities which provide temporary housing for event attendees 
andior t!Ieir employees; (v) sublease or license a portion of the Leased Premises to limited 
duration concessionaires or licensees of the Tenant (e.g. in connection with an event being 
conducted on-site) whose uses arc consistent with t!Ie primary use of the originally named 
Tenant; and/or (vi) to enter into a Leasehold Mortgage (the foregoing sub-points (i)-(vi) shall be 
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referred to herein as "Tenant's Permitted Assignments"). Any other assignment or subletting 
of the entirety of 1he Leased Premises shall be subject to the p1ior written approval of the 
Landlord, which consent shall not be unreasonably withheld, provided that the transferee has 
similar experience in operating large recreational and sports facilities; it being agreed that 
Landlord shall be able to take into consideration the fact that Tenant's qualifications are of 
particular concern to Landlord, and Landlord has entel"cd into this Lease in reliance upon 
Tenant's qualifications. Any pmported assignment or subletting which is prohibited by this 
SectiQ_n 8.2 shall be ipso facto null and void, and no voluntary or involuntary successor to any 
interest of Tenant under such a transfer shall acquire any rights pursuant to t11is Lease. These 
restrictions on Transfer shall be binding on any successors, heirs or pennitted transferee of 
Tenant. 

(a) Transfer of. the L.ease, the.Leased Premises. or Improvements to be 
Cm1stmctcd Thereon. In the event of any approved assignment of this Lease or tl1e Leased 
Premises (oilier than for security puiposcs), said assignee shall expressly assume liability 
wi(h Tenant for the obligations of Tenant under this Lease to lhe extent of said assignee's 
interest, and, notwithstanding any such assignment, Tenant shall not be released from 
liability hereunder absent Landlord's agreement. Provided, howevel", should Tenant wish 
to be released from liability, the Landlord must agree and expressly approve that Tenant's 
proposed assignee has the experience, financial resources and capacity to operate and 
manage the Project. 

(b) Transfer of Control of Tenant; Retention oJ Managemcn\ Entity al)<;! 
Transfer of Interest Therein. 
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(i) The te1m "ownership and/or control" as used herein includes, 
without limitation, all voling rights and beneficial ownership with respect to all 
classes of stock, interests in partnerships and/or beneficial interests under a trust, 
as may be applicable to the type of entity which is prohibited from making the 
particular Transfer in question, For purposes of this Section 8,2, the term "Third 
Party" shall mean and include any person or entity that has acquired or hereafter 
acquires any interest in Tenant, or any person or entity iliat is a joint venturer or 
affiliate of Tenant with respect to all or any portion of the Leased Premises and!or 
this Lease, or any person or entity (hat is or becomes a limited and/or general 
partner of any such joint venturer or affiliate of Tenant wiili respect to all or any 
portion of ilie Leased Premises and/or tllis Lease. 

(ii) Except as permitted in the first paragraph of lhis Section 8.2, 
Tenant shall not suffer or pennit the Transfer of more than forty-nine percerit 
( 49%) of its preserit ownership and!or control, in the aggregate taking all Transfers 
into account on a cumulative basis (but without double counting of successive 
Transfer,; by Third Parties of the same interest in the ovmership and/or control of 
Tenant), without the prior written consent of Landlord, which shall not be 
unreasonably withheld. The failure of the Landlord to consent to any proposed 
Transfer of the ownership and/or control of Tenant shall be deemed to be 
reasonable if the proposed Transferee is not (1) financially responsible, (2) of 
good standing and repute, and (3) able to demonstrate fue capability (o manage 
developments of fue size and character of the improvements located on the 
Leased Premises. Provided, howevm·, so long as R.J. Brandes or any affiliated 
company, trust or partnership which R.J. Flrandes controls, is the managing 
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member of Transferee and/or he or it controls the day to day operations of either 
Transferee or the Management Entity (defined below). then Landlord's consent 
shall not be required for any Transfer of the ownership and/or control of Tenant. 

(iii) It is expressly agreed that, notwithstanding anything to the 
contrary herein contained, an inter vivos or testamentary transfer of all or any 
portion of the ownership and/or control of Tenant, or any general partner or 
managing member of Tenant or its manager (e.g. R.J. Brandes), to one or more 
family members of the holder of such ownership interest or a trust in which all of 
the beneficial interest is held by one or more family members of the holder of 
such ownership interest or a pa1inership or limited liability company in which a 
majority of the capital and profits interests are held by one or more family 
members of the holder of such ownership interest, shall not be deemed to be a 
Transfer by Tenant, provided that: (1) such inter vivas transfer of all or any 
portion of the ownership interests in the Tenant, or such general partner or 
managing member of Tenant, is made in connection with bona fide, good faith 
estate planning; and (2) the pcrson(s) with voting control of Tenant or !he 
management of !he Premises are either the same person(s) who had such voting 
control and management tights immediately prior to the transfer in question or 
are family members of such person. For purposes hereof, "family members" are 
defined to include the spouse, children and grandchildren and any lineal 
descendants. Moreover, notwithstanding anything to the contrary in this Section 
8.2, the transfer of shares of stock of, or membership interests in, Tenant or its 
managing member which arc: (x) among the members of the family of any 
member or shareholder, (y) to a living trust for estate planning purposes, or (z) by 
will or intestacy to any other family member shall not be deemed a Transfer. 

(c) Management of Project. Unless the prior written consent of Landlord is 
ohtained, which consent shall not be tmreasonably withheld, Tenant shall not retain or 
authorize any unrelated third person or entity to perform any management and/or 
supencismy functions ("Management Entity") with respect to the development and/or 
operation of the Leased Pn,-miscs or of any of the improvements thereon; provided, however, 
that Landlord's consent shall not be required in connection with the retention of a 
Management Entity if: (i) said entity is owned and controlled by R.J. Brandes or Tenant or 
an Affiliate of Tenant or R.J. Brandes or otherwise as pennitted under Section 8.2 (b)(iii) 
above; or (ii) said entity or person is being retained for a period of five (5) years or less, and 
said entity is reputable m1d recognized as experienced in management of parking, recreation, 
equestrian and/or sports facilities of the size located on the Leased Premises. In the event that 
Tenant retains a Management Entity and such act requires Landlord's prior written consent, 
Tenant shall not permit said Management Entity or any person or entity which is a 
stockholder of or a general or limite.d partner in said Management Entity, or any person or 
entity which is a joint venturer or affiliate of said Management Entity to Transfer more 
than forty-nine percent ( 49%) of its present ownership or control in the aggregate, unless 
the prior written consent of Landlord is obtained, which consent shall not be unreasonably 
withheld. Notwithstanding the foregoing, Landlord hereby approves, as the Management 
Entity, Balboa Management Group, LLC or any entity in which R.J. Brandes or his trust 
is the manager or the managing member. further, notwithstanding anything to the 
contrary herein, Tenant may enter into an agreement witl1 a parking management 
company for the parking amenities. 
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(d) Investigation of P_roposcd Transferee; Costs. In the event that Tenant 
requests Landlord's writlen consent to a proposed Transfer pursuant to Section 8.2 of this 
Lease, Tenant agrees to provide Landlord with such information, including financial 
statements and tax returns, as Landlord may reasonably require in order to evaluate the 
solvency, financial responsibility and relevant business acumen and experience of any 
proposed Transferee. At the time of any request by Tenant for consent lo a Transfc., 
pursuant to Section 8.2, Tenant shall make such request in writing and shall submit to 
Landlord: (i) all binding agreements and documents evidencing and/or relating to the cir­
cumstances surrounding such Transfer, and (ii) a ce,Ttificate setting forth representations 
and warranties by Tenm1t and the Transferee to Landlord sufficient to establish and insure 
that all n.:quiremcnts of Section 8.2 have been and will be met. With respect to a 
proposed assignment pursuant which requires Landlord's consent, Landlord agrees 
to make ils decision on Tenant's request for consent to such an assignment, as 
promptly as possible, but in no event later than 30 days following request. 

Except as otherwise provided in Seciion 8.2, if Landlord consents to any Transfer 
pursuant to that Section, such consent shall not be effective unless and until Tenant 
gives notice of the Transfer and a copy of any documents effecting and/or 
evidenc.ing such Transfer lo Landlord, and unless and until any such Transferee 
(other than a proposed sublessee, licensee or concessionaire) assumes all of the 
obligations and liabilities of Tenant under this Lease to the extent of its interest. 

In order to enable Landlord lo adequately investigate the proposed Transferee's 
qualifications, Tenant shall pay within five (5) days of Landlord's written request 
therefor, all actual, reasonable expenses incurred by Landlord in connection with the 
investigation of the proposed Transferee, including attorneys' fees and costs and all 
consultant foes, not to exceed $5,000 (which an1ount shall be increased by the 
annual increases in CPI). 

ARTICLE 9. TAXES AND JMPOSITJONS 

9.1 Tenant To Pay Impositions. 

From and after the Tenn Commencement Date, Tenant agrees that it shall pay any and all 
taxes, assessments, including, without limitation, the possessory interest tax if any 
(collectively, "Impositions") levied subsequent to the Term Commencement Date and 
applicable to the Tenn hereof, levied or assessed by any governmental agency or entity on 
or against the Leased Premises or any portion thereof; or on or against Tenant's interest in 
the Leased Premises (including the leasehold interest created by this Lease), or any Tenant 
Improvements or other property (including against Tenant's personal property), in or on the 
Leased Premises. The timely reporting and payment of the above referenced assessments or 
other charges is a material term of this Lease. Tenm1t agrees to provide Landlord with 
evidence upon reasonable prior notice that the Impositions have been paid or waived by the 
taxing authorities. Landlord agrees it will not permit to be assessed against the Leased 
Premises any new community facilities district tax or assessment or any charge attributable 
to the Public Improvements. 

If, by law, any such Imposition is payable, or may, at the option of Landlord or Tenant be 
paid, in installments, Tenant may pay the same, together with any accrued interest on the 
unpaid balance of such Imposition, in such installments as those installments respectively 
become due and before any fine, penalty, interest, or cost may be added thereto for the 
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nonpayment of any such installment and interest. 

In no event shall Tenant be responsible for any Impositions, including but not limited to any 
increase in taxes on the Leased Premises, associated with any Transfer or "changes or 
O'il'IlCrship'' stemming from Landlord's Transfer of all or any pa1t of the Leased Premises or, 
should Landlord be a non-governmental entity. with income laxes or Impositions (if any) 
attributable to Tenant's payment of Rent or Landlord's receipt thereof. 

9.2 Payment Before Delinquency. 

Subject to Tenant's right to contest under Section 9.4, any and all Impositions and installments 
of Impositions required to he paid by Tenant under this Lease shall be paid by Tenant prior 
to delinquency, and copies of the official and original receipt for the payment of such 
Imposition or installment thereof shall immediately he given to Tenant. 

9.3 Contest of fmposition. 

Tenant shall have the right to contest, oppose, or object to the amount or validity of any 
Imposition levied on or assessed against the Leased Premises or any portion thereof and may in 
good faith diligently conduct any necessary proceeding to prevent or void or rcuuce the same; 
provided, however, that the contest, opposition, or objection must be filed before the Imposition 
at which it is directed becomes delinquent if such contest, opposition or objection is required to 
be made or filed prior to payment of the Imposition being challenged, and written notice of the 
contest, opposition, or objection must be given to Landlord at least thirty (30) days before the 
date the Imposition becomes delinquent. 

Landlord agrees to reasonably cooperate and join in any proceeding or contest brought by 
Tenant. If the provisions of any law require that the proceeding or contest he brought by or in 
the name of Landlord or any owner of the Leased Premises, Landlord shall join in the 
procceuing or contest or pe1mit it to be brought in Landlord's name but such action shall be 
without cost to Landlord and all costs, including attorneys' fees, shall be borne solely by 
Tenant. 

9.4 Real Estate Tax Statements. 

Tenant shall, as between Landlord and Tenant, have the duty of attending to, preparing, 
making, and filing any statement, return, report, or other instrument required or permitted by 
law in connection with the determination, equalization, reduction, or payment of any 
Imposition that is or may be levied on or assessed against the Leased Premises, or any 
portion thereof; or any interest therein, or any improvements or other property on the Leased 
Premises. 

9 .5 Indemnjj:ication. 

Landlord shall indemnify, defend and hold Tenant, and its Representatives and Tenant's 
property (including the Leased Premises and any improvements now or hereafter located on 
the Leased Premises) free and harmless from any Liabilities resulting from any Impositions 
required by this Article 9 to be paid by Landlord, and from all interest, penalties, and other 
sums imposed thereon, and from any sale or other proceeding to enforce collection of any 
such Imposition. 
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9.6 Payment By T~J:!ant. 

Should Tenant fail to pay within tl1c time specified in this Article any Impositions required 
by this Article to be paid by Tenant, Landlord may. upon reasonable prior written notice to 
Tenant pay, discharge, or adjust such Imposition for the benefit of Tenant. In such event, 
Tenant shall, on or before the first day of the next calendar month following any such 
payment by Landlord, reimburse Landlord for the full amount incurred by Landlord in so 
paying, discharging, or adjusting such Imposition, together with interest thereon at the Default 
Rate from the date of payment by Landlord until the date of repayment by Tenant, and the 
above obligation of Tenant to reimburse Landlord shall survive the expiration or earlier 
termination of this Lease. 

9.7 Transient Occupai.i<;y Taxes to_be Paid/Collected by Tenant. 

To the extent that transient occupancy taxes (so called "bed taxes") are imposed on overnight 
RV camping and other overnight lodging, with the exception of caretaker lodging or as 
otherwise exempted by City transient occupancy tax regulations, on the Leased Premises, 
Tenant agrees to remit or cause the same to be paid to the Landlord as required by 
Applicable Law. 

ARTICLE 10. UTILITY SERVICES. 

10.1 Tenant's Responsibilitv. 

During the tenn of this Lease and subject to the tenns of the Development Agreement, 
Tenant shall pay, or cause lo be paid, as herein specified and shall indemnify, defend and 
hold Landlord and the property of Landlord harmless from all charges for non-well water, 
sewage, gas, heat, air conditioning, light, power, steam, telephone service and all other 
services and utilities used, rendered or supplied to, on or in the Leased Premises; provided 
thal Tenant shall permit access to the Leased Premises to the agents and representatives of 
any public utility serving the Leased Premises for inspection and repair purposes. 

10.2 Water: M11nicipal Services. 

As more particularly addressed in the Development Agreement and/or as set forth in the will 
service letter(s), the City agrees that Tenant shall have the right to access and utilize the 
water produced by the water wells on the Leased Premises for uses on the Leased Premises. 
Landlord shall not have the right to drill or explore for water on the Leased Prope1ty, except 
for the benefit of Tenant and as permitted by Tenant. Except as set forth in the Development 
Agreement, Landlord shall not be required to furnish to Tenant or any other occupant of the 
Leased Premises during the term of this Lease, any gas, heat, air conditioning, light, power, 
steam, telephone, or any other utilities, equipment, labor, materials or services of any kind 
whatsoever, except that City shall supply Tenant with municipal services (including 
reclaimed water subject to availability) with respect to the above items to !he extent, and 
upon the terms and conditions, that such municipal services arc supplied to the best and 
largest customers of the municipality. It is agreed that the costs of domestic potable water 
shall not exceed the City's promulgated rates and costs without additional profit markup, 
and that there shall be no charge for water produced from the on-site wells, Balboa shall not 
have the right to sell or receive proceeds from the sale of the non-potable water from the water 
wells on the Propeity. 
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10.3 Energy Generation Credits. 

Any monetary, in-lieu, off-set, or similar credit provided to Tenant as an incentive for energy 
generated and/or energy generation equipment installed by Tenant on the Leased Premises shall 
be the property of the Tenant for the useful life of said equipment, or the term of this lease, 
whichever is less. To the extent that monetary, in-lieu, off-set, or similar credits are provided 
upon installation of said equipment the entire credit shall be the property of the Tenant. llnder 
no circumstances shall Tenant's acceptance of credits obligate Landlord or Tenant to operate 
said equipment beyond the then current tenn or sooner termination of this Lease. 

ARTICLE 11. JNSURANCE 

J 1. l Fire and Extended Coverage Insurance. 

Throughout the lem1 of this Lease, Tenant, at no cost or expense to Landlord, shall keep or 
cause to be kept, for the mutual benefit of Landlord and Tenant, a policy of standard fire 
insurance, with extended coYeragc and vandalism and malicious mischief endorsements 
(but exclusive of flood and earthquake), insuring all enclosed, pennanent structures located 
on or used in connection with and appurtenant to the Leased Premises. In no event shall 
Tenant be required to carry insurance on any of the Public Improvements. Tenant shall not 
he obligated to cauy flood or earthquake insurance on the Tenant Improvements, but may 
elect to procure such insurance for the buildings if available at commercially acceptable 
rates. Unless otherwise agreed by Landlord, the amount of insurance required hereunder 
shall in no event be Jess than one hundred percent (100%) oflhe full replacement cost of the 
permanent buildings on the Leased Premises, with such reasonable deductibles as Tenant 
shall determine. For so long as Landlord is a municipal agency and immune from liability, 
and except as Landlord may be insuring the surrounding public or redevelopment lands 
from damage, destruction or liability therein, Landlord shall not be obligated to carry 
property or casualty insurance, 

Should Landlord transfer the Property to a third parly, private person or entity, then Tenant 
shall have the right lo require (and this Lease shall be amended to reflect) that such 
Transferee shall be obligated to cauy all such insurance as the parties reasonably agree, but 
in no event less than is commercially reasonable or as arc imposed on Tenant hereunder, 

Prior to the commencement of any construction by the Tenant or its entry onto the Leased 
Premises and in all events by the date of the Interim Tem1, Tenant shall provide evidence 
to Landlord that it is carrying the insurance required by this Section I 1. l insuring all 
enclosed, permanent structures located on or used in cormection with and appurtenant to 
the Leased Premises. 
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11.2 Cooperation in Obtaining Proceeds of Fire and Extended Coverage. 

Landlord shalt at no cost or expense to Landlord, cooperate fully with Tenant to obtain the 
largest possible recovery under all policies required by Section 11.1. The proceeds shall be 
deemed to be held in trnst by the recipient to the extent of the uses and purposes prescribed 
by this Lease. 

11.3 Builder's Risk and V{orker's Compensation Insurance. 

Before commencement of any demolition or construction work on the Leased Premises, 
Tenant shall procure, and shall maintain in force until completion and acceptance of the 
work (i) "all risks" builder's risk insurance, including coverage for vandalism and 
malicious mischief, in a form and amount and with a company reasonably acceptable to 
Landlord, and (ii) worker's compensation insurance covering all persons employed in 
com1ection with work on the Leased Premises and with respect to whom death or bodily 
injury claims could be asserted against Landlord or the Leased Premises. Said builder's risk 
insurance shall cover improvements in place and all material and equipment at the job site 
furnished under contract. 

11.4 Commercial General Liability Insurance. 

Tenant, commencing on the earlier of commencement of any construction by the Tenant or 
its entry onto the Leased Premises and in all events by the date of the Interim Tenn, and 
continuing throughout the Term hereof, shall maintain, at no cost or expense to Landlord, 
with a reputable and financially responsible insurance company acceptable to Landlord, for 
the mutual benefit of Landlord and Tenant, comprehensive broad form commercial general 
liability insurance against claims and liability for personal injury, death, or property dan1agc 
arising from Tenant's use, occupancy, misuse or condition of the Leased Premises, the 
Tenant Improvements thereon, which insurance shall provide combined single limit 
protection of at least Five Million Dollars ($5,000,000) for bodily injury or death to one or 
more persons, and at least Two Million Dollars ($2,000,000) for property damage; 
provided, that, at the beginning of Lease Year Ten (10), and every ten (10) years thereafter, 
the above prescribed minimum coverages shall be increased to the amounts customarily 
carried by developments of the size, character and nature of the development on the Leased 
Premises. 

Prior to the commencement of any construction by the Tenant or its entry onto the Leased 
Premises and in all events by date of the Interim Tenn, Tenant shall provide evidence to 
Landlord that it is carrying the insurance required by this Section 11 .4. 

11.5 Policy]'onn, Content And Insur.'<r:· 

All insurance required by the provisions of this Lease shall be canied only with responsible 
insurance companies licensed to do business in this state having a policyholder's rating from A. 
M. Best Company of at least A. If, during the Tenn of this Lease, such rating service ends, 
then Landlord shall reasonably ,select another comparable rating service which most closely 
approximates Best's Insurance Rating, with the view toward maintaining the same quality 
standard for determining a "secure and acceptable insurance company." 
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All such policies required hy the prov1s10ns o[ this Lease shall be nonassessable and shall 
contain language, to the extent obtainable, to the effect that (i) any loss shall be payable 
notwithstanding any act or negligence of Landlord that might otherwise result in a forfeiture of 
the insurance, (ii) the insurer waives the right of subrogation against Landlord, (iii) against 
Landlord's Representatives, the policies are primary and noncontributing with any insurance 
or self-insured equivalent that may be carried by Landlord, (iv) the policies cannot he 
cancelled or materially changed except after thirty (30) days' notice by the insurer lo 
Landlord, (v) Landlord shall not he liable for any premiums or assessments, and (vi) all 
policies shall name Landlord and its successors and assigns as additional insureds with 
respect to liability arising out of Tenant's leasehold created herein. Upon the Term 
Commencement Date, Tenant shall deliver to Landlord either certificates of insurance 
evidencing the insurance coverages specified in this Article 11 or a binder for such 
insurance, in a form reasonably satisfactory to Landlord, providing for the commencement 
of such insurance coverages as of the Tenn Commencement Dale of this Le.ase. Tenant 
shall thereafter deliver to Landlord certificates of insurance evidencing the insurance 
co,·erages required by this Article upon renewal of any insurance policy. Tenant may 
provide any insurance required under this Lease by blanket insurance covering the Leased 
Premises and any other location or locations, provided that the specific policy of blanket 
insurance proposed by Tenant is reasonably acceptable lo Landlord. Landlord's review of 
such policy of blanket insurance shall be only for the purpose of determining if it provides 
the coverages required by this policy and does not adversely affect Landlord's interest in the 
Leased Premises or its rights hereunder. 

11.6 Indemnification. 

Tenant shall indemnify, defend and hold Landlord and its Representatives, and the property 
of Landlord, including the Leased Premises and any improvements thereon, free and 
harmless from any and all Liabilities lo 1he extent resulting from Tenant's use, occupancy or 
enjoyment o[ the Leased Premises by Tenant. The above indemnification includes, without 
limitation, any Liabilities arising by reason of: 

(a) The death or injury of any Tenant Parties, including Tenant or any person 
who is an employee or agent of Tenant, or damage lo or destruction of any property, 
including property owned by Tenant or by any person who is an employee or agent of 
Tenant, from any cause whatsoever while such person or property is on the Leased 
Premises or in any way connected with the Leased Premises or with any of the 
improvements or personal property on said premises; 

(b) The death or injury of any Tenant Parties, including Tenant or any person 
who is an employee or agent of Tenant, or damage to or destruction of any property, 
including property owned by Tenant or any person who is an employee or agent of 
Tenant, caused or allegedly caused by either (i) the condition of the Leased Premises 
(other than Public Improvements) or some Improvement on said premises, or (ii) some 
act or omission on the Leased Premises caused by Tenant or any person in, on, or about 
the Leased Premises with the pem1ission and consent of Tenant; 

(c) Any work performed on the Leased Premises or materials furnished to 
the Leased Premises at the instance or request of Tenant or any person or entity acting 
for or on behalf of Tenant, other than Landlord's work hereunder; or 
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(d) Tenant's failure to perform any provision of this Lease or to comply 
with Applicable Law. 

Landlord agrees to exonerate, protect, defend, indemnify and hold Tenant its officers, 
directors, siockholdcrs, beneficiaries, partners, representatives, agents and employees 
harmless from and against any and all losses, damages, claims, suits or actions, judgments 
and costs (including reasonable attorneys' fees) arising out of (A) the Landlord Parties' use 
of the Leased Premises or its construction of the Public Improvements; (B) any Landlord 
Event of Defaul! or (C) any injury to or death of persons or damage to property on or about 
the Leased Premises to the extent caused by the intentional or negligent acts or omissions of 
Landlord or its employees, agents or contractors. 

Tenant's agreement to indemnify the Landlord Parties and Landlord's agreement to indemnify 
the Tenant Parties pursuant to this Section 11.6 are not intended lo and shall not relieve any 
insurance carrier of its obligations under policies required to be carried pursuant to the 
provisions of this Lease, to the extent such policies cover, or if carried, would have covered, 
the matters, subject to the parties' respective indemnification obligations; nor shall they 
supersede any inconsistent agreement of the parties sel forth in any other provision of this 
Lease. 

Notwithstanding any provision to the contrary contained in this Lease, nothing in this Lease 
shall impose any obligations on Tenant or Landlord to be responsible or liable to the other 
for, and each hereby releases the other from all liability for, consequential damages 
stemming from a breach of this Lease. 

11.7 Waiver of Subrogation. 

Landlord and Tenant agree to have their respective insurance companies issuing property 
damage insurance waive any rights of subrogation that such companies may have against 
Landlord or Tenant, as the case may be, so long as the insurance carried by Landlord and 
Tenant, respectively, is not invalidated thereby. As long as such waivers of subrogation are 
contained in their respective insurance policies, Landlord and Tenant hereby waive any right 
that either may have against the other on account of any loss or damage to their respective 
property to the extent such Joss or damage is insurable under policies of insurance for fire 
and all risk coverage, theft, public liability, or other similar insurance. 

Each Party (the "Releasor") hereby releases the other Party (the "Releasee") from any and all 
liability or responsibility to the Releasor or anyone claiming through or under the Releasor by 
way of subrogation or otherwise for any incurred loss or damage to any person or property 
caused by fire or other insured peril or other such loss, damages, or other insured event or 
negligence of the Releasee, or anyone for whom such Releasee may be responsible; provided, 
however, that this release shall be applicable and in force and effect only with respect to loss or 
damage occurring during such time as the Rcleasor's policy or policies of insunmce shall 
contain a waiver of subrogation endorsement, to the effect that any such release shall not 
adversely affect or impair said policy or policies or prejudice the right of the Relcasor to recover 
thereunder. 
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ARTICLE 12. CONDEMNATION 

12.1 Definiiions. 

As used in this Article, the following words have the following meanings: 

(a) Award: means the compensation paid for the Taking, as hereinafter 
defined, whether by judgment, agreement or otherwise. 

(b) Taking: means the taking or damaging of the Leased Premises or any 
portion thereof as the result of the exercise of the power of eminent domain, or for any 
public or quasi-public use under any statute. Taking also includes a voluntary transfer or 
conveyance lo the condemning agency or entity under threat of condemnation, in 
avoidance of an exercise of eminent domain, or while condemnation proceedings are 
pending. 

(c) Taking Date: means the later of (i) the date on which the condemning 
authority takes actual physical possession of the Leased Premises or any portion thereof, 
as the case may be, or (ii) the date on which the right to compensation and damages 
accrues under the law applicable to the Leased Premises. 

( d) Total Taking: means the trucing of the fee title to all the Leased Premises 
and the improvements thereon. 

(e) Substantial Trucing: means the taking of so much of the Leased Premises 
or improvements thereon or both that the conduct of Tenant's business on the Leased 
Premises would be substantially prevented or rendered economically infeasible in 
Tenant's reasonable discretion. 

(f) Pariial Taking: means any Taking of the fee title that is not either a Total 
or a Substantial Taking. 

(g) Notice of Intended Taking: means any notice or notification on which a 
prudent person would rely as expressing an existing intention of taking as distinguished 
from a mere preliminary inquiry or proposal. It includes but is not limited to the service 
of a condemnation summons and complaint on a party to this Lease. 

12.2 Tota!._or Substantial Taking of Leased l'xemiscs. 

In the event of a Total Taking, except for a Taking for temporary use, Tenant's obligation to 
pay rent shall tenninate on, and Tenant's interest in the Leased Premises shall terminate on, 
the Taking Date. In the event of a Taking, except for a Taking for temporary use, which 
Tenant, in the exercise of its reasonable judgment, considers to be a Substantial Taking, 
Tenant may, by notice to Landlord given within sixty (60) <lays after Tenant receives 
Notice of Intended Taking, notify Landlord of the Substantial Taking and Tenant shall 
equitably abate Rent in proportion to the amount of Land Taken until it elects to tenninate 
(or it is decided that Tenant may terminate). If Tenant does not so notify Landlord, the 
Taking shall be deemed a Partial Taking. If Tenant gives such notice and, within ten {10) 
days following Tenant's notice, Landlord gives Tenant notice disputing Tenant's contention 
that there has been a Substantial Taking, the Parties shall resolve their dispute before a 
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court of competent jurisdiction or in such other manner as the Parties may mutually agree, 
If Landlord does not dispute Tenant's contention that there has been a Substantial Taking, or 
ifit is determined, by order of the Court, that there has been a Substantial Taking, then the 
Taking shall he considered a Substantial Taking and Tenant shall be entitled to tenninate 
this Lease effective as of the Taking Date if: (a) Tenant delivers possession of the Leased 
Premises to Landlord within thirty (30) days after detennination that the Taking was a 
Substantial Taking, and {h) Tenant was not in default on the Taking Date under this Lease 
and has complied with all Lease provisions concerning apportionment of the Award, If 
these conditions are not met, the Taking shall he treated as a Partial Taking, The Parties 
agree that the widening by CalTrans of Schleisman Road as a connector lo the 1-15 and/or 
the widening of the 1-15 shall be considered a Substantial Taking if it results in: (i) the 
taking of all or a part of the covered arena/multi-purpose building or other significant 
permanent structures proximate tlicreto (e.g., the hay barn) as shown on the Site Plan; or 
(ii) the loss of 20% or more of the soccer field capacity of the Leased Property based on 
full sized soccer fields and the permitted configuration of the other Improvements on the 
Leased Property. 

12.3 Apportionment And Distribution of Award. 

In the event of a Total Taking or Substantial Taking, the Rent shall be paid up to that date wit11 a 
proportionate refund by Landlord of any rent paid in advance and the Award shall be allocated 
between the Parties such that Tenant shall receive an award equal to Tenant's Unamortized 
Construction Costs (as defined above) together with the leasehold value of its estate. In the 
event of a Partial Taking, then in that event, this Lease will not terminate and Tenant will 
receive a rental reduction equitably attributable to the value of the area taken, In any case, each 
Party shall be entitled to claim and receive an award of damages for its losses, including 
Tenant's damages for the loss of its leasehold estate, suffered by it by reason of such taking or 
conveyance. Tenant shall be allowed to share in the award if only a single award is made for 
the taking of the Leased Premises or a part thereof The Taking authority shall have the 
liability, following any partial condemnation that does not result in a tennination of this Lease, 
to restore the Leased Premises as nearly as possible to the condition as existed immediately 
prior to such taking and rent shall equitably abate during such restoration. 

12.4 Taking for Temporary Use. 

If there is a Taking of the Leased Premises for temporary use (which is defined to mean a period 
of less than 60 days), this Lease shall continue in full force and effect, Tenant shall continue to 
comply with Tenant's obligations under this Lease, neither the Tenn nor the rent shall be reduced 
or affected in any way, but shall continue at the level of the last monthly rental paid prior to the 
Taking (including any subsequent rental adjustments in such monthly rental provided for under 
this Lease), and Tenant shall be entitled to any Award for the use or estate taken. 
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ARTICLE 13. DEFAULT 

13.1 Events of Default. 

The occurrence of any one or more of the following o;vents shall, after the giving of a Notice of 
Default and expiration of the cw·e periods herein provided, constitute a default and breach of this 
Lease by Tenant or Landlord as applicable ("Default(s)°' or "Event(s) of Default"): 

(a) The failure by a Party lo pHy money when due (including the failure by 
Tenant to pay any Rent due under this Lease) to the other as herein specified and/or under 
the Funding Agreement, which failure continues for a period of ten (1 OJ business days 
after receipt of written notice from the other Party that the same is overdue; or 

(b) The failure by a Party to perform or observe any other term or condition of 
this Lease and such failure continues for a period of thirty (30) days (unless a sh01ter time 
frame is expressly set forth herein) after receipt of written notice thereof from the other 
Party (with notice shall include a reasonably detailed description of the default), provided 
however, that if the nature of such failure is such that the same cannot reasonably be 
cured within said thirty (30) day period (herein referred to as a ''excused delay"), then 
the Party in default shall have such additional time as is reasonably necessary to cure 
such failure provided that such Party commences to cure such failure within said thirty 
(30) day period and proceeds to cure such failure with diligence and continuity (written 
notice by a Party under this Section 13.1 is hereinafter referred to as a "Notice of 
Default"); or 

( c) The failure by either Party to timely complete its construction including 
Phase 2 and pursuant to the Schedule of Performance, subject to extension by excusable 
delay _pursuant to Section 13.8 and assuming Landlord's delivery oflhe Leased Premises 
in the condition required hy Section 5.1.2 hereof; or 

(d) The failure of the Landlord to prevent or cause the dismissal with 
prejudice prior to the Term Commencement Date of any challenge or lawsuit brought or 
asserted by a third party arising out of the validity of the environmental impact 
report or assessment prepared in connection with the development of the Project. 

At any lime prior to receipt of a Notice of Default, Tenant may request by written notice that 
Landlord simultaneously send a copy of the Notice of Default to any mortgagee of Tenant at the 
address provided by Tenant and Landlord shall allow such mortgagee the opportunity to cure 
the Event of Default. 

13 .2 Remedies of Landlord. 

Upon the occunence of an Event of Default by Tenant, Landlord may sco;k injunctive relief or 
damages as provided by law, but except as othe1wise provided in subsection (d) below, not 
including damages or relief provided under Cal. Civ. Code Section 1951.2(a)(3). Upon the 
occurrence of a material Event of Default by Tenant, Landlord shall have the right, by written 
notice to Tenant, to: 

(a) Declare this Lease terminated and the term of the Lease ended, in which 
event this Lease and the term hereof shaII expire, cease and tenninate with the same force 
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and effect as though the date set forth in the notice of termination was the date originally 
set forth herein and fixed for the expiration of the Lease term, whereupon the Tenant 
shall vacate and surrender the Leased Premises and shall be liable for damages as 
provided in subsection (d) below; 

(b) Repossess the Leased Premises, \-\ithoul letmination of this Lease, 
whereby Tenant shall remain liable, subject to the limitations hereinafter set forth, for all 
ongoing obligations arising during the balance of the Original Term. Landlord may 
proceed to recover possession of the Leased Premises pursuant to applicable process of 
law and to dispossess Tenant and all other occupants therefrom and remove a11d store all 
property therein in a public warehouse or elsewhere at the cost and for the account of the 
Tena11t. UPON REPOSSESSING TUE LEASF.D PREMISES, LANDLORD SHALL 
USE REASONABLE EFFORTS TO MITIGATE DAMAGES AND RELET THE 
LEASED PREMISES AT THE ll!GHEST RENT AND ON BEST TERMS 
AVAILABLE TO LANDLORD. Upon each such rcletting all rentals and other sums due 
received by Landlord from such relelting shall be applied in the following order: 

(i) to the payment of any indebtedness, other than Rent due or the 
repayment of amounts financed under the Funding Agreement for City Facilities 
(the tem1s of such repayment are specified in the Development Agreement 
(herein, "Funding Repayments"), hereunder from Tenant to La11dlord; 

(ii) to the payment of any reasonable costs and expenses of such 
rclctting, including reasonable brokerage fees and costs of alterations and repairs 
(all of the aforementioned items in (i) and (ii) being collectively referred to as 
"Other Damages'"); and 

(iii) to the payment of Rent due and unpaid hereunder and then to the 
unpaid Funding Repayments; with the residue, if any, to he held by Landlord and 
applied in payment of future Rent as the same may become due and payable by 
Tenant hereunder. lf such rentals and other sums received from such reletting 
during any month are less than the Rent to be paid du1ing that month by Tenant 
hereunder, Tenant shall pay such deficiency to Landlord; if such rentals and sums 
shall be more than the Rent due from Tenant as herein stated, Tenant shall have 
NO right to be paid the excess provided, however, such excess shall be credited 
against Rent payable by Tenant (if any) and due in the future. Such deficiency 
shall be calculated and paid monthly; or 

(cl Continue this Lease in full force and effect, whether or not Tenant shall 
have abandoned the Premises. The foregoing remedy shall also he available to Landlord 
pursuant to California Civil Code Section 1951.4, and any successor statute thereof, in 
the event Tenant has abandoned the Premises. If Landlord elects to continue this Lease 
in full force and effect pursuant to this subsection (c), then Landlord shall be entitled to 
enforce all of its rights and remedies under this Lease, including the right to recover Rent 
as it becomes due. Landlord's election not to tenninate this Lease pursuant to this 
Section 13.2 or pursuant to any other provision of this Lease, at law or in equity, shall not 
preclude Landlord from subsequently electing to terminate this Lease or pursuing any of 
its otl1er remedies. 
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to terminate, the Parties agree that a "material Event of Default" must be one that is not 
capable of being cured by Landlord's resort to its right of self help under Section 13.4 
below (provided that Landlord shall not be obligated to spend in excess of the then 
current year's Annual Minimum Rent in the exercise of such self-help rights) and be of 
such a nature that actually materially and adversely affects the public's right to use the 
public portions of the Leased Premises. Before Landlord elects to terminate the Lease, 
Landlord shall be required to provide Tenant with a second Notice of Default (following 
the giving oflhe initial Notice of Default and lapse of Tenant's time to cure). The second 
Notice of Default shall specifica!Jy detail the nature of Tenant's default, propose an 
acceptable cure, and advise Tenant of Landlord's intent to terminate by a date certain (but 
not less than four (4) months) following the date of the second Notice of Default Upon 
receipt of the second Notice of Default, Tenant shall have ten (1 OJ business days within 
which to commence to cure or Tenant shall have the option of disputing whether a 
material Event of Default has occurred by requesting a Reference Procedure as such 
procedure is described in Exhibit K. 

Should Tenant not thereafter timely prosecute the cure and Landlord is permitted 
to tenninate this Lease, then Landlord may recover from Tenant: 
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(i) The worth at the time of award of any unpaid Rent which had been 
earned at the time of such termination; plus 

(ii) The worth at the time of award of the amount by which the unpaid 
Rent which would have been earned after termination until the time of award 
exceeds the amount of such rental loss Tenant proves reasonably could have been 
avoided; plus 

(iii) The worth at the time of award of the amount by which the unpaid 
Rent for the balance of the term after the time of award exceeds the amount of 
such rental loss that Tenant proves reasonably could be avoided; plus 

(iv) Any other amount necessary to compensate Landlord for all 
detriment proximately caused by Tenant's failure to perform its obligations under 
this Lease or which in the ordinary course would be likely to result therefrom; and 
plus 

(v) At Landlord's election, such other amounts in addition to or in lieu 
of the foregoing as may be permitted from time lo time by applicable California 
Law. 

As used in this Section, the "worth at the time of award" is computed by 
allowing interest at the Default Rate. As used in (iii) above, the "worth at the 
time of award" is computed by discounting such amount at the discount rate ofthc 
Federal Reserve Bank of San Francisco at the lime of award plus one percent 
(1 %), provided however, in no event shall such amount detennined pursuant to 
(iii) exceed an amount equal to three (3) years' worth of Annual Minimum Rent 
due for the period following the date of tem1ination plus Landlord's reasonable 
attorney's fees and costs, which shall be separately reimbursed by Tenant .. 

(e) The receipt by Landlord of less than the full Rent due shall not be 
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construed to be other than a payment on account of Rent then due, nor shall any 
statement on Tenant's check or any letter accompanying Tenant's check be deemed an 
accord and satisfaction, and Landlord may accept such payment without prejudice to 
Landlord's right to recover the balance of the Rent due or to pursue any other remedies 
provided in lhis Lease. The acceptance by Landlord of Rent hereunder shall not be 
construed to be a waiver of any breach by Tenant of any term, covenant or condition of 
this Lease. No act or omission by Landlord or its employees or agents during the term of 
this Lease shall be deemed an acceptance of a surrender of the Premises, and no 
agreement to accept such surrender shall be valid unless in writing and signed by 
Landlord. Failure by Landlord to enforce its rights with respect to any one Event of 
Default shall not constitute a waiver of its rights with respect to any subsequent Event of 
Dcfaull. Failure of Landlord lo declare any default immedialely upon its occurrence, or 
delay in taking any action in connection with an event of default, shall not constitute a 
waiver of such default, nor shall it constitute an estoppel against the Tenant, and 
Landlord shall have the right to declare the default at any time and take such action as is 
lawful or authorized under this Lease. 

13.3 Landlord's Lien; Redemption. 

(a) Waiver of Landlord's Liens. LANDLORD HEREBY SPECIFICALLY 
DISCLAJMS, WAIVES AND DISAVOWS AKY STATUTORY, CONTRA.CTURAL 
OR COMMON LA\V LIEN OR RJGHT OF DISTRAINT, IF ANY, ATTACHING OR 
RELATING TO TENANT'S PERSONAL PROPERTY, INCLUDING WITHOUT 
LIMITATION, ALL EQUIPMENT, FURNITURE, INVENTORY OR TRADE 
FIXTURES. 

(b) Ttci:,ant's Waiver of Redemption. Tenant hereby waives, for itself and all 
persons claiming by and under Tenant, all rights and privileges which it might have under 
any present or future law to redeem the Leased Premises folJowing termination of this 
Lease or to continue this Lease after being dispossessed or ejected from the Leased 
Premises by Landlord as and to the extent allowed hereunder or otherwise as directed by 
the court. 

13 .4 Self -Help Cme Rights. 

If either Party shall default in the perfom1ance or observance of any condition in lhis 
Lease on its part to be perfonned or observed, and shall not cure such default within thirty 
(30) days (or ten (] 0) days for monetary default) after notice from the other Party 
specifying the default (or if such Party does not within such period commence to cure the 
default and thereafter prosecule the curing of the default to completion with due 
diligence), the non-defaulting Party may, at its option, without waiving any claim for 
damages for the default, at any time thereafter cure such default for the account of the 
defaulting Party, and any reasonable amount paid or any reasonable contractual liability 
incurred by the non-defaulting Party in so doing shall be deemed paid or incurred for the 
account of the defaulting Party, and the defaulting Party agrees to reimburse the non­
defaulting Party therefor and save the non-defaulting Party harmless therefrom. At any 
time during the term of this Lease, the non-defaulting Party may cure any such default 
prior to the expiration of the thirty (30) day period, or prior to notice to the defaulting 
Party, if the curing of the default prior to notice or to the expiration of the thirty (30) day 
period is reasonably and immediately necessary due lo an emergency to protect the Leased 
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Premises or the Party's interest therein, or to prevent injury or damage to persons or 
property. The non-defaulting Party shall submit an invoice to the defaulting Party for the 
costs incurred by the non-defaulting Party to cure a default of the defaulting Party, and if 
the defaulting Party fails to pay the costs so invoiced, together with interest as hereinafter 
provided, within fifteen (15) days after receipt of an invoice for the same, the non­
defaulting Party shall have the right to deduct such costs, and interest therein, from the 
amounts then owed (including from any Rent due) by the non-defaulting Party to the 
defaulting Party. Any sums expended or expenses incurred by the non-defaulting Party to 
cure any default shall hear interest at the Default Rate until paid in full. No such act shall 
constitute a waiver of any Default or of any remedy for Default or render the non­
defaulting Party liable for any loss or damage resulting from its act of selt:help. 

13.5 Landlord's Dcfau]j~ Tenant's Remedies. 

Upon the occurrence of an Event of Default by Landlord, Tenant may (a) seek injunctive 
relief or damages as provided by law; or (b) tenninate this Lease ifit is a "material Event of 
Default" on the part of Landlord. A "material Event of Default" must be one that either delays 
the start of Tenant's construction or is not capable of being cured by Tenant's resort to its right 
of self-help under Section 13.4 above (provided that Tenant shall not be obligated to spend in 
excess of the then current year's Annual Minimum Rent in the exercise of such self-help rights) 
or be of such a nature that actually materially and adversely affects the Tenant's right to use the 
Leased Premises for its intended purposes. Before Tenant elects to terminate the Lease, Tenant 
shall be required to provide Landlord with a second Notice of Defaull (following the giving of 
the initial Notice of Default and lapse of Landlord's time to cure). The second Notice of 
Default shall specifically detail the nature of Landlord's default propose an acceptable cure, and 
advise Landlord of Tenant's intent to terminate by a <late certain (but not more than nine (9) 
months) following the date of the second Notice of Default. Upon receipt of the second Notice 
of Default, Landlord shall have ten (10) business <lays within which lo cure or Landlord shall 
have the option of disputing whether a material Event of Default has occurred by requesting a 
Reference Procedure as such procedure is described in Exhibit K. 

13.6 Remedies Cumulative 

Except as herein stated or as prohibited by Applicable Law, each right and remedy of 
Landlord and Tenant provided for in this Lease shall be cumulative and shall be in addition 
to every other right or remedy provided for in this Lease or now or hcreafler existing at 
law or in equity or by statute or otherwise, and the exercise or the beginning of the 
exercise by Landlord or Tenant of any one or more of the rights or remedies provided for 
in this Lease or now or hereafter exisiing at law or in equity or by statute or otherwise 
shall not preclude the simultaneous or later exercise by Landlord or Tenant of any or all 
other rights or remedies provided for in this Lease or now or hereafter existing at law or in 
equity or by statute or otherwise. 

13.7 Waiver. 

Landlord's or Tenant's failure to enforce any provision of this Lease with respect to a 
Default hereunder shall nol constitute a waiver of Landlord's or Tenant's right to enforce 
such provision or any other provision with respect to any future Default. The acceptance of 
rent by Landlord shall not be deemed a waiver of Landlord's right to enforce any term or 
provision hereof. The waiver of any term or condition of this Lease shall not be deemed to 
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be a waiver of any other tenn or condition hereof or of any subsequent failure of any term 
or condition hereof. 

13.8 Delays in Perfonnance: Force 'v!ajenre. 

The time within which the Parties hereto shall be required to perform any act under this Lease, 
other than the payment of rent, taxes, insurance, or other obligations to pay money that are 
treated as rent (except if otherwise allowed to abate), shall be extended by a period of time 
eqnal to the number of days during which perfom1ance of such act is delayed due to an act 
of God, supernatural causes, strikes, lockouts, fire, earthquake, flood, explosion, war, 
invasion, insurrection, riot, mob violence, acts of the public enemy, epidemics, quarantine 
restrictions, freight embargoes, severe weather, court order, delays caused by compliance with 
governmental requirements, or similar events which are reasonably beyond that Party's control. 
The additional grace period or extension of time provided above shall be equal to the period of 
delay caused by the above-described event, which period shall commence to run from the time 
of the commencement of the cause for delay and shall tem1inate upon termination of that 
cause. A Party wishing to invoke this Section shall: (a) nolify the other party in wtiting of the 
delay promptly following the event giving rise to such delay; (b) use commercially reasonable 
efforts to avoid such delay; and (c) diligently pursue completion of the activity which was 
delayed. Nothing in this Section 13.8 is meant to be duplicative of force majeure delays and/or 
notices required under the Development Agreement. 

ARTICLE 14. EXPIRATION; TERMINATION 

14. I Tenant's Duty To Surrender. 

At the expiration or earlier termination of this Lease, Tenant shall surrender to Landlord the 
possession of the Leased Premises free and clear of all liens and encumbrances other than 
those, if any, created by Landlord or which Landlord approves in writing at the time of said 
expiration or earlier tennination. Surrender or removal of improvements, fixtures and trade 
fixtures shall be as directed in Section 5.6. Tenant shall leave the Leased Premises and any 
other prope1ty surrendered in working condition and repair, reasonable wear and tear 
excepted. All property that Tenant is required to surrender shall become Landlord's 
property at termination or expiration of this Lease. All property that Tenant is nol required 
to surrender shall be removed by Tenant at Tenant's cost within 30 days after the expiration 
or earlier tennination of this Lease, hut if Tenant abandons such properly by failure to 
remove said property within thirty (30) days after the expiration or earlier termination of 
this Lease, said property shall, at Landlord's election, become Landlord's properly. 

Landlord shall have the right, at the expiration or earlier tennination of this Lease, to 
demand the removal from the Leased Premises of all advertising or identification signage 
at Tenant's sole cost and expense. A demand for the removal of said improvement(s) shall 
be made by notice given at the time of the expiration, or at the time of the earlier 
termination, of this Lease, and Tenant shall comply with said notice no later than sixty (60) 
days after the expiration or earlier termination of this Lease. 
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lf Tenant fails to surrender the Leased Premises at the expfration or sooner tennination of 
this Lease, Tenant shall indemnify, defend and hold Landlord and its Representatives, and 
the property of Landlord harmless from all Liabilities resul!ing from the delay or failure lo 
surrender, including, without limitation, claims made by any succeeding ienant founded on 
or resulting from Tenants failure to surrender. 

[f requested to do so, Tenant shall, upon the expiration or earlier ti;mtination of this Lefl8e, 
execute, acknowledge and de!.iver to Landlord such instruments of further assurance as in the 
opinion of Landl<lrd are rttcessary or desirable to confirm or perfoct Landlord's right, title and 
interest in and to the Leased Premises, and any other property surrendered to Landlord 
purst.wnt to this Lease, free and clear of any claim by Ienlllll. 

ART[CLE 15. M!SCELLA~EOUS 

15, l Tenant's Repr,;sep.tations and Warranties, 

Tenant covenants, represents and warrants to Landlord, as of the date 11!' execution of this 
Lease, as follows: 

(a) Tenant is a Delaware !imited litibHity company, duly organized, qualified 
and validly e.,fating and in good ~landing under the laws of California, and bas all 
requisite power and authority tu own and operate its properties and lo carry on its 
business as now and whcm,ver conducted and to enter irttn and perform its obligations 
under tl-.is Lease, 

(b) The e:,;ecntinn, ddivery and performimce of this Lcusc have been 
<lllly authorized by ull necessary action of Tenant's managing member. All 
consents, approvals and aurhorizmimls of all applicable" governmental authorities 
(inclLiding, without limitation, all consents or approvals, if any, required under 
applicable Securi:ks Laws), and all consents or approvals of Tenant's n,ano_ging 
member required in connection with the execution, delivery and performance by 
fen.ant of this Le.ase have been obtained ,md delivered lo th.e Landlord on or before 
th~ Effective Date of this Lease. 

(c) Teoa.-it has tluly obtained and maintained, and will contlnue to obtain 
and maintain all material licenses, permits, consents and approvnls required by all 
applicable g<>vernmental authoritic, to own and operate 1ts n:spective busine&ses 
and vroperties as now owned and hereafter owned, 

(;rnur.d I .en!IC 
'P"{NAl.. 

( d) With respect to the financial condition of Tenant; 

(i) On or before January'2, '2012, Tenant shall provide tQ Landlord a bank 
letl.(.."f acceprahle io Landlord showing Tenan/' s capacity to specifically 
fund and oom:mi1 ,such funds to the Phase I Initial Improvements a~d to 
pay the Annual Minimum Rent ut,dc•1 the Leruac, 



(ii) Tenant shall provide to City, and maintain, a complete list of 
Managing Member(s) and Member(s) of Balboa Management Group, 
LLC and a percentage of ownership of each Managing Member and 
each Member. 

( e) All filings, reports and tax returns of Tenant which are required to be 
made or filed with any governmental authority have been and will continue to be 
duly made and filed, and all taxes, assessments, fees and other governmental 
charges upon Tenant, or upon any of its respective properties, assets, income or 
franchises, which are due and payable, have been, and will continue to be, paid 
when due., other than those which are presently payable without penalty or interest, 
or which Tenant is contesting in good faith. 

(f) There are no suits, other proceedings or investigations pending or 
threatened against, or affecting the business or the properties of Tenant or any of its 
shareholders, other than as previously disclosed to Landlord, which would materially 
impair Tenant's ability to perfom1 under this Lease nor is Tenant or any of its 
shareholders in violation of any laws or ordinances. 

(g) There are no facts now in existence which would, with the giving of 
notice or the lapse of time, or both, constitute an E\·ent of Default hereunder. 

(h) Tenant has not received any notice from any governing jurisdiction of 
any violation of laws or ordinances, nor any notice requiring any improvements or 
alterations to be made in connection with the Improvements to be constructed on the 
Leased Premises. 

(i) Tenant does not know or have any reason to know, except as disclosed 
to Landlord, of any adverse conditions, circumstances, or pending or threatened 
litigation, governmental action, or other condition which could prevent or materially 
impair Tenant's ability to develop lhe Leased Premises as contemplated by the terms 
of this Lease. 

(j) This Lease and all other instruments to be executed in connection 
herewith will, as of the date of their execution, have been duly and validly executed 
by Tenant, and each such document constitutes, or will, as of the date executed, 
constitute, a legally valid, binding and fully enforceable obligation of Tenant thereto, 
in accordance with each and every term and condition stated therein. Tenant assumes 
due and valid execution of this Lease by Landlord in making the above 
representations. 

15.2 Estoppel C:ertificatc. 

Within twenty (20) days after request by Landlord or Tenant (which request may be from 
time to time as often as reasonably required by Landlord or Tenant), Landlord or Tenant 
shall execute and deliver to the other, without charge, a statement in the form of Exhibit I, 
attached hereto, or in such other similar form as Landlord or Tenant may reasonably request. 
Any such statement may be conclusively relied upon by any prospective purchaser or 
encumbrancer of the Leased Premises or of all or any portion of the development of which 
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the Leased Premises are a part Tenant's or Landlord's failure to deliver such statement within 
ten (10) days of a written request therefor shall be a binding agreement of Tenant or 
Landlord (i) that this Lease is in full force and effect without modification except as may be 
represented by the Party requesting said statement, (ii) that there are no uncured defaults in 
the requesting Party's performance hereunder, (iii) that there have not been any payments of 
advance rent other than as provided in the provisions of this Lease, and (iv) that such 
purchaser or encumbrancer may rely upon the truth of such other matters as are contained in 
such statement, 

15,3 Notices and Deliveries. 

All notices, consents or waivers required or permitted in this Memorand urn shall be in writing 
and be deemed to have been duly given: (i) when delivered personally; or (ii) on the next 
business day after delivery to a reputable overnight courier service, prepaid, marked for next day 
delivery, addressed to the addressee at its address set forth below; or (iii) on the day or receipt, if 
received during business hours of the recipient on a business day, and otherwise on the next 
business day, if delivered by facsimiJ e transmission to the FAX number of the receiving party 
listed below, but only if a dupEcate copy of the notice is sent on the same day as provided in 
clause (ii) above. A party's address may be changed by written notice to the other pa1ty; 
provided, however, that no notice of a change of address shall be effective until actual receipt of 
such notice. Notices given by counsel to the other party(ies) shall be deemed given by the party 
on whose behalf the notice is sent. As used herein, ''Business Day" shall mean any day other 
than a Saturday, Sunday or California or federal holiday on which national banks in Los 
Angeles, California are customarily closed. 

If to Landlord: 

City of Norco 
28 70 Clark Ave 
Norco, C1\ 92860 
Attention: City Manager 
Fax No.:(951) 270-5622 

With a copy to its counsel: 
Harper & Burns, LLP 
453 S. Glassell St. 
Orange, CA 92866 
Attn: John Harper 
Fax No.: (714) 744-3350 

lfto Tenant (prior to Tenant's occupancy of the Leased Premises): 
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After Tenant's occupancy of the Leased Premises: 

Balboa Management Group, LLC 
c/o Silverlakes Equestrian and Sports Park 
[Address to be supplied] 
Norco, CA 92860 
Attn: R.J. Brandes 
Facsimile No.: To be provided 

With a copy to its counsel: 
Nancy N, Kennerly, Esq. 
Kennerly, Lamishaw & Rossi, LLP 
707 Wilshire Blvd., Suite 1400 
Los Angeles, CA 90017 
Fax No.: (213) 312-1266 

15.4 !,.ttomcys' Fees. 

In the event that either Party hereto brings any action or files any proceeding in connection 
with the enforcement of its respective rights under this Lease or as a consequence of any 
breach by the other party of its obligations under this Lease, the prevailing party in such 
action or proceeding shall be entitled to have its reasonable attorneys' fees and out-of-pocket 
expenditures paid by the losing party. 

15 .5 Headings. 

The headings used in this Lease are inserted for reference purposes only and do not affect 
the interpretation of the terms and conditions hereof. 

15.6 Rights of Successor~. 

All of the rights and obligations of the Parties under this Lease shall bind and inure to the 
benefit of their respective heirs, successors and assigns; proyided, however, that nothing in 
this Section 15.6 shall limit the provisions of,A1ticlc 8 hereof. 

15.7 Amendments in Writing. 

This Lease cannot be orally amended or modified. Any modification or amendment hereof 
must be in writing and signed by the party to be charged. 

15.8 Time of Essence, 

Time is of the essence with respect to each provision in this Lease. 

15,9 Interpretation. 

When the context and construction so require, all words used in the singular herein shall be 
deemed to have been used in the plural, and the masculine shall include the feminine and 
neuter and vice versa. The term person as used in this Agreement means a natural person, 
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corporation, association, partnership, organization, business, trust, individual, or a 
governmental authority, agency, instrumentality or political subdivision, and whenever the 
word "day" or "days" is used herein, such shall refer to calendar day or days, unless 
otherwise specifically provided herein. Whenever a reference is made herein to a particular 
Section oftrus Agreement, it shall mean and include all subsections and subparts thereof. 

15. l O filllllka~!e Law: Scvcrabilitv. 

The interpretation and enforcement of this Lease shall he governed hy the laws of the State 
of California. Should any part, term, portion or provision of this Lease, or the application 
thereof to any person or circumstances be hdd to be illegal or in conflict with Applicable 
Laws, or otherwise be rendered unenforceable or ineffectual, the validity of the remaining 
parts, terms, portions or provisions, or the application thereof to other persons or 
circumstances, shall be dc=cd severable and the same shall remain enforceable and valid 
to the fullest extent permitted by law, 

15.11 Exhibits. 

All exhibits referred to in this Lease are attached hereto and incorporated herein by 
reference. 

15. I 2 Landlord Representations and Warranties. 

As a material inducement to Tenant to enter into the Lease and as a condition to the 
effectiveness thereof; Landlord hereby warrants, represents and covenants to Tenant as follows: 

(a) Authority. Landlord (i) is a lawfully constituted municipal body, duly 
organized, validly existing, and in good standing under the laws of the State of its 
incorporation, qualified to do business in the Stale of California; and (ii) has the 
authority and power to execute and enter into this Lease and to consummate the 
transaction contemplated herein as the same applies to it. Upon execution hereof, 
Landlord will be legally obligated to Tenant in accordance with the terms and 
provisions of this Lease; 

(b) Title and Characteristics of Leased Premise,. Landlord is the owner of 
the Leased Premises and hold fee simple absolute title thereto. The Permitted 
Exceptions and that certain deed restriction imposed by Judge David 0. Carter and 
contained in Exhibit "B" to that certain Quitclaim Deed executed by TLC Investments 
& Trade Co. in favor of the City recorded on June 14, 2002 as Document No. 2002-
328613 (herein the "Deed Restriction"), which Quitclaim Deed transferred the 
Leased Premises to the City, are the only restrictive covenants, easements or other 
encumbrances presently affecting the use of the Leased Premises. Landlord 
represents that the parcels comprising the Leased Premises arc separate legal lots and 
that neither the Leased Premises nor this Lease violates the Subdivision Map Act; 

(c) Conflicts. The execution and entry into this Lease, the execution and 
delivery of the documents and instruments to he executed and delivered by Landlord 
by the Term Commencement Date, and the performance by Landlord of Landlord's 
duties and obligations nnder this Lease and of all other acts necessary and appropriate 
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for the full consummation of the lease of the Leased Premises as contemplated herein, 
are consistent with and not in violation of, and will not create any adverse condition 
under, any contract, agreement or other instrument ti:, which Landlord is a party or 
which affect the Leased Premises. Consistent with the entitlements governing the 
Leased Premises, all necessary and appropriate action has been taken by Landlord 
authorizing and approving the execution of and entry into this Lease, the execution 
and delivery by Landlord of the documents and instruments to be executed by 
Landlord by the Term Commencement Date, and the pe,formance by Landlord of 
Landlord's duties and obligations under this Lease and of all other acts within 
Landlord's control and subject to its discretionary authority necessary and appropriate 
for the consummation of the lease of the Leased Premises as contemplated herein; 

( d) Condemnation. As of the Effective Date, Landlord has received no 
written notice of any pending, threatened or contemplated action by the City or any 
governmental authority or agency having the power of eminent domain, which might 
result in any part of the Leased Premises being taken by condemnation or conveyed in 
lieu thereof. Provided, however, Landlord is aware of the possible creation of 
Schleisman Road as a connector road to the l-15 Freeway and a Taking by Cal Trans 
or the Riverside County Transportation Commission along or near the Leased 
Premises northern border. Landlord agrees to keep Tenant apprised of all 
Condemnation or Taking activities affecting the Leased Premises; 

(e) Litigation. As of the Effective Date, Landlord has received no written 
notice of, nor to the best of Landlord's knowledge, is Landlord aware of any action, 
suit or proceeding pending or threatened by or against or affecting Landlord or the 
Leased Premise, which does or wil] involve or affect the Leased Premises, the 
easements appurtenant to the Leased Premises, or title. Landlord will, promptly upon 
receiving any such notice, give Tenant notice thereof; 

(f) Assessments and Taxes. Landlord agrees that it shall pay in full all 
delinquent taxes affecting the Leased Premises as of the Effective Date; 

(g) Boundaries. Landlord represents and warrants that there is no dispute 
involving or concerning the location of the property or boundary lines and/or corners 
of the Leased Premises; 

(h) No Violations. Landlord has received no written notice of violations of 
state or federal law, municipal or county ordinances, or other legal requirements with 
respect to the Leased Premises, or any legal requirements with respect to the Leased 
Premises. In the event Landlord receives notice of any such violations prior to the 
Term Commencement Date affecting the Leased Premises, Landlord shall promptly 
notify Tenant thereof, and Landlord shall promptly and diligently defend any 
prosecution thereof and take any and all necessary actions to eliminate said 
violations; 

(i) Prior Agreements. No prior agreements, options, rights of first refusal, 
licenses, use agreements or the like have been granted by Landlord or the City to any 
third parties to purchase , use, possess or lease any interest in the Leased Premises, or 
any part thereof, which are effective as of the date of this Lease. 
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U) No Bankruptcv. There are no actions, voluntary or otherwise, pending 
or threatened against Landlord or the City under the bankruptcy, reorganization, 
moratorium or similar law of the United States, any state thereof or any other 
jurisdiction; 

(k) No Options; Leases or Similar Right~. As of the Effective Date, no 
person other than Tenant shall have any right to acquire or to ground lease the Leased 
Premises or any part thereof; or to obtain any interest therein. There are no 
outstanding rights of first refusal, rights of reverter or options to purchase relating to 
the Leased Premises. From and after the Effective Date, Landlord shall have no right 
to enter into license, agreements, or leases or otherwise grant or extend any rights of 
possession or occupancy; and 

(1) Hazardous Materials. Except as disclosed and delivered to Tenant 
pursuant to this Lease: 

(i) To the best of Landlord's kno,v]edge, other than as disclosed in 
that Phase One report dated April 25, 2002, prepared by Ceres Technologies, 
Inc., Project Number 3391-01, copies of which have been provided to Tenant, 
the Lease Premises are, as of the Effective Date, free from contamination by 
Hazardous Materials in Yiolation of any Environmental Laws (as defined 
below). 

(ii) Definitions. For purposes of this Section 2.4 and this 
Agreement: 

(1) "Environmental Laws" shall mean any federal, state or 
local statute, regulation or ordinance or any judicial or administrative decree or 
decision, whether now existing or hereinafter enacted, promulgated or issued, with 
respect to any Hazardous Materials, drinking water, groundwater, wetlands, landfills, 
open dumps, storage tanks, underground storage tanks, solid waste, waste water, 
storm water runoff, waste emissions or wells. Without limiting the generality of the 
foregoing, the term shall encompass each of the following statutes, and regulations, 
orders, decrees, permits, licenses and deed restrictions now or hereafter promulgated 
thereunder, and amendments and successors to such statutes and regulations as may 
be enacted and promulgated from time to time: (i) the Comprehensive Environmental 
Response, Compensation and Liability Act ( codified in scattered Sections of 26 
U.S.C., 33 U.S.C., 42 U.S.C. and 42 U.S.C. Section 9601 ct seq.) ("CERCLA"); (ii) 
the Resource Conservation and Recovery Act (42 U.S.C. Section 6901 et seq.) 
("RCRA"); (iii) the Hazardous Materials Transportation Act (49 U.S.C. Section 1801 
et seq.); (iv) the Toxic Substances Control Act (15 U.S.C. Section 2061 et seq.); (v) 
the Clean Water Act (33 C".S.C. Section 1251 et seq.); (vi) the Clean Air Act (42 
U.S.C. Section 7401 ct seq.); (vii) the Safe Drinking Water Act (21 U.S.C. Section 
349, 42 U.S.C. Section 201 and Section 300[ et seq.); (viii) the National 
Environmental Policy Act (42 U.S.C. Section 4321 cl seq.); (ix) the Superfond 
Amendments and Reauthorization Act of 1986 (codified in scattered Sections of I 0 
U.S.C., 29 U.S.C., 33 U.S.C. and 42 U.S.C.); (x) Title III of the Superfond 
Amendment and Reauthorization Act (40 U.S.C. Section 1101 et seq.); (xi) the 
Uranium Mill Tailings Radiation Control Act ( 42 U.S.C. Section 7901 et seq.); (xii) 
the Occupational Safety and Health Act (29 U.S.C. Section 655 et seq.); (xiii) the 

Ground Le,1.se 
PINAL 

Silverlak~s Eque~trian & Spo1U: Park 



Federal Insecticide, Fungicide and Rodenticide Act (7 U.S.C. Scclion 136 et seq.); 
(xiv) the Noise Control Act (42 U.S.C. Section 4901 et seq.); and (xv) the Emergency 
Planning and Community Right to Know Act (42 U.S.C. Section 1100 et seq.). 

(2) "Hazardous Materials" means each and every element, 
compound, chemical mixture, contaminant, pollutant, material, waste or other 
substance which is defined, determined or identified as hazardous or toxic under any 
Environmental Law. Without limiting !he generality of the foregoing, the term shall 
mean and include: 

(A) "Hazardous Substance(s)" as defined in 
CERCLA, the Superfund Amendments and Reauthorization Act of 1986, or Title III 
of the Superfund Amendment and Reauthorization Act, each as amended, and 
regulations promulgated !hereunder including, but not limited to, asbestos or any 
substance containing asbestos, polychlorinatcd biphenyls, any explosives, radioactive 
materials, chemicals known or suspected to cause cancer or reproductive toxicity, 
pollutants, effluents, contaminants, emissions, infectious wastes, any petroleum or 
petroleum-derived waste or product or related materials and any items defined as 
hazardous, special or toxic materials, substances or waste; 

(B) "Hazardous Waste'' as defined in the Resource 
Conservation and Recovery Act of 1976, as amended, and regulations promulgated 
thereunder; 

(C) "Materials" as defined as "Hazardous M.atcrials" 
1n the Hazardous Materials Transportation Act, as amended, and regulations 
promulgated thereunder; 

(D) "Chemical Substance or Mixture" as defined in 
the Toxic Substances Control Act, as amended, and regulations promulgated 
thereunder; 

(3) "Governmental Authorities" means the United States, 
the State of California and any political subdivision thereof, and any and all agencies, 
departments, commissions, boards,. bureaus, bodies, councils, offices, authorities, or 
instrumentality of any of them, of any nature whatsoever for any governmental unit 
(federal, state, county, district, municipal, city or otherwise) whether now or hereafter 
in existence; and 

(4) ''Release" shall mean any spilling, leaking, pumping, 
pouring, emit!ing, emptying, discharging, injecting, storing, escaping, leaching, 
dumping, discarding, burying, abandoning, or disposing into the enviromnent. 

(m) No Facts Constituting an Event of Dcf)!µlt. There arc no facts of which 
Landlord is aware now in existence which would, with the giving of notice or the 
lapse of time, or both, constitute an Event of Default hereunder. 
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J 5. 13 Attormnent by Tenant. 

l.n the event that Landlord assigns its interest in the Leased Premises or the Lease if and to the 
extent herein permitted, Tenant shall attorn to the assignee of Landlord, and shall recognize 
same as Landlord under this Lease as and to the extent specified in Section 8. I. 

15.14 [RESERVED.] 

15.15 Rights oflnspection. 

Landlord and its authorized agents and representatives shall have the right at any lime and 
from time to time to enter upon the Leased Premises for purposes of: (a) inspecting the same, 
(b) making any necessary repairs thereto pursuant to this Lease or taking such other actions 
as may be authorized by the provisions hereat: or (c) posting notices of non-responsibility in 
accordance with its rights under this Lease. If either party, in its reasonable discretion, 
determines that any work or materials are not in conformity with any Plans approved 
pursuant to this Lease, Applicable Laws, or any other provisions of this Lease, said party 
shall notify the other and the non-conforming party shall stop its work and order correction 
of any such work or materials. Inspection by Landlord of the Leased Premises or by either 
party of the other's work is for the sole purpose of protecting the rights of the inspecting 
party and is not to be construed as an acknowledgment, acceptance or representation by the 
inspecting party that there has been compliance with any Plans or that the Leased Premises 
or any improvements thereon will be free of faulty materials or workmanship. Any holder of 
any encumbrance on any portion of the Leased Premises shall make or cause to he made 
such other independent inspections as permitted by this Lease and as it deems necessary for 
its own protection. Nothing contained herein shall be construed as requiring Landlord or 
Tenant to construct or supervise construction of any improvements on the Leased Premises 
or any portion !hereof not otherwise its responsibility to construct. Where any of the 
foregoing requires access to Tenant's Buildings, such entry shall be during normal business 
hours and Landlord shall provide written notice at least twenty-four (24) hours in advance to 
Tenant notifying Tenant of the proposed entry. Notwithstanding anything to the contrary 
herein, any access given to Landlord or Landlord's authorized agents to enter the Leased 
Premises shall be subject to Tenant's coufidentiality and security rules and regulations. 
Tenant reserves the right to accompany Landlord at all times during any entry by Landlord. 

15.16 Nonmerger of Fee and Leasehold Estates. 
If both Landlord's and Tenant's estates in the Leased Premises become vested in the same 
owner, this Lease shall not be terminated by application of the doctrine of merger except at 
the express election of the fee owner and with the consent of any Lender(sJ on a Leasehold 
Mortgage. 

15 .17 N onliability of Landlord Representatives. 

No individual representative of the Landlord shall be personally liable to Tenant, or any 
successor in interest, in the event of any default or breach by the Landlord, or for any amount 
which may become due to the Tenant or successor, or on any obligation under the terms of 
this Lease. 
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15 .18 Countemarts. 

This Lease may be executed in any number of counterparts, each of which shall be 
deemed an original, but all of which shall constitute one and the same instrument. 

15. 19 [Reserved]. 

l 5.20 Proprietarv Rights of Tenant. 

Landlord and all persons or entities claiming an interest in, or right of occupancy in or use of 
any portion of the Leased Premises shall be deemed, by virtue of executing this Lease and/or 
accepting such ownership, leasehold interest or making such use, to have covenanted and 
agreed that (a) the trade names, trademarks, service marks (including, without limitation, all 
logos, emblems, designs or dcsie,'Ilating words or nan1es) utilized by Tenant, Balboa 
Management Group, I.LC, and/or its or their affiliated companies ("Balboa"), in connection 
with the Leased Premises or the conduct of its business there at, are registered and/or the 
proprietary property of Tenant or its affiliates; (b) except as provided below, no usage of those 
marks or nan1es will be made in naming or referring to any activity within or without the 
Leased Premises; and (c) no usage of such marks or names shall be made without the prior 
written consent of Tenant and Tenant's legal counsel. Balboa and Tenant reserve the right to 
require any person or entity to whom it may grant a written right to use a given name or mark 
to enter into a formal written license agreement and to charge a fee or royalty therefor. 

15,21 Operational Right,_; Seasonality of Events. 

Landlord acknowledges that Landlord shall have lhe right to schedule its hours of 
operation and to hold such events, tournaments, invitationals, exhibitions and the like on 
such dates and at such times as are appropriate in the reasonable exercise of its business 
discretion. Landlord further acknowledges the seasonal nature of sporting and equestrian 
events and nothing herein creates any obligation on Tenant to operate or hold daily 
events or activities on the Leased Premises, except for the rights of the puhlic as 
contained in the Shared Use Agreement. 
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IN WITNESS WHEREOF, the Parties have executed this Lease as of the date first 
above written. 

Approved as to form: 
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TENANT: 

BALBOA MANAGEMENT GROUP, LLC 
a Delawan,f ·ted liability company 

(/' 
By: 

Its: 

LANDLORD: 

CITY OF NORCO 
a municipal corporation 

By: 
Name: Berwin Hanna 
Its: Mayor 
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EXHIBIT A 

LEGAL DESCRIPTION OF LEASED PREMISES 

Parcel A -Assessor's Parcel No: 152-060-004-0: 

Parcel 1: That portion of Lot Q of Fuller Rancho, in the City of Norco, County of 
Riverside, State of California, as shown by map on file in Book 16, Pages 94 through 97 of maps 
in the office of the County Recorder of said county, described as follows: 

Beginning at the most Southerly comer of that certain parcel of land as conveyed to Earle F. 
Hoover and Dorothy L. Hoover, husband and wife, by deed filed for recorded July 18, 1951 as 
shown by map on filed in Book 1288, Page 238, of maps, records of Riverside County, 
California; 

Thence Southerly 0°10'45" East on the Easterly line of State Highway right of way line a 
distance of 521.67 feet to the Northwesterly corner of that ce1tain parcel ofland conveyed to 
Wildan P. Thomas by deed recorded July 25, 1956 in Book 1948, Page 490, records of Riverside 
County, California; thence Easterly along the Northerly line of said Thomas Parcel of land to a 
point in the Easterly line of said Lot Q; thence Northerly along said Easterly line of Lot Q to the 
Southeast comer of that certain parcel ofland conveyed to Steve Polopolus and Diana Polopolus, 
husband and wife, by deed for recorded, October 18, 1956 in Book 1987, Page 367, records of 
Riverside County, California; thence Southerly 63°18'15" West along the South line of said 
Hoover and Polopolus Parcels ofland to the point of beginning. 

Excepting therefrom that po11ion of Lot Q of Fuller Rancho as shown by map on file in Book 16, 
Pages 94 through 97 of maps, records of Riverside County, California, described as follows: 

Beginning at the Southwest corner of that certain parcel of ]and conveyed to Earle F. Hoover and 
Dorothy L. Hoover, husband and wife, as shown by map on file in Book 1288, Page 238 of 
maps, records of Riverside County, California; thence South 0°10'45:: East along the Easterly 
llne of State Highway, a distance of 21.67 feet; thence Northerly 89°6 ! '43:: East, a distance of 
500.00 feet; thence Northerly 0°10'45'' West a distance of 271.51 feet to the Southerly line of 
said parcel conveyed to Earle F. Hoover, et ux; thence Southerly 63°18'15" West along the 
Southerly line of said parcel conveyed to Earle F. Hoover, et ux, a distance of 558.79 feet to the 
point of beginning. 

Parcel 2: 

All that portion of Lot Q Fuller Rancho, in the City of Norco, County of Riverside, State of 
California, as shown by map on file in Book 16, Pages 94 through 97 of maps, in the office 
of the County Recorder of said county, described as follows: 

Beginning at the Southwest comer of that certain parcel of land conveyed to Earle F. 
IIoover and Dorothy L. Hoover, husband and wife, as shown by map on file in Book 1288, 
Page 238 of maps, records of Riverside County, California; thence South 0°10'45'.: East 
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along the Easterly line of State Highway, a distance of 21.67 feet; thence Northerly 
89°51'43" East, a distance of 500.00 feet; thence Northerly 0°10'45" West a distance of 
271.51 feet to the Southerly line of said parcel conveyed to Earle F. Hoover, et ux., a 
distance of 558. 79 feet to the point of beginning. 

Parcel B" Assessor's Parcel No: 152-060-011-6: 

That portion of the Southeast of the Nrnihwest quarter and the Southwest quarter of the 
Northwest quarter of fractional Sectional 3 J, Township 2 South, Range 6 West, as per map 
of the Jurupa Rancho, in the City of Norco, County of Riverside, State of California, as 
shown by map on file in Book 9, Page 33 of maps, in the office of the County Recorder of 
San Bernardino County, California, which lies Westerly of the following described line: 

Beginning at the North quarter corner of said fractional section said corner being marked by 
a 4 inch by a 4 inch stake as set by pam1ley and finkle in 1889 and as shown on licensed 
survey map on file in Book l 0, Page 35 of maps, records of survey, records of Riverside 
County, California; thence South 0°07'14" East along the North and South centerline of said 
fractional section, 1324.58 feet to a 3/4 inch iron pipe marking the Northeast corner of the 
Southeast quarter of the Northwest quarter of said fractional section; thence South 89°35'15" 
\Vest 1.11 feet, to a J/4 inch iron pipe; thence South 0°52'35" West 1.13 feet, to a 2 inch by 
2 inch stake; thence South 89°26'05" East 28.20 feet; to a 2 inch stake; thence South 
30°49'10" West, 321.76 feet to a 3/4 inch iron pipe set on the East and West centerline of 
said fractional section, at a point which hears South 89°43'33" West 221.40 feet from a I 1/2 
inch iron pipe marking the center of said fractional section, as said center of fractional 
section 31 was re-established and shown on said licensed survey map. 

Excepting therefrom the Northerly 30.00 feet. 

Also excepting therefrom that portion thereof conveyed to the State of California by final 
order of condemnation recorded September 10, 1986 as Instrument/file No. 220516 of 
Official Records of Riverside County, California. 

Also excepting therefrom that portion of said land conveyed to K. Hovnanian Companies of 
Southern California, lnc., a California Corporation by grant deed recorded March 16, 2000 
as Instrument No. 2000-096935 of Official Records. 

Parcel C - Assessor's Parcel No: 152-070-001-8: 

The Southerly 664.2 feet of Lot Q of Fu Her Rancho, City of Norco, County of Riverside, State of 
California, County as shown by map on file in Book 16, Pages 94 through 97 of maps, in the 
office of the County Recorder of said county, California, described as follows: 

The Northerly line of said parcel being parallel with the Southerly line of Lot "Q", excepting 
therefrom that portion conveyed lo the State of California by deed from Motor Transit Terminal 
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Corporation recorded November 29, 1941 as shown by map on file in nook 525. Page 160 of 
maps, records of Riverside County, California, 

Parcel D-Assessor's Parcel No: 152-070-011-7 

The Northeast quarter of the Southwest quarter of Section 31, Township 2 South, Range 6 West, 
San Bernardino Meridian, in the City of Norco, County of Riverside, State of California, as 
shown by sectionized survey of the Jurupa Rancho, records of San Bernardino County, 
California 

Excepting therefrom that portion thereof conveyed to the State of California by final order of 
condemnation recorded September 10, 1986 as Instrument/File No. 220516 of Official Records 
of Rjverside County, California. 

Also excepting therefrom that portion of said land conveyed to K. Hovnarnan Companies of 
Southern California Inc., a California Corporation by grant deed recorded March 16, 2000 as 
Instrument No. 2000-096935 of Official Records. 

Parcel E -Assessor's Parcel No: 152-070-002-9: 

The South half of the Northwest quarter of the Southwest quarter and the Northwest quarter 
of the Southwest quarter of the Southwest quarter of Section 31, Township 2 South, Range 6 
West, as shown by sectionized survey of the Jurupa Rancho, in the City of Norco, County of 
Riverside, State of California, as per map recorded in Book 9, Page 33 of maps, in the office 
of the County Recorder of San Bernardino Couuty. 

Except the Westerly 60.00 feet of the Sou(h half of the Northwest quarter of the Southwest 
quarter and the Northwest quarter of the Southwest quarter of the Southwest quarter of said 
Section 31. 
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l[XIIIBITC 

CONDITIONS PRECEDf,:N'f 

I. rcnam's Cnndi1i,m, Pr~~,·dcnL The ,nmmcnce111c!ll ,.,c Hie Orlgirn,t Term of Ilic 
Lca,e (Lt, !he T~nn Commeiwcnwnt Dlll~I w,d Te11ut1t", nhliga!i,1ns !P othen1i~c pcrfonn under 
thi, Len~~ ,:hall be wllJ•·c1 10 fullillmenl nr wuivc-r of lhc comlitinn, pr,-.:cd~nl listed bd,,w, 
whidr C<llldilions .shnll b~ dctcmllncd lo hill'<' been fuliilkd or "·nivcd hs Tcna111. in 1he ex~r~i,-, 
rifTenom·, ~nle di,crntinn und u11ni1wfit1c1111niitc deliv~r,·d to.L:1mllord. rn, nr h~forc the dale, 
sped lied hclow; pmi•idcd. in 11!1 (1'<.>n!s lhe T,..,1ml. mu)' c\lcnd u dcadliiw IO January 2, '.WI 2 
(herein, ''Oulsilk Hate'") lo order ht foclll1a1e 1he l'ultillnm11 nr smi~li1~1ion 01 a cr,ni!lli\,n; .ii 
\\··llidt tin1,, l,rnd without Hny c.,icnsinn for u tlch,y umlcr s~~!inn 13,li) 1hc cm1dilim1 mu,.! either 
h,• ,1·11iwJ. dc,.'lllcd sn1islicd nr this L,,u,,.: ·sh.ill ts,n11inn1c: 

(JI) Fir~1 Irnndw nf Condition~. Th~ following condition, tir.:,cd~.nt. nrc 
in.tcnt1c,i u, f1.1lt11!1td. ir ill all. no .lmcr .1har1 nfoct)' !.'10) dvy~ !hllowin!'1lw fl fle.th'c Dm~ 
(tll sudt ~t,aner dale n, is S[l,:d(ied helm\· 1: 

litumrltl'.',11.'.'.: 
j "{",;-,\J 

(i) Withii\ thlrly (JO) duys or1h~ l:flh;!ivc Dal~. Lm1dlnrd nntl Tcn,1111 
;;liall h11vc ,,,ucred into n ~lmrcd U!iC agrn•,m•n! sub~1amfoily in th~ lhnn nJ' 
El,hihi1 "i\l'" :m:1ch<.'il hcr<'W (the ''Shlircd (;~c A~rrc111cut"): 

(ii) Within 1hi1iy f30J days or !lie Effcdivc P,llc, n·mm1 slmll hHve 
fl\:'.civcil n kiter i11 ,ml,fac,h1rv fpm1 [i'Q,n th~ Ci1y·s Fim111cc Uin,cwr ~ontirmhrn 
liio ,nuifobili1;· nnu dcJicull;,n of l'unJ, sumd~n( to nwcr C'lly's uhligution~ 
lthdcr lh~ Fu11ding Agr~cmcm: 

!Hi) Tenant slit1ll h,·· t~/l~<muhly smislicd 1ha1 n/1 {iovcrnnwnlal 
Approval~ 1,i1., herci11 tklln~JJ shall i,,u~ nssu111ing Tc1mnCs' .1ubmisshin nf l;luns 
nnd. Sp,'l.'.Hicmions or either ncce,,ary documenlotic,11, For puJJioses of this 
suhs~ctini1 (ii'). 0 'Gowr11111cntnl Ap11ro\•als" ,hall mc,m ii(] r1npmv11ls rcquir,,d b:, 
munil:oipal, l·m1111y, ~tutc 11ml thlaml ,wtliori!ics. lo pennit Tenant's .crn1strurtiun 
nmi u,~ nf th~ L~nscd Prem!;;~~ for the purpnst, herein stilled ,11 a ~os! Tcmml 
dtc11Is In t>c cconomie and with cL111ditinM Ihm Tcnm11 ikcm& ht. h,• rca,ortnhk, 
i1wluding, llut 1101 lin1i1i.d i•J; th,• following: sir" plM and d~,ckipmcn\ plan revi<:w 
nn<l 11pprN·ols, 1rnc1 nmp r-r .. subdivision nmp aprrnval, ~itc <l~sign "" kw and 
np[lr(ivlll. dminng,• or ~1nm1 Water mam1g~111cn\ app1<>vnls, ·· ,·uvit(ll!mcntal mu! 
1wll1md~ r,ppr," al,. road w,d highway 11Ge1·s, and e1utHIH unpruvuls: iihpncT and 
,:,fl:,ilc impmwmcm, apprc1,,<1ls; fire prowdin11 llJ>[1n1rnls: :uchiiei;u,rnl. hi,t,irk 
prcserv;11ion or oilier design or landscaping np]11\11•11ls: ru,d huilding pcnnil~ fpr 
planm:<l .impmvcnwm, including n,ptmmil for cnn~trm:rion or 11tili1it.'~. T~1lrnit 
nrny cnnsidcr ~fl rcq11ircmcrn, it11pnscll on Tcnnnt 11~ cnnditions lq nhlntn ·s'lldl 
11ppmu1ls ml(! permits; nM L'lmrgcs 1md fo~s 1111pm~1! nu T~ni•nl to ob1aln "sudi 
apprm·als :md pcnni\~. ill!tl 111 I dcvdr•purnm plmL\ ~ubniittcd '"· ,mu dc,·clnpmcnl 
uy1ecmcJ11 wi1l1. 1he Chy pertaining to nr nftb:1i11g the L~M.cd l'rcmis~~ nm.I th~ 
flr\ljcd: 

(fr) Within 1hiny POJ dny;; r,f the Effcctln, Ontc, Lundhml sh:,11 hnrn 
c:mscd Chicago Title Com1,~11y 1.11 hswc (nr be commi11cd It\ isst1~) '" ,,r1he Tenn 

UlilliJJJ.. 
,1, 



Ct1mm~11,ccnwm l)mc 1111 r,wncr·~ ri•lic~ of lc11,d1<>ld titk in,urnncc, wi1h ~u~h 
cndnr,;ements u~ Tt•nmn 111ay 1~11s(1m1hly wquirt, Ill" u ctH1unim1cnt 1hmd'nr .(fhi/ 
"Tille l'olicy"J in un mnorn11 cqunl 111 $nJ,08.1l!lll .i11d in fr,tm ai1<J ~uh,!imct: 
,atbfoctm-y 1n T,~110111 suhjec1 nuly tl> 1hrisc c~ccptfons n, urn m,t~d on E,;hihll I). 
1 r·E•tnnilf~!l lhc"p1i11m"). LanJlnrd ngrccs It> pay l<>r lhi: costs of the Tith• 
l'olky. hum 1mmtml not lu e,ccc,! $,l,000: un,1 

iY) On orhclnrc rh,• i'lli:cti,c llMc nftlm Lcu,c, Landlmd shall hm~ 
folfillcil '" p~rn,nncd 1110,c obligations .:on\umed in S,·ction 4, I 'J of the. 
IJ~vdnpmmn Agn:,~mtmt r~gmding tlw Rt~tatcd Cnndiut,11, i:,r Rt'snlu1inn Nn. 
JllO'l-08, 

ibl lk<'•1rniJmnclw nf C'untlllfons. The lhlluwiog ,ondiiion, p,wcdcni me 
intl·mkd tn fullilkd, ifutall. on ,.,r heforn the uat,-s hcrcinnilcr mncJ h111 no Inter 1h11n lli~ 
Om,idc D~lc: 

l it ;1~1:r.il t i::,:i,,,.,,' 
!'f-'HI 

ti) Wirlun (>!IC !,und!'<!d dghty I I BnJ du~',' td' 1!1c El1h,tive Dak. T crnrn1 
sl111l1 he smi~tkil (.I) tlrnt Ii:,-,, such a, the Tmt1N)'Orlnti,111 Uni 1,111n Miiigmit111 Fee 
(TUMF). 1lw :'.1.1ultipk Stkdcs Habit;,1 Cnn~cn,minn Pl!lll I MSllCPI ,md any 
,lndopment lmf)nCI 11.:e~ 1Dll'J nrc 1wl n11rlicublc 1,1 the Lens~'<l Ptcltl!,.,, and {2} 
with the nmliu111" tmd 1m· cnps 011 1,tlwr fee, ~uch ns (if relevant in N1wrn1 
Entitlcmcnl Arp!kmion .fr<',. rlunCbc.:k Fccs.Onsitc pcnnit foes. Offsilc pmnit 
fees (if Temml n:quirc<l !ti ,h~rc in cust:; (lf i:onstrucifon flicrt~in. Wnkr f)r,irid 
fcc.s ! 1,·,r Ciry of N{.nw 1>r Wc~tern. Munici1rnl \\'mer District ,. incliulinl,l 1,a1cr 
imputt frc,, dmi1m,g~ .impact foe~, Plan dwck foe, Fncility drnrge,, wutcr m~wr 
frcs, ll1srnHntin11 wsts. Sc\l'cr Fu~ilide, !'cc, li1spcc.ti(111 Fee,,, C,1u111y l:udangrn,d 
Spcdc, Mitigatin11 Fl'f:t The (ity ugrc~:; to 11,;ai,1 Ten;1nt aml 1n meet with the 
C1111111y of Rh·L·tsidc· unJ it, d.:pnr1mcnts (incl11\li11g m,rking 11prlka1ion on 
TcnmH's behall) in m, ol)i,n hi lrn1·c Cow11y fee, d,'llarcd innprlkahlc. lo 1hc. 
tcr,_i,cd Prt.~mi.s('s; 

(iil icnmll shall lw rnlislfod tlwl n,kqrrak ~our,;c'" pf' onpitnl .:~isl to:, 

finuiwc ft, dc,dopmcrlt and ,,pcr~1io11 nf th,• Silw,rJukcs pro1wr1y. TI1t finundng 
emnir1g~11cy may i11dudc: ( I J km1rtl', idcnlilicntkin or cqui!)' pm1kipam uml 
fon1rnlinn tif entity tH i:li.:I m• m~i,;·ig.nc-1..· i)f Tcnuut ·s rights h~rl·\.t.mhtr: ( .J.) ·agnrt.mwnt 
on l1<.111d linun~ing for on-site irnpnwcmcnls (indmlilig idcntilkutinn nr finmws•d 
lmpmwmcm~l; (3) pmcmemcn1 qJ' cqui1y ti1111nd111s umlior lmnd 1m>11fc5: 

(iii} Wlthirt one hundred d,i!h1y (!·~fl) rlny~ or .the Elli.,crivc Dill<', 
T,'11nhl shull be .~ath!kd wit I, tliL· mmmnl of !he lmpq,ifirm, ! i:.g., n.ml pwpeny 
tn:,;e,;), including any pr1s,cssory int<•resl ll!X. :iltri!mtubk hi nml ,iss1:t»11ble ag;i1r1,\ 
llm Le.used f'remisc~. Tlk Clty agre~, \0 n,,i~( Tc11m11 nnd lo meet with !111.· 
ro11rny of Rii·cr,;We m1d its ilcr,nni;icm:-. su~h ,,s the Couni)' r~~ C,,1Jcc1or am! 
Ta\ A~scs,ur (im:lmling 1m,ki11g aprlicul«m on Tcrrnm's \,chain i11 :111 dfort l,i 
hflW lhc lilXC5 m, J11W Us r<»slblc; 

(i\') Within ,me humlti.'l! eighty ( 180) dnys of the EO°cl:'.ir\'C Dale iunlcs;; 
cxt;.,mlc•d Ill' mutual con;:cnt ,,r tlrn pmti,,-) <'!' s11d1 c,urlic.r dntc lJS fa spccilk,i in 
the Dc\'ciOfHHCnt 1\;:r..·cm~nl. Lnmllord .sh~H b,n·t li.llfillcd or pcrlhm1cd, with 

1.s1.11m1 ., 
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results smlsli1ctory ln Tcnnm .. 1li..1s.· ,.t,JigH(ion, ,,nntnined i ti Section, .J A. 4 .:\. 4 .1,. 
4.11, 4, 11. 4. I~ ;md 4.17 f,flhc Dcl'clnpmt'ill Agrecnwm; 

{v) Within nne lmndr~d ~ighty ( JS!)) day>< 1,f the Efl"<:rtivc lJmc, the 
i,~mm,w 111' it IP! line ~,[iu,llmml ln ,,1w1tQ 11 sepHr;nc ki;nl Jot ~ncompnsslng,. i11 
iud, "onfigurn1io11 tt~ T~nnrn ahllll r"qr,irc. tlw mulli-1mrp,t,\'. builJing und 
sdec!cd urm, rnrn,unding lhc snn1t: nnd pnwiding nC~<'>s thcldn. pni1itkd tllill 
Termnl Hlmll lrnw likd rn111pplkminu th~rcfornon or b,:fr,rn J11nur1ry 2, :!()[2. 

(vil Within ouc hun(i1·ed eii;luy ( l~Ol d11y~ uf 1h,• Effocii,c Um,,, 
fonaut ,llllll l.1111 c. !'<'uched J r,::1~onahly,nti.illlc!ory arrangement whh lhc C\,umy 
bh,:r-tii'l'~ ,kpar11m'nt li:>r 1hc 1,w,iding pi,lfoc Jer"rlrn~nl ,crvicc, It> Ilic rm:1cc1. 

(vii) fly 1h.c ,hm, nf the last Comli.tioi1 l'rcccdml lo be fullillcd. 
Lnmllurd lmviug pcrfrmncd nnd c,imp)ied with all ur the 1c11lts uf ihis Lensc Ip he 
1wr1'\1m1cd im<l. rn111J1lied wilh hy ii r>r 111cm prior to the Tcn11 Conmwnc,cnwnt 
J)!I\C: mid 

(viii) The rcrrc~cma1io11, aiid warnm1,ic.s or L,,ndlnrd wt lbnh i.11 Ille 
LMsc un!l/r1r hd,,w lwini; 111.1,• m1.I nccurate fo ,11! nnikrfol rc,pc·cts wlwn made 
and Oll ilic ,fate th~ la~t or th~ afores~id wmlitians l)"'<'c,k111 ;ire foHillcd nr 
wai1·c1l. 11, il'mndc ,m sudi <1111~. 

n~) \Yi(hiil one hlllidr~d dghly ( l ~n.1 days of. 1hc EffoctiV(' Dill(', 
Tenant's Uc,ign R"vicw D,,L,unw11L, (subn1l11ed by Tcmo11 and d~~med L'nnipktc 
w11hin \ltl ,111ys of'tht Effc,tive Duw ofthis Agm:mcntl Im,,,. been rcvic1vcd and 
nppmvcd hy the Chy and 1hc Plunni~g Ccimmi~siqn: 

1. Chi'·, Cond1tiims Prctcdcnl. The cnrtm\,\ncemcm nl' the Ori;timil T,·nn or the 
lc;1sc l,i;c. tltc T<'rm (\,mmenccnmm Dtitc) um! L,mdlord\ obliga1fon, tlicrealkr to perform 
m1d,·r thi~ L~1isc ,lmll b~ ,ubjecl 1,, (i1ilillmem m: wni\'er of tlw crnuii1i<•n; prcccd~nl listed 
hdr>w, which condilimts shall he dct~nnlne<l to hn\·c hecn fulfilled nrwnh·c,lhr Lnmlhml. in di,• 
C!l.i:'rd,;c.of LanJlon:1', sole dbt:ri:'ti0n <ind up-1n wrilW11111,1kc delivered 1" Tc;tant, mi nr hcl;,. . ., 
the dale~ spcdfie\l l.ldnw; 

(ll) \Vhhln thirty (3111 day, nf Ilic Elli:ciiw Diiti:, Landlnrd ;md Tcnmn iilrnll 
lrnw 111tlcrcd i1111) !lie "Shared I lsc /\gr,•cmcnC'); 

(h) Wi.1hi11 !he linwlrilmd ,ct forth in Set:1in11 5.2 .. 1 lhl ,md (di ,,f the Lcw,c, 
Tcnmn ,hull have $Ubmittcd Dcsii,;n lkvkw Do,,umcnts nnd cng,inccrillg plnns rnt1sistrn11 with 
\he Ccmccp1 Plan~; 

{cJ Tcr,m1! lw\'it1g pcrfom1cd ,ind cnmplic'il witlt ,111 t!Cth~ 1c1111~ or thb Lcr1sc 
1(1 hi: pcrlhmwd nm! ct,i11r,licd wilh hy ii prior to 1hc Tmn fmnmi:ncc111cn1 Dmc unless 
rnhcrwi.sc mmualJy c:,\Icndcd by th~ l'artk~: nnJ 

ldl The rcp1esc1111nio11s ,tml wmT1rn1ics llfT~nmil set Jiirih in the Len,c bdng 
true and 11c~w111.: in all !lrnlcrfol rcs11c~1, WhGn mnd~ mid \\11 llw d,11(! th~ fo~t t,f' ilw ,tlhrcsnkl 
cot1tlitiL111:; prccrdcm nr<' follj]lcd m 1v,iiwd. ns i r mmk 011 ~ud1 dat~. 

liJt_·,iJr1S.l.;(W' 
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t,·1 Wi1hi11 rm.: hundrd \'ig!ny I I StJ) d11y, Pl' llw Etli,cti\o Dnk, 1 t11mu ~llllil 
lmw pr,wi(lad II Uanl; Ldtl'r ~1inw111g ,unk1cnl tangihlc 1rn,.c1s w cm1slruc1 !he Phase I 
I mp11.W<'ll1l'n\:i, 

.1. Failrn~ o,1'£<1;1di1inm, rr~c'C}rcnL Should :i c,,oditinn precedent ~n)1laincd in this 
E,hihil C fail. tlw l'nny in whos,• fornr sni\l condition ex i,1s. must dcci. upon the gil'ing nf IO 
da}\; 11rinr wrilt~n nntice In the <•\her l'n11y. ci1hcr Ii) w tcrmi111Jlc this Lense, wllkh tcnnin,nlon 
$hall b~ tlw sole recourse of \h\· l<'rmin,ning T'illl)~ or (ii) tn pt<ict~d mu! wnivc 1111 dam11gcs 
iJ_gnin,11hc other, Upon lhc giving or ;1 notice of.1cnnhmrion :is nforcsnid. lhi, Lc,1~e shnll he 
deemed tcntiinnl~ mid !ll!itber r,my shall lwve any ublii;aliM to Ille olhcr, s.i1w l\w 
imkmnifica1fo11~ i11lcndcd lil .,urvivnll~ exr,ira1in1H>r enrlicrlcnnitH1tion of1his Lease. 

4. Fllilure nf 11 Rq,,..,,;~ntminn priN lo Ilic T.:nu C<Hn1m;nccmcn1 Dute'. Jr either 
T,:m1m (1r L,mdlnrd dis~nv~rs prior lll the Tcm1 Crm11nc11cenwm Dme 1ha1 -~ny or Ille 
1qm•,en\ntions by !hr D!hcr in the L~11sr wns umrnc wh,n nwdc. i.t shall immcdimely notify 1hc 
,,the, {"J'ilisrq,rcscntini: Purt~·") of the nawrc i11d ,·:dcm nf s111:h di:.eoteQ', lf the 
mhn:prc.s~n1mio11 i, nmtcrinl ;md nnt (ilr c1mm,1 be.I cunnl within kli ( !OJ Llny~ of nnlilk11ion. 
lhc P11r1y tu wlwm the rl'f'l'~sc111"1io11 was made must dcct, upn11 the giving ,.f lcn ( I 0) d,1ys n1inr 
written no1icc to the 'r>Ji,rqJrc<cnting Party, (i) I(! terminate this Le,lW. wlrnreunon, ~t1d1 11w 
uggricwd p11r1y slmll have nll its rights ill luw nnd 1;4uity ag(lim;t Ilic Mi,rc1•rc~emi11g; or I ii I 10 

\ln-,,;i,c,d '1ml waive nit d~muge, ag.iins1 Ow Mlsi-cpr~sculing !',my. 

i !t1l1n',,j-i.:-,!iw: 

H\,\:J, 
0]JJJili 

+ 



F..XUIBlT D·l 

PRELl.MIN'ARYTl'l'L.E REPO.RT 

IAtt11chcJ (IS the immedi~lely fallowing pngc.J 



Chicago Title Company 

'Tille o~p~nment: 

560 Ea,tt Hospi,allfy Lane 
5,Jn Semordlnc, CA 92408 

(800) 722•0824 

Chicago Tille Company 
Attn: Kelly McDnlc 

Email: ,McDolcK@CIT.oom 
Phone: [909) 3?1 ·67Sl 

F11Jt: {909} 384-7893 
On1t:t Nn.: 820035005,1(26 

4th Al\1ENUED PRELIMJNARY REPORT 

Property Address: V ncnql, Norco 

Dnted M of; February 11, 2010 al 7:30 om 

lo respo1J.lle to th, appllcoLion for l1 polity of 1mt ilt$\lmiliX rcfcrcnc.:d hct,:,ln, Cbil:llgo Title Compnny 
hereby rq,ort• that ii i• P"'!'=d lo i&nu:,or r.,.ui;c lO bo ruuw, c.1 of th¢ dine tu,,~r. a policy or pollcii:,i 
of Title IM11nrnce tlcscribiog lhc l.nnd ;md lhc, es1n1e or intcrcst therein hcrc;nnfter si:l fonh, illliuring 
•l)lliru.t 1= which mny be su•L1lntd by teason of sny defect, l~ or cnC1tmbn111ce not •hown nt referred 
to >1• llll r,.im:ption ~u or not excluded from covmige p!l.mmnt .lo the printed .Schedule~, Conditions 
nn<l $tip11latloos or Conditfoni; of iaid Policy fonn$. 

The printed Extcptiom llnd E~clusion from the ~o~ye ond Llmi!!UiQ1l!! on Covcrt,4 Risks of 5ll.itl Polfcy 
or l'ollcics. arc s<:1 forth in At1nchm~u1 0110. Th!> policy 10 be, ~ual 111uy ronl1dn 1111 nrbitmtlon o!nl.lSC, 
When lhe Awount of Jnnminoe 1$ I~ tll.m t!uit fie. forth In the ii!bitrntion i:biosc. nll nrblln!ble mattm 
,mall oo nrbiJmled Ill the• option of c,l(bcr lb,; Complilly or the Insured n~ Ihc cxclwivc tCA!CdY of 1!u: 
t>IIJ'tie&. Limitalions o,i Covered Risll:5 ~ppliCllblc m Ilic CLTA ll!ld ALTA Homcownar's Polfoic~ llf'rrtl~ 
huurance which c:i.!n\,liib o Deductible A.mnunl. and 11 Mwumum D<!!Jnr l.imit of Liabilily fDf eerudn 
C:OYl!Ill!\C'I = t!lso ,01 f""1l, 1n Alll11:h1m:11t One. Coples of •llw, polioy fal1ll5 ~houlU be md. 'Ibey nfl' 
nvnilahle from too offi.:c whkh u.orncd !his repi;,rt. 

TI1il r,:p;rn (and ~ny ,;uJll)l~ls or run=lmcµi. hcmo) ih i":'ual ~olr:ly for I),: PIIIPO"" of tiIC!!ilIIIJog \he 
is.=•cc of 11 policy of lilic ln~= Md no linbility ii mmm:,l bereb)'. lf lt. is dc,;irod lllllL !)ability b,;: 
~ prinr lo lhc inuruicctif n p.,licy oftltfo in~\lrnllCI; a Binda or Conumimr:nl should be n:,qu.,.tL'\ll. 

The 1'()Lil:)'{s) c,flitl.:cinmrru,pe t!l be iisticd h=under will oo polky(i) of Citirosa Tille lnninmce Coropruiy 

f'luse: tanl lht r,x;:epll.ons ~hown or n,furcd to ~.rtln trnd tit .. a{:q,1/CH>. and l!rd11Ij(1ns $1(1 f(m/t 111 
Mtt1t:/urrmt O,u of thit ITpl>rf ~refully, Tiu, i=q,dmu and uduswirs Qrt llft!a11r 111 prm,idr. )"" wiJh 
nr11/a of lfl.atlt!n ,.f,fch t1rf nr,1 C(}vered und~r lit• rmn, 11/ rhe tltl~ /n.,;urr,n",I [111/lry and rh"u/J M. 
mrefull,v. ,rc,uidtrt4, 

Ills impor1am to n(l/t that fhii prefftt1lnll?' upon hi not a nr//lf:11 rt!J/ri7'1/riklt{on •Ha /bf!' rond/11<111 nf 
de!( anti may t1<1f 1/i.t all tlrn•, dcfero, an~ fl!Clll!lbranci,s afftcl'ing fitlc IU lho lrmr!. 



SClll~DlJLE A 

A Fee 

3, The l:nd rderrcd lo in tltis repo" is siu.mh:d in t.hc . .Stutc uf Califo111i11. County of Jl1vcraide r111d ii 
desmbcd In tile tegnl Dc$Cnptloo.11111iCbcd bcn:to: 

UND OF SCHEDUU!A 



LEGAL DESCRIPTJON 

P/\11.CEI. I: 

THAT POR110N OF LOT Q OF FUUS:Jl, R/INCHO, tr,., nm CIIT OF NORCO, OOLINTY 01' 
RNSRsmE, ST AJ'Il OF C."-1.lFORNlA, /IS SHOWN ny MAP ON FILE IN DOOi:, l Ii, I' /\OF~<: P:1 
:umopcm 07 OF Mi\PS, lN TUE OFFICE OF 11ffi COIJNlY RECORDER OF SAU) COl)l\'l"\'; 
D1iSCR113ED AS FOLLOWS: 

UEGINNINGAT TIIEMOST SOUI11E!.l{I,Y CORNElt OFTJIAT cr:RTAIN PARCEL OF .LAND AS 
CONVEYED TO EARLE F. HOOYl!R AN!). D0R011f'{ L HOOVER, HUSBAND AND WIFE, BY 
IJEEDPIJ.EO FOR IWCQROJllLY l&, l9$1 AS SHOWN 8YMAP ON FlLEI.N@OK \W8,Pt1.(m 
llft OFMAl'S, RECORDS OF RIVERSIDE COWTY, CAT.JF'ORN!A; . 

THb"NCE SOUTHERLY O" 10' 4~" EAST ON nru EASTERLY IJN!TOF STKre ll!GIJWA Y rumn 
(if WAY LINEA Ol!i'TANCE OF 521.67 l'EJ'1''1"0111l1NORTI1WflS1TIR.LY CORNEROf Till'{/' 
CERTAIN PARCill. OF U\NOCONV!n'IID Tei WILDAN P, TllOMASUY DEEP RECORlJHl'l 
JULY 25, I 9S6 IN II.QSlK,J 9'18. PAQl;l 490. RECOIIDS OFRMlRSIDE t;:0L1NTY, CALIFORNIA; 
1"HEN'CB EASTEJ\,L Y ALONG TIIE NOR'IliffiltY 1.INEOF SAU) THOMAS PARCEL OF r..ANu 
TO A PO!ITT IN 11ffi EASTERLY .LINE OF SAID LOT Q; THENCE NORTIIBRL Y ALONG SAID 
i!A'!>'TEIO.. Y LINE OFWTQi'O THE soun:iwr COR~OF111ATCERTAIN PARCEL OF 
LANl)CONVEYED ro STEVE POLOI'OLUS Al','O D1ANA l'CILOPOLUS, HUSBAND AN.D Wil'fl, 
UY 0.1:J.;D FQJ{ IUlCORD. OCTolmR l 8, 19551N BOOK ) 1181 PAGE ~61, RECORDS 01' 
RJVEltSU)E COUNTY, CALIFORNIA; '/1Ifil/Cll SQl,mllllUS 63° 18' IS• WEST Al.ONO 'lllE 
S0tml LINE OF SAID HOOVER ANO POJ..OPOLUS PARCELS Of LAND TO THE POJNTOF 
BEGINNING; 

ITXCEl'llNGTHEREJ'llOM THAT PORTION OF LOTQ FIJLU!R RANCHO AS SHOWN HY MAP 
ON FILE [N 8001$, l6,l'!\0ES '14 n:w,ougn 9l 01' MA~S. R£COl!.IU'. OF \-'.1VERl!lPE COUNI"{, 
CALIFOKNlA. OESC!UBED AS FOU.OWS: 

llEGlNNING AT TIIE SOUTIJWESTCORNUR OF THAT CEJrfAIN PARCEL OF LAND 
(,'ONVEYED TO EARLE F, HOOVER AND DOROTHY L. HOOVER, HUSBAND AND WIFE, AS 
SllO\VN UY MAP ON PIU IN BOOK 1288. PAGii 23S OF J,,W'S, RECOROS OF RIVERSIDE 
COUNTY, CALIFORNIA; THENCE SOUTI{ 0' I 0' 45"EAST,\LONG THE EASIT;IU. Y UNE OF 
STATEHlGI!WAY A DISTANCE Oil 21.67 f'Elff,TI1ENCU N(}R'fllE.R.L'r'8?" (,l' 43• EA.STA 
l)JSTANCE OF S00.00 F.EIIT; TIIENCE NOR'TlliIRLY O" lO' 4S.• W]JST ;\ OISTANCE OF 211.~ l 
FE6TTO 'mil SOUTHl'.Jl,LY UN£ OF SAID PARCEL CONVEYE!'.J TO EAR1.E F. HOOVIlR, Er 
UX; TilENCE SOl/TIJllRL Y 63• l ii' 15" WllST ALONG TIJE SOUTHE!tt i' LIN£ OF SAID 
PARC:El., CONYEYI!'O TO .HARLE F. HOOvnR, l:.TUX, A OISJ'ANCE OF .558.79 FEET TO nm 
POIN1' OF n EOTNNTNO. 

r.ARCEI. :1.: 

AU, 'JliA T PORTION OF tot· Q FULLER RANCHO, IN TI{E CITY OF NORCO. COUNTY 01' 
RWEY.SIDF., STt,rn OF CALWORNlA, AS SHOWN BY MAP ON i'IUl m BOOK l fi, l'AtiJ~.M 
THRQtJl1H 92 OF MAPS, iN UIE OFFICE. OF THE COUNTY JtECOlWER OF SArP COUNTY, 
DESCRIBED AS FOLLOWS: 

BEGINNING. A 1' THE SOU'fHWEST CORNl3R OF U.JA T CliRTAIN PARCEL. DF LAND 
CONVEYED TO BAR.LE F. HOOVER AND OOROTiiY L. HOOVE!{, HUSBAND AND Wll'E. AS 
SHOWN BY MAP ON.l'ILE IN DOOK J2R1l, J'AGE 23S OF MAPS, RECORDS OF RIVERSIDE 
COln,,'T"r'. CA!,WORNlA; THENCE SOIJrH o• JO' 4S" EAST ALONG nm EASThRL Y UNE OF 
ru A 1·~ Rqm i·,.,., Mo<tW..to1,11{;i1 



LEGAI, DESCRIPTION 
( con tin uoo) 

STATElllGUWAY A DlSTA,"ICE OF 2).67 F!IBT;l"'J{EN"CE N{}RTI!WU,')' 89' S1'4r EAST A 
DISTANCE or SOOJ)O FEET; TIIENCE NQflllffiRL Y o• lo• 45" \VF.ST A orsrA."4CE OF 271 SI 
FEET TO nm SOUTHERI.Y J.INE OF SAIJ) PARCEL CONVl!'l'ED TO I'-AR!.E F. HOOVER, m· 
tJX; THENCE SOtnltell.L \' 63" 1 $' LS" WEST /\LONG Tli\I 001JTW.:RLY LINE OF S./\\D 
l'ARCELCONVEYED TO EARLE F. HOOVER/ET UX, /I DISTANCE 01' $$8.79 f'EET TO TllE 
l'OJNT OF BSGINNJNG. 

l'ARCEL3; 

THE .SOUTHERLY (iM,2 FEET OF LO'.r Q 0Pr1JLLGR RANCHO, CUi' OF 1','0RCO, COUNTY OF 
RIVERSJllE, STA TE OF CAUl'ORNIA, COUNIT AS SI¾OWN DY MAP ON F.tLE lN jiOOK I~­
f>A(ff.S !l.l 11:IRO\lQtl 27.0F MAPS.TN THE OFFlCEOFTifECOUNTY lUlCORDER OFSAID 
corn.TY. CALIFORNJA. PESctUBED AS FOLLOWS, THE NOR.lUEllLY IJNE OF SAID 
f' ARCEL BEING .fARAl.J.EL WITH THE SOUTHilRL Y LINE OF l.OT •a•, EXCE1'11NG 
11IER.el-1l.Ol',l THAT PORTION CONVEYED TO ·nm ST ATE OF CALIT'ORNlA BY l)EED FROM 
MOTOR JRANsrr TimMfNA1. COJU'ORA TION RECORDED NoVrJ.IDfilU!I, 1941 AS SHOWN 
ffi' MAP DN FILE !fil!QQK 52$. ]'AGE 1 <!O OF MAPS, RECORDS OP RIVERSIDE COUNTY, 
CALffORNJA, . . 

PARCfil.4: 

TilATPOR.'flON OFTIIE SOUUIEAST QUARTER ()F nm NORTllWESi QUAlrnm, ANO 111F 
soun1WES'T QUARTER OF 1111: NORTHEAS'l' QUARTER 01' I'RACTIONAL SECTION 31, 
TOWNSllll' 2.SOLITH, RA.NG1;6 WEST,AS Prut MAl'OFTJ!EJURUi'A RANCHO, INTHECB"l' 
OF NORCO, COUNTY OF RJVBRSIDE, STATE Of CALIFORNli\, AS SHOWN HY MAP ON Fll.E 
llil!~ 01' MAPS. TN Tiffi O!'FlCE OF THE COUNTY RECORr:>ER or SAN 
BERNARDINO COUNn', CALIFORNIA, WlllCH WES WEST'EIU. Y OF THE FOLLOWING 
IJESCRIBIID LINE: . . 

REG INNING AT THE. NORTH QUARTER CORNER OF SAID l'RACTION,\L SEC'110N, SAJD 
CORNEil HEINO MARKED BY AAINCHllY A41NCHSTAKJJAS SETllY l'AAMLl!V AND 
FJ/'<KLElN 1BH9 AND AS SHO\VN ONLJCJ>NSED SURVEY MAP ON Fli.E IN JIOOK 10.l'I\QE ~.~ 
OF MAFS, RECO!Uis Of SURVEY, RECORDS OF RIVERSIDE COUNTY, ct-iWOR.NlA; 
THENCl! SOUTH o• 0?' l4" F..AST, ALONG THJJNOil,Tfl AND sourn ca'TERLJNE OFSAlD 
FRACTIONAL SE:CllON, 1324.SS PERT, T(l A 314 INCH mol<l PIPE MA.RKJ}IG Tirn 
NOR TI !EAST CORl\.'ER OJ' THE SOUTHEAST.QUARTER OF THE NORTiiWEST QUARTER 01' 
SAID l'RM::TlONAL SEC110N; T11ENC.J> somn B9°}S' IS" WES'!' LIi PEET, TO A 314 INCH 
IRON PIPJl; THENCE SOUTH 0'.52' 3$' WEST U3F:EET, TOA2 INCH BY2.lNCH STAKE: 
THENCE SOIJl1i o• ~2' 35" Wf:ST 649.!~ FllITT,TO A2 INCH STAKE: 'IllllNGR. SOUI"H 89" 26' 
OS' EAST W.20 FEET, TO A2 JNCH l:lY 2 INCH STAKE; THENCE S0U11l 10' 05' 3S" WEST. 
40S,10.FF.ITT, TO A 2 INCH BV 2 INCH STAKE; THENCESOIJlll 30°49' IO"WEST, 321.16 FEET 
TO A )./4 lNCH U\ON Pll'E. SET ON Tiffi EAST Al.'D WEST· CEl,ITERUNU 011 SAU) 
FRACTIONAL SECTION,AT A l'OINTWHlCH BE,ARSSOUTH 89"'13'33"WEST 22!,40PEl!T 
FROM A 1 JlllNCH IRON PIPE MARKING Tiffi CENTER OF SAID FRACTIONAL SECTION •. AS 
SAID Cc'NTER OF F:RAC110NA!.. SllCTION 31 WAS RE·ESTABLISH!ID /\NP SHOWN ON SA rn 
LJCENS!W SURVEY MAP; 

I!XCEJ'l'lr,10 THER!ll'R()M ·nm: N01{11tEJl.l:i JQ.01) FEET; 

Al.SO I;XCEf'!'ING THEREFROM ll!AT l'ORTION T/IEREOF CONVEYED 'fO nm STATE OF 
CAL!f'ORNIA BY FINAL ORDl!'R OF CONO!i}.1N1\ TlON RllCORDED SEl'TriMBEil IO, 1986 AS 
('L-'l'/1. l'mi""""f k- r«nH,h,ilat,111 H?.00) 



LEGAL DESCRIPTION 
(ccntinued) 

INSTRUMEl\'Til'ILE NO. 2205 lo OJ' OFl'ICJJ\L RECORDS OJ' RIVER$I01, COUNT\', 
CALIFORNIA ALSO EXCEr'J1NGTilEREFROM THAT PORTION OF SAlO LAND CONVEYED 
TOK.HOVNANIAN COMl'ANIES OF SOut'HERN CAl.lJ'ORNIA, INC,. A CALIFORNIA 
CORPORATION DY GRAl'ff PEED RECORDED MARCH I 6, 1000 AS INSTRUMENT NO~WQ: 
!!2§.l!ll OF OFFICIAL RECOJlDS.. . 

PARCEL. S: 

·nm NORTIHlAST QUARTER.OF ·rttE sou·n IWfaST QUARTER OF SECTION .31, TOWNSHli'2 
$0lJJ"H, RANGE 6 W £ST, SAN BERNARDINO MERIDIAN, IN ·nmcny OF NORCO, COUNTY 
Ol' RIVrotSIDF~ STATE OF CALU'ORNlA, AS SHOWN BY SE.cTl.ONi\.LIZ!:D EUR.VE'/ ('.ll'11IB 
JURUJI A .Ri\NCtl(), REC.OROS Of SAN BERNARDINO COUl\iY, CALIFORNIA; . 

r:XCEP11NG THEREFROM THAT POR'11C>N TII!!RECll' CONVEYED TO TIIB STATE OF 
CALIFORNIA .DY PTNJ\l. ORDER Ol' CONDEMNATION RECOROElJ SUl'IBMDER 10, 19H6 AS 
JNSTRll'MENTIFILE NO. 220516 OF OFFICIAL RJlCOlIDS Of RIVERSlDll COUNTY, 
C'AUFORNl,\, 

M.SO EXCEPTING 'IBEREFROM'l'HAT \>ORTION OF S!,.ID.LAND cnm·EYED TO 'K' 
HQ\'NM'lANCOMPA'Nir,S Of SQUTIIERN CALIFORNIA. INC;, A CAUFORNI/\ 
CORPORA'fJON DY GRAJ\'TDEED RI':CORDED MARCH l6, 2000 AS l'NSTRUMEN'r NO, 10()(1-
~0F OFPJCIAL l{ECOJtDS, 

l'ARCJlL6: 

THE SOJ.ml llAU OFTifE NOlrI'HWESl' QllAAll:.R OF THE SOI.JTI{WEST QUARTER ANO 
TI rE NOJU1IWBST QUARTEROF·Tim SOUllf\VJ;ST QUARTER Of THE SOUTHWEST 
QUARTER OFSECTION 31, TOWNSHll' 2 SO\JTii, RANGE 6 WEST, AS SHOWN nv 
SI:CTIONALtztm $URVEY Of TI!r,JURllPA RANCHO, IN Tiru CITY OF NORCO, COUN'lY Of' 
JUVERSrDE. STA'ffi 011 CALlFORNlA, AS PM MAI' K£CORDEP JN BOO)S.!1,, J!t\Q!l :};~ OF 
MAI'S, JN TilE OFFICE OF Tllli COUN11' Rl,COlWE.R OP SAN BHRNARDINO COUNTY; 

EXCEPT THl: WESTERLY 60.00 FIH:."T OF THt sol.ml HALF Of Tl!E NORTHWEST QVMTER 
OF IBE souniwnst QUARTER ANDTim NOR1l!WEST OUAATER0f 11ffi SO\IIJTW!iST 
QUARTl!R OF nm: $0Ull{WEST QUARTER OF SAID SECTION 31, 



SCIIEDULEB 

/\.I ilie date ho,wl; ilClll.i lo ht: coru;idcn:d "1111 e,;ception, to ~'Overage in llddit/011 Ii> II•• tlriou:d 
Exoo;,timis ~n<i flMh1siOU5 in ,ai,j l"'lk}· form would be 1u follc,w~; 

A. Property tnxeti, wdudlni) ITTiy nsres,;meua eolh:ded ·Mih iaxci., for the tii;cal year WI O. ~Oi I 1lu11 
llll:! • lien not yet due. 

D. SnW lnnd. iUh!TWllll~ Wltmpl on tltt Rl\•cr~lde CountrTu Roll (onhc f1>""1 yc,'11' 2009·2010 

Al:.S¢S.<crn Parcel l'l=ber. l:lk0®,Q04-0, ) S2-0l)!'Hll l ::6, l !i:!.tl7Q,QOl-ll, 152,it.20,9.I EZ Ii 
1;;2-070.ooz. 9 

C, SKid prupcrty bu., l>ecu dndnn:~ !!IX delllllllM for non-p.:,ymcnt of tlct111qvenl f~ltCJI fQr fiscnl yeo.r 
200} ·2002. 

o. 

L 

Amow11: 
Amoool! 

s:n,16~.21 ny J1i111WY :wos 
$7:l,35~.61 By F(brwuy 2008 

l'an:cl Ii 

TI1e lil'fl of •Upplomenial or c,.,;:i,))cd usscssments of prOp¢11y We,:, If MY, tllD.dr; p11rnu1111t. 10 the 
pro\1!iians or l'W1 0.5, Chapter 3.5 or Prut 2, Chnptcr .l, Arti.cl~s 3 1111(14 ~ve!y (colll.Dlcncing 
wllh Scctiot175) of !he Rl:l-enuc and Tll."(lltfoa Code of<h• Stsle of California llli D resul! of the 
lri!n$fcr oftltic, lo !lie \fflte nlll!lcd in Schedule A.l Pr AS a =ul! of cluuigc:!5 in owocrohip or new 
com,tn.ction ,:,ccuni11g prior 10 dsk: or policy. 

The rights of lbc pub!k ill ruid 10 !luit ponion af the bC11:in detcnbcd J,.wd J.Ylnii within the 
lxw.mdnrle!i of nny road, ~lrtcl or high:wny. 

R.c8'.'1'11Ctl b)'; 
A/To.:c!s: 

S1c,rn;; Ranclu:i, C(lmp,m)' and Jurul"' urnd and \VAiet Company 
rigbL& nf wuy fcor ditches, C;lJlll}s or plpcl!nes for lrriflllllnn or uny 
oilier \un,;b i:n \he Jumpa 11.ancln,, ot for mipplying of .lhc main cnruil 
with w111cr, provided WI i'llid ditches 1htill. when pm~cabl,:, follow 
!he li11~~ (If the~¢ ,ul,d.i\~~l= ortJK J~nip~ Rtmcl10 



Purpose: 
ll.el;<lrd..;d: 
A[foct.i:: 

SCHEDULED 
(continued) 

Either or Boib Pok Liu!:$, Condui11 or Underground l'D<:i!i;ic~ 
June 09, J 9.13 "' Tnstrumcn1 No, Hool; l71, l'n~c 99 Q(~ 
Thnt por\loQ of lllrid bod 01 d~nb<:d in 111.: document otmc.bed. 
heri:to. 

4. lNTl::NTIONALlY DELlITUI) 

S. The Rigbt of Inge~ end .Egr<::<• on Si,Jd Pn:,p,:rtt N~sllr)' or Ilequirtd for The Property 
M~in=ncc, Repair .~od opcr,1tion of wntcr well m.d tbc !'ump or Pumps tfu::rcfor !'U sr,;n\ol •..:i 
John a, SU111mcrfield nnd Linda C. Summerfield, hu&band llPO wife:, 11.$ jalnt t,mm,\Jl, 

I'llrposc, 
Recortll)(l! 

Public UtiUl.ies 
fk1~bcr 15, 1948 m. lrutrumL"lll No~Bool: IOI<>, J'uc 233 !lf O!Ticilll 
Rccon!s 
Thnt po.Ilion of s•l1i lnnd ~~ .dcitrih<;d lu llu: do~~nirnl 11tt1,~hcd 
bro:to. 

Rc:forem,c i5 l,~by m.nclo to ~rud do;fument for full J)llrtlculm. 

Purpo"l': 
Rtcorded! 

Electric Lin.cs, Tc!eyborn: Linc!., Md Cabla 
February 10, 19!13, nR lnslnlm(!nt No. !look 1440. 11ru;cJ2f, of 
DDkll!l. R~nlllh 
Thal J)Qrtfon of said. land ns. dcstribm in lhe docutne,;r 11nnehc:d 
hcrcto. 

}l.,fm.,,m: ii hereby )node In.said document for full p;,rtiwllll>, 

l'!l(pO&e; 
Rmmlcd: 
Aff~; 

l!lc,;trlc Linc~. Tclephono Lin,,,i, mid C11ble:s 
Jllllt 17, 1970 as lnslrumcntNP, 5761:Zo.fOffiouiJ Re<:oros 
'lb~I po!lion ot mid lu.nd 11,s describQd in U1c docutllt:111 ntlm:hod 
h=to, 



SCHEUUl,g H 
(contim11.'<l) 

1/. TNTEITTJONAU. ¥ DELETRD 

!O. The fool lh111 the owntrlhip ohaid lund does not. i110ludc rii:hli of ncccss lo or £mm 01e 1,lrocl, 
h\ghw11y, ti! (tce'llll)' ~bulfu!ll t.llid lwd, s,i.ch nll,hu. ~VinJl b<:c,, T!)\inqn,.lml ~· lt,M eemiit1 
dOCUffiCJlt 

Sr:ptcmbq' 10, 1986 '13' Innromcm No. 220lli, ofOffi<:inl Ri:eotds 
11ml 111.ntion of ~.id. innd .~ des.crihed in !he dOCWD<:lll nl!11cbed 
hereto. 

I l All rnsancn.1 for !he purpor..e shown hclol'I' 1111d righti: incidctl!..t t!Jcn:io r,i 1,1 forth in a dooumcm. 

Pm-po~: 
Recorded: 
Afl'ccµ;; 

Publie umitii:f 
No1'l:Dlber' 19, 1987 ns ln•lrument No, '.33 U!;!O of Offici11! Record! 
That poJ:j)Qll of mid lnnd as tkwn"\ii:d !11 Ille do,:;umenl all:lchcd 
hereto. 

13, The EITcci of a I.ct Lin¢ Adj11&i.mcnt No. 4204, Rccotdcd February 29, 2000 w: hlllrt11m:111 ,,.,, 
2000-073632. Offli;inl R=n!s, 

Pwpol<lt 
llt,;('rdcd; 
A!fi,::t~: 

l'ublk Uliliti~ 
Augus1 04, 200111.t lnsttumcnt 1'!o,200l ,24S04l of Officinl fu:cord< 
That (>01tlml of loid lllnd m described ill the doo ument altnchcd 
.her;10, 

Ref!!fl)nce i& hereby mode to wd d"',imcnl for full pnniCll)ll[sc 



SCHEDULES 
{continued) 

) 5. Con:oru,1~. •'Olld11iom ,md n::.i;trk!loll> (bm omillin1,: Ull)' oo,·c1W11 or relillic1ions, if nny, bnsw Ufl\'11 
on 111cc, oolor, n:ligion, ~,,., •cwnlon,:uw1fon, fumilloJ ""'°-", m11.riml ttt1\11A, dlS!lbili!y, hmd\q,p,, 
nDtiolllil origin, bnC!'>lry, or ioun:c of inoomc, a• liC1 forth in 11pp!i~blc ott,to 01 ft:&rnl lnwi, accpt 
to !he extent tllli! $!lid roWl!Ml or restticlioil is pc,n,itto:d by appli~bk fo"i) ~ iet fonh iti il)e 
documcul 

R=mled: June, 14, 2002 ll.l. lrul.nlmcn! No,lOOZ-32861;_!, 1111d.July o, 2004 n~ 
ln•lrument flo. 5!?1 ?4,j, bmh ofOf!lcial Ra:onls 

Note: S<:ctioJu I 21l~!i,t of tlic w,vcmtt1t.1\\ code pio1<ides 1\w folkw,mi: "tr ll1i5 Ul:'Clln\1:11\ conll>iru. 
MY ~rjction bau:d pn rnce, .:.:ikir. n:lii;jon, """- M:XURI oric,,toiion, fomillal ttl)Jus, warital rnatl.ls, 
dionbility, nntional ori,dn, ,ourcc or income "" ddlm:d in ,ubdil1rion (p) of Seclion 12955, or 
Mceli'lry, that o::uriction violates Gtnle ~nd falend foii' huusing. WW! n.nd ii, roid, and m.ay lx:­
n:,mo\'ed 1mm:111.n1ro ~1lnn !2955.2 or the Gl)\"er1mletn 0.>de. Lllwful 11*1ie1ioru urn!~t ~W!o nod 
federal ltw Ol1 l.b.e a2e nf=up0n1B in ~i!lliw how,ing or housillg for older peo,;Qns shall 11111 ho 
~or1lilnlcd ns rcwkiiotu l>Mtd on familial ~lnlln;,~ · 

Scw~r Pipeline, T.,gcthcr with &.lcment Roods and AppurteM!l<!a, 
Cable fot CommuniCl!lioa P"'l'ol\CS Md ln1,,m:nnd Egmi 
.December 01$, 20w os 1rtstruru~1 N(l. 71!04-02fM22 of OllkW 
R-,rd, 
ln:11 pomru, of 1,ald l11nd Ml dc!,c:!iW in the documeul n\\acM<l 
hen.in, 

I~. JNI1iN'!'IONAll\' DELETED, 

19, INTEI\TIONALL\' DE.l.ETE!l 

21, INTI!NTIONALL\' DELln'ED 

ll. OOENTIONALL Y DELE1'ED 

liNP OF $CHEJ)ULE B 



INFORJ\1ATIONAL NOTES 

No!./: Nu. ! : S,;c!ion 124 I 3,1, C.!lllfumio ln>umn~e Ct.de bccnmo effe1:1i11t 1"'1umy I, l 99(1. lliii: 
lcgislmion negula!cs th~ di5h<1=c,1t of i\lnd~ dcr,o.itcd wi1l1 1my title <:Jllily ne1l.ng fa ,m escrow u:r 
&11P'e&<:nJw c~p11Ci1y. lilc l•w rc<Juin:$ lhni 1111 funrn he de!l(lsilcd ond roll~t1cd b)· ihc 1illc amity's 
c=w. nn1Vor sub~=w ~coount prior to di&bo.1=c:nt of nny foods. Some moll,ads or fundinl,'; 
mny h<: subject loo holdinF p~riod,whieh mllSl c,;pirc hefote M)' IIIOO!i mny be d.htmtlled. ln cm:ltr 
10 ovoid nny •u<lh do!uyo, nil fo11d!ns ,;bould be done vi~ wire mn511::r. Funds deposited wltb Ille 
Compnny VIII 11•ln, tran.'ifor mny be disl,un;td upon n!1'~jpt furnb dcp<>Sile(l \,y Cltshier.. ch.rek~, 
c<!rtiliL'<./ tha:k.\, ,md 1dler'Hhi;;;ks Is one: busini;:ss day ufict the dQy deposited. Olhcr check., moy 
""'JUiie 1wld period.I frt,m two 10 five buslna;~ ®)'i nner the <.Liy dcp<1$1lcd, ll!ld 11:1ny dcl:,y yoiir 
clo.ing. 11,., Compru,y may n:ccive bclie6t! fn'.lm ,uch b~nb biued upon 1hc. bil.lmx:o::s in such 
ntt>.-.W\15, S!lch benefit~ will be i'l:!ninc:d by the CompJny ~1 pru, of io compcnsolinn for lmodlint 
>'UCh fund.,. 

Nole Nn. 2: Tht chaq,,c wh,..-,; nt1 ordi:r h =lied lulcr tl10 issuanPC of tllC n:pon of tillc, will be 
that rurtount whkh in tbe opinion of the Co1wiany Is prt,pg compc11.m[io11 for the ""rvi= rendered 
or th" JlllJP')5ll for which the n;por1 i~ wed, but in no 1wti:1t shall l<llid cltruge be Jc:,,; Iha! i),c 
minimum amaw,J n;quircd uodt:r S.:CUon l :1404.1 of ll1e Jruu,;,ncc Code of the Stale of ~ifomitL 
if the rqiort c.unool oo cancelled "no rec" purslll!m io tJu:, provisions or said 111,uruncc Code, lhea 
U,,; minhuuzn cnncc)lllllo~ fee ~hnll be ihnl~Ued by law. 

Nole No, .3: c.:tJifomia ll..,..,c:nue ru>d To~tion Code Section l ~6(;S, clTcclive Jimu~ry J, 199 l, 
rcqllircs ll1111 lhe buyer in llll w.lcs of Cnlifomin Reill lli!tltc, wil.hl!o!d J,l)J% oflh!, total llllk:s price 
11• Cnlifomin $tnie lntome Tn.x, l'Ubjl:Cl to the vnn01.1a, pl9l'i,in11, of the lnw nt 1hctcin contninoo, 
nnd n mnruideJ, 

NOie No. 4: W!rcTnuisfm 

In the Cl'<!lf J'Ollr l(c1il.rDClilJt1 b l>emg ~-<rr01\Y:l1 by r; Chl'cagv Tille vjJlcu,. cu/Jl/ic/ ,hu11/d Etc r,wdc 
wi1h th~ 'lt)ia r-0 ahtoill ,:,1r,tct 11·/rlog i11-<!1t1clion.<, Faiforc w ,Ji, u, .(,ou/d ,....,.1, in "delay 111 il1e 
receipt offullils /111d ;m/Jscqurml d111/ng (Jj ym1r lflmSt:1r::1iot1, 

Clllc•1w Tlilo will dl1b11nr. bywift-l>ut only rolled.rd fmuu, or ru11t11 ~cl11:d by ~anfb:nutl 
ffll'NI~ 

1llc Cmnp,,ny'5 win:-lu.ln,lJ\Jctiow ai., 

I.lank; Unlo11 Bank 

Bank A,BA N11,; 
Attj)UDI Name: 
/\ cco1mt tio,: 

r,·or Credit To: 

OrdCTNo.: 

2001 Michelson Drl¥c, 
11'iuc, CA 927 l 4 . 

122000496 
Chlcago 1'i11c Compnny, C&lflluMivi!lon-Inllllld 
91200528SO 

Cbica~o T!!lc Compmy 
560 P..ut Hospilllliiy Lane 
San Bernarrllno, CA 92408 
520035005-K.26 



INl?ORMA.110NAL NOTES 
(oon1im1cd) 

U:NDtltNOTli, 011.lhe bAT£ yon fund the Lo&n and WUU: F11ndt to Cljf~go TIil, •lld 
rcr..-~cdhr abn\'C Order ~umber, you .!l!!!!l ,1cnd wnrt~n NOTICE tn 
lbo TIiie Officer's (ln!I by l!l"'"'"'nger or :E•Mnll 1h11 you 1eul I.Im Funds. 

Cbll;ago title wm ~end an E-Mail DCkDOWkdging receipt or Jbc f(IIIW u 
rnon" pract'lcablt. 

Chlcii~o Titl~ n'ill NOT t,,: m;p,>11.1:U.1£ fur er. dtlay hi Clllti.nt. tnd 
Rttordl.ng tl,c lnlWlttlon, nor wm Cbl"!J!!> Title be Hable for •ny dlim 
er l<iri Jn1~ 1mlt1u auc), mitft11 J•fotkc b otnt tht d•y of Funding ind 
Cbka20 'Jltle h.u Admowlcdcrorettlpl or fund•. 

Note No. 5: Vo~r. applicillioo for tillc inmmm:c wn~ placed by rcfM"llcil l<:J A J;\n,,et nddi= Pr 

11&'i<."11s,;,r's psn:c! hPmber, llased upon our =rdi., we bi:t!evc lhnl l~c dc~llon in mis rq,on 
cav.:n 1.11e p:.rccl ll1nt }'t•u 11:q11e:;1c,;l, 

To prevent onnn, we n:quire wrinen confim!lltion thaJ the lcfll\ldes<:ription e-0ntuined herein covm 
tk J"'""'I tlu1 you mquei.tcd, 

Nole No •. 6; 1'he phi\, (map). wllfoh il Jlllru:bed IO lliit toport. hi to ,w;J,:i you In loClllingl;m;;\ willl 
n:fett:11.<: to ttnlC!s and otlta pru,:,:Js, WIJjjc !1115 plut is bcliwoo to l,c cornx;t, the C<lrup.roy 
<i$M11es no lfob:ilily for nny lo&S uccumng by reesanorn:tinm:e thi:roo1t 

h'Q!<> No. 7; 1'h~ po;,lky of \me i!1$un,ncc will inclu& iW nlb!trnticm pmmion, .'!'lit· C.:,ll>Plll'Y (•r !ho 
insured mDY de!llllnd a1bltrntion, Albitrablc lll!ltlc:s Jilli.\' iodudo, bot = not limited 10, any 
cc>nlrtJ't:m' or ololm betweet1 Ille Coruplllly e.ud tl,c inmn'd an~inir out or or rdntintt to this Jlf>lk'y, 
tiny service of Ille' CQmpnny ID connccilon with lts issuance c>f lhc bll)!lch ofa policy pmvi~iPn or 
olhc:r obllgfttlon. PJli;,;,c ,sk )'0111' tsctow or tiUe ollfo:r forn .sample cop)' of the policy lo be inucd 
ifyo.u wish IO t;,Vil!W the ~rbitmtion provhloll£ and IW)' othcr j'>,'"<Jvlsiow. J)trlafnin)l lo your 1'/11c 
l11<urnncc cm'Clllgc. 

Nole No. 5; 1l10 J:>Qlicy to be is~ mny t;:,ml>ln 1m ,ir'bitmllon clow,e, Wfo::n tile Amount of 
lllsU11111cc is la, U,1111 the im!Oun!, if aay, !11:1 forth i,n ih<: lllbi1r111ion clause, nll arbitmble wttcl'll 
•lulll ~ wbltnllcd nl lhc option of ci!licr U,e C!Jl!lp1my. or the lrn:ured flll U1e.exclu.,h•c r=edy of <!1~ 
p;:,rties. 



INFORMATIONAL NOTES 
(coi,!inuc<lJ 

~ACIIMRNT ONE 

t'IUVAlN STAT!;:MENT 

JMPORTANT t1''FOR,MA1JON; 

l''pr t11att af Y9ll r.«,l'>'lnC chi, rroort hy eitt!ronk dl!lhen: lht Priv~ry S1•twrnt .Hd E-tcl11rig111 
l'rOlll Cq,-c9tc lits llnM to th\\ I~P9t'I. Pltilu micv.· \1,,h lnf"1'tnl\ti\m mt •lllm\ng 1ht link, for 
tho,• of ygo wbo ere ruthing p bani topv of thl• n:eort. a copy or this lp(onn&tlon llH hoc,n 
pubm1«c11 forxour fl!'>'lcw, 



EXHJDITD-2 

l'~:RMIITED TITLE EXCEl'TIONS 

(Attached as the im1Ut!di11tcly .following pngc.]. 



SCHEDULED 

At the dme ha~t; itc:nu to bl! comidenjd end =q>liom IQ C4)V<n)J!O In 0ddi1lan 10 lhe printed 
ExccpllDllll .!md J.,xel11llora In All! po!Jey fot'lll would lm III follow~ 

Property lro!cs,. !ncl~in(l lll!Y gSl.lffl!lon!I co!lecltd wl.lh llll:es, for llui. ll~ Ytllll" 2010 - 2/Jl l tbli.l 
!lie a lien not~ du.e, 

t,-/) H;, --u II 
Said land Ii arowo as mfflll!i Cit! the RJvei\lido County 1'ru: Ron for Ille fi-1)'Cllt,e092818 

~111.P11:0ci Nm!>=': lll:!XiO:\lQHl,ill::P§Q:{11 Hi, 152:-0ZQ,OOl.a, IS2,-070;0U·:2 & 
t~:5170::00k9 

C. ~Jlt!l~)UIU.l)c,::n. d~ ~eP111l1ffi.for-llOll1lllYlffe<l~ohlellnqu~~~ ~. 

D. 

2. 

Ami:11· 

Tho ll~ of inpplcmisillll or ~)i.d IISSWl1ltllill nf ~r ,~. if !!ti)'; l'lllUtc pm!lUtml to lb¢ 
pmvltioru ofl'art O.S., Chnpter 3.5 or l'arl 2, Ouljlll't 3, Article, 3 and 1 ~l\'CI.)' (o:i~ng 
wl!h. Secllon. 75) or the Rcvcnuo #lid T~ri C-0&! or !he Slllle of Caiifomin m n ~1111 of the 
tr&uw~ of 1itll) to tM ve:ilco nlllliCd ill Schclul~ A; c;,r as u ni;wt or~. In ffll'nmb!P « lllffl' 
a.mtradlonoccmmg~todfpollt . 

The right, of the publie In ln<I ~! po,tlon ot lbc h«cln dcsaibcd L,m,:I !yins wl!ltln tlie 
boundlllb ofanym,,1, ti~ or hlghMy, 

Ar,~ fortlio puq,osc lhown below and tlghb lnc.idmlD.l lhcnio cs sr:t forth inn clo¢umenl, 

s~~ Rrochos ~ya!un,p,, fAlld ru>dWlllcl'Comp,lny 
li&hll <:if '\VII)' re,- dlt~ ==1.t tll' p!J'dlliQ:'l for .1.rrlsaJion of my 
<l\t.1:1•~ in lhb lllnlj)<I, ~ tf lbt1111pplying.af~'.mllll\ tllnl>l 
with Wllll!r, prnyidcd lhal &lid dil.clJca lhldl, when pmotlcab!e. follow 
!ho.llr.ca.ofthclllml)'l!dsuWlvlsiomorthc1Ul1lpl!,Rn!WlO 



l'ul'pwl:: 
Rt:¢ordcd: 
Affc:ch, 

SCHEDULER 
(oontinued} 

Eilhtt or Doth l'o!e Lin=s,Comlulu or Ulldtcy;r0wxl FIIC!Ulttit 
limo 09, 19U u lit3tru1nem No, &!li; 3TI, Pm;e 99 of P@,/ 
1luf partkin of lllid bmd llli d='l,ed in the, dOO!lltlcnl atlllcllod 
hm:to. 

4, lNI'EN'l'.JONAU,Y Dm..lITIID 

l'llbU0 U1Dll!cs 
Oclobtr JS, 1948 ti! ln141'\1twlt No,;Ilm,.!; !019, l'•ge 233 ofOffi(;iAI 
Re,co~ 
Tia\ paili~n of ea.Id fond • d="bcd !n the docum,;,it . .tllKlht!d 
h=to. 

Rd'C!O:l1011 ~ hm:by ;>lllde lo mld d~ for full pmicuhm:, 

7. An ~ for lfuo !)\UPO!W ibown bt,Jow m,d JJ!#t lncldc:11lal tberdo m ,et forlh in a dOG>.i1lJDil, 

Elo:rric f~~, Tclepbow, ~ -1 Cf.bll:3 
l>dll'lwy IO, l%l, IIS ml\tlllX\l'.llt No. fw<\I; 1440, )'Mt 3:J& of 
OfficW~ 
'llmt JlQ!llon of llllld. JJIQd ni d,s:riW la Iba· dco,111W11 ~t(ldi0d 
~(). 

Rcf=nooh ~ nllldc to mid oo.:mrnentforfullpertl~ui11111. 

8, An Cliitme/lt for Ibo pllfP= shown t,c!ow lll!d riglll!i inc!dudnl IOO!dt> Ali tel tOl!h In ~ doc,umai!, 

l'luJxm; 
~: 
Affcci.&: 

me.Me Luw, 'l'clcpl,onc ;u,-, and Cllb!cs 
1~ 17, 1970 Ill~ !'l(l..J2ki'Znf Officlal Rc:ordt 
Timi portion .of ~ h11d 111 dc:ocn'lm !n rho tioouiutot allacbod 
fu:rdo. 

....,.., 



SC!IEDULE.B 
(c.outi nued) 

9. lNTENTIONAU, Y Dl:UITTlD 

10. Tbe ti1.t 1b:st Iha owuc:alt.'F of snld land dol>1.ool !oolu<le nghts ofnc=i ro or from ille wool, 
ldghwey, !l1' frecwoy ~blitl!Qg !1/ll.rl lmld. ·&llclJ tlll)lu llllvmi: be(:!! rclinqulmcd by lbll.l cerulu 
d~ 

PUl]lalel 

RticQfded~ 
Afreclli: 

lkplcmber lO, 1986 a l~nim<:111 No, irnlSl!i. ororticial Rt<:w& 
Toni pol'llon of en\~ lmd 1111 Ge$(;lllled 1n. !ho dO<:llmCl!l ml tad~ 
m:rc:ICI. 

Pnhllo Ut!lWCi!. 
Novrmb<TJ9, !9rl E1J,!rulmmenrN0. 33!830 lif.Officli,Ul=,tm 
'lbat portion. or onld llllld iu di=cdbed In lh~ ~I .tt:~I 
hcn::tt,. 

IZ IN113NTIONALLY PllLBt!ID 

IJ. T'!w llifo:l or• Lot Lino Mjw:tmtnt No, 4W4, R=rded l'cbrunry ~. :woo c, Imt.rumc:it oo. 
Z!,100,!TQ©l, Offu:W J~ 

14, Ao~ furtli!lpu,i,i,,.,'WIJWl.t'!Jekiwl!lldtigl,4!ncilk:n~~"ue\fotll>.ln•.~. 

l'ulrl!t l.!tili!l"' 
Au/Mi 04, 2001 .89 inalnimr::nl No. WOl-:!ii!M& Qf Ollii:W R,,:,::an:la 
Tha1 pa,l!OCJ of aeid land ru, dczcdbal kl tho CiX'IJIIIC!ll aUD!lW:'J 
mo-do, 

....... 



EXHIBl'f E 

FORM OF MEMORANDUM OF GROUND LEASE 

{Attac11cd n& the immc:dialcly foflowing png..:,1 



ltcecrrding [foques1ed by 
And Wilen Recorded Rcmm to: 

City Cl~rk 
City of Norco 
2S70 ClnrkAwnue 
l\'L•rco. C,\ 92S(\0 

F~~rn)lt from Jh·~orJef's l'ces 
!'11r,u,mt to Gt>l'~mmclll CllJc §s bHI:'\, 1738} 

(SpJccAhnve This Linc Ft>r Rtcorder'~ L'sc) 

MEl\l(lRANDlll\1 or G110VNll LEASE 

THIS l\·lEh!ORAKDUtvl OF GROUND LE-\SE (1his ··Mcmor1111dum''\ is ttrntl~ 1>11J 
~rH<:rcd intc> ll~ of the dut.c ofthc last e:,:,•cllli{)J\, which dtitc is lhc61h O!I)' nfJu.ly, 2011., hy u11d 
betlwcn THE CITY OF NORCO, a municipul corp,1rn1ion ("Lu,nllord'') and BALl30i\ 
MAN:\Cilil\{El\'T GROUP, U,C (>rJts assign~~ a., h~'reinn1krpcm1itil!d (''Tcn1i1H"l II Dd11wure 
HmiiL'd h11bllil;· c,1mpm1y 

w l TN Es s ET II: 

\VHERJ;AS, L.m1dlord w1d Tcn:ml clllcNd inrn that ccrtiliil Ground L~m,c d11tcd us ofu11 
c\·en dnte witli !his Memorandum (the "Lcn~e"); 

WllEREA!), the Lease pcnalned to ccrtnln 1mirnisc, focme(l in Riverside Ctltln!)', 
Culifomia, saiJ premises t,c1ng 1m1n: spccific:Llly dr$eribcu 011 E~hihil A. attached hcret,, mid 
maJe a piirt h"r"of{!hc ''Leu~ed l'rcmis~s''): 1111d 

WHEREAS,Lmdlord nmJ Tenant dcsile rn ei'idcncc 1/ic Ll"il,dn 1h11 011klal Rcn,rJs of 
Kiwrsidc County b~· the rci.:itntlons contained 1 .• ~ this i\fomorandum, 

NOW, "11-!EREFORE, in wnsidermfonofthe fortgoi11g and TEN DOLL,\RS (SW,t1Q) 
mid u1lwr v:ilu,ibk i.:,msldcrn!lon. !he r~ceipt m1.:)$u!Iic.icncy ofwhich l, hereby nc·knowl~d,1eJ, 
Latnl.lord dt1~s hereby demist, lcrl~e 1111d le( umri Tcmrnt the Lcas('d Prt>miscs, ns follow~; 

I. Tc~ant bas ce11uin righ1~ 111 develop mnl use the Lensed Pi~mi~es in crnmcclioll 
with the City ,1fN1m:o for the pcricHl ~rnwd in (he Lrn.s~; h hdng agreed th~ ,umi: is \o be a 
publii: park as mori, purticu].1rly slak in ihc l.elm.'. Fur1hcr, Tcnan! h~s aright of fir,! rd'11~11I tn 
bny the L.:·,L~rJ Prcmi£e& rts ~onu,l!wd in t.hc l.,casc. 



2. This J\kmom11dmn is subje~t t(t iill condilions, tcril1:i :Jnd prn1'i$inns CTl"!ht: Lcit>c; 
whkh ugr.'emclll is h~rcb~ udopr,·d m1d nuidc n part hereof by rdl:r<:nce iu thi: s.imc in tile a.umc 
man1wr os if at! tlw pmvi,ion, thcre0f were copkd herein in full. 

J. ln !lw cwm or,, c<)nflict between !lie 1em1s nfthc Len~c and thi~ i'vkmomndum, 
the Lease ,half prcvuil. l~dcn.m~e ,hould be• mudc to the Lease, for ii more dclail~..i dc:scripticm oi' 
all mnttcr~ rnnwincd in thk.J\lcmnrnndum. 

4, C.ipi1nlizcd l~,i1m not ddin;,d herein ,hnll h:1ve \he mcm1Jng os ,el fonh in the. 

IN WITNESS WHEREOF, Tcnnn! anti L;mdlord hnYc cxccui~d I.his Mcmorn11dm11 
~·!Tcctil·e us oJ'the dnk fir,1 written ab,wc. 

TENANT: 

B.ALBO. ~ .. MA.lr¥<GE.ME. NT GRO. UP, LLC, $~~~ny 
Riaha~~· ~n~es. . . . \·.· .. "' 

Its ___) /\ 'le i I )t I LI!. _ 
. . . . . . ) 

,· 

LANDLORD: 

CITY OF' NORCO, 
a municipal corporation 



CALIFORl'UA ALL-PURPOSE ACKI\IOWLEDGMENT 
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pe1soni;,11v appo:,reo ----

} 

wllo:provad to_rye on 1ho basis_ ol ___ _satist.:mtnry_ ·f:"\l'i(,en_c!3 r_o 
·oo 1r1~ person!,)!) w11oa~ namel,{@an:, s1Jbscnbed lo_t11a 
witti1n ,nst1urr1@! ,md acknm~,Jed Jo me lllBI 

@sMilhay executoo llw, !iDrTle in(l}l:;1her/llieir aullmrizetl 
aapa,:ity~,•r, c1~ci H1a1 t,y~hm11t,e;r s1,)rJlllure(h) on lfte 
!nstrumMI 1he person!£)- or !be enli_ly upon llt~I\JII ol 
whi~h JilQ f>B/S{Wrf/J acted, 0>'.SC\Jterl tho ir1~lrnm0nt 

I cmtify ur1t1ar PENALTY OF PERJURY under lhG.lilWS 
of Um Stale ul Gati!orhia fha1 !he foregoing paragraph is 
!rue and correct 

Tf;r:.\19t1 f,'~fl 111.iu/i'n?WiJ'.! !Nddw i;, n,:tf_('('</i.1,i,,!'.J Py la'/•\ ,) .m;1y-p,-c~.,u v;itt1;:1l1s'fUQ,r,1r~r:.;;;:n,:: t'1+iymg pfJ /rro·di.•cutrwrJJ 
ar~:1 f:(,i:Ji£.i r'fDJ.'\l!fl,f t!'i,wrtrlo::nr ri:•fT.lmr11 iJiF:J mmmr:tw1,,,m (J.I tbm .ttvm ·it11u·rol/1ot IJ;Jcu'rrmM 

Desctlpllon ol Attm;hod Qocumont 

Capaclly(ics) C!nlmed by Slgner(s) 

$rt1Mtir'.s t'1r11'Ti(•.'.· 

ln1i1'-.:0kjdnl 
--- ---/-----

Corpomttt O!rtcor ~ •(51 ______ _ 

Pe1rt11or ~ • , tin~ 1_-, Gem:rul 

AU·mf\oym~ 
T1 u~1tt11..1 

------~-··----·----"·· 

Siurmt'!l f\l.~m!;"~_ --· 
: ! rid h.ijduaf 

_ i (:qi·pornfo O:Jh:;p. - liltr.r{t,) 
I "pqr1ne1 -!, Uq1!1,·r.J [ G(lrtiH71J 

-l P..1tt;1f16:r' ir1 Fact 
ITnmtr~;,: 

.J Gu::mJimi or·Cun:~~r'lfator 
_I O!tH.'.L, __ _ 
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ACKNOWLEDGMENT 

State or Coli!otnja 
County of 'I<, : !( !:':.,- '·" ,rl e., ) 

On JU\~ \ 11-/. ) r, 11 before me~$,-f,,c\n):. :--:f,itc,b.> i; AJ,:,k,,..,i P,tLI ,c_ 
1 .• -~ (Insert nan,a and lillo f the omcw) 

(, ! r--...,_ 

personally appearod · ·- l { kt'.~ r d _ c, L,1,. , '.:ih' dES, , 
who proved 1o me on the basis of satisfactory evidence to be the per son( whose namef:i'i'i?iam 
subscribed to !he within Instrument end acknowleJLgeli tome 1ha@l$hel hey executed thesmne In 

@her/their authorized capacit\'i~, ond .lhat b:,Q!;\'her/their slgmdure(l;} on the instrument the 
person(j'j, C1rlhe entity upon t;ehall or which lhe person'4) ocled, executed (he instrumcm\ 

I certify under PENA.LTY OF PERJURY under the laws of the State of Gallfornla thi'll 1he forngolng 
paragraph is true ,md corroci, 

WITNESS my hand ond orncial seaL ----

"'""~ 11r1dctk~f~d1.1, 
• ___ ...... _ .•. ,,,;!'; 

(Sual) 



E>,.1l1 BIT J? 

LIST OF PERJ\IIITED USES 

'(11e Permiucd Uses npprovo:I by l.11e City allow Brilbon 10 opcmte a park v.'ith recreatfon 
fiwilitieJ. al which BaJboa may .hold eque,~lrian, SOC(:Cr ll!ld other spoiting e,;ems, functions and 
s-iioiwegue.'11.tinn related i:duentionnl programs, elinics, cnmps., tournnments, shPWR, exhibitions 
and lfy.ouis., including q111llifylnj; JIUJteh!.'Sfor local, tei:Jounl, stale, 1llllionnl and lnte.rnntiolllll 
compc:litfon., (including (he Olympics) nnd other ent=lmncnt e\·ents. 111c p\lblic's righ! to use 
the Property is more pnrtlculnrly identified in !I lillpwnic Shru:cd Use Agreement 

TentuJl's Pennlttcd Uses include us.es 10 which o!her puhUc parks arc emtomurlly pul,, nnd 
inGlude, but nre not limited 10, the following: 

L Equcstri1111 events, Including, but not Jimiled to, the following cvwts 
, no Sil vcr\l'.ltes B.,.enl 1'etmil required}: 

• Horse Slto,.s mid. harae nuctioris 
• Hmm:r/Jumpe, oompctitioll.'l 
• Barrel. Rnr.:ing 
• Ores.<,ar:~ 
• Equine clinics !ind srmposlu1ns 
• Equine mvironmenu:tl learning touts 
• ·n,erapc:uti~ riding for the p}1ysicnlly or ntcn.lllll}' chnUcngcd 
• I.ocnl, ,lllte .uid. federnl mounted polici: tmlniog progrmm 
• Rodeos 
• Aoknnl b(ttd 6l1ow~ 

[J Sporting events, activities nnd functiOJJS, including eduC11tiQonl prQgrruns. cUt1ics nml 
cnmps, 11SS9Ci111ed with lhc following sporu (no SHn:rlnkes:.Ev~nl Penni I requin;d): 

• Soccer 
• V nllcybllll 
• Lncrosse 
• FiddSJX1r1S 
• TndoPr $J1!l!'tS ond cnlisthcnics ,\/i1hln lhc multi-purpose building, including, but not 

Urn:ilt"d 10, b11SketbaU, volleyball, gymnn.,;tic5, drum.l, mMinl tu1s ll.lld JUCket sports 

111, Other (l'lo Silverlllkcs Event Pcl111l1 requueil): 

• 011"-she ndntinlstrntive offices nnd gcncrol office foucti<1n.~, induding on-site sccurl!)' 
fooiliti es und care Inker 11ccomD1oditlionll 

• Sales ofci·cntn:lntcd merchandise, conci:ssions rutd cquipmen~ 
• Operation ofRV cll!l1psitc for uvemi11htciunping nnd !he 01•ernigl1! parking of 

rcercntioJ1ol vlihklcs w1d trailt'fl!,.IIS specified in the Shrued Use Agretment 

ou,.,,u. .. , ... EXIHIJIJF 
fl)(,'.!, ·I• 



• Tcmporilry' ovemighu.i:eomrt1t1dutions or atltlcli:$, couches n11<l 1mlncl'll in conncolion 
wi\11 on•site cquestrfaulspoit!; programs wul cl4ilcs, consistent with tlultcomrnonly 
granted by cities for similrir p11rb 

• Operation ofn "pro shop" wilhln the rnulti•pur{lose building·or covcrerl nr~M nr 
clscwbefll on property 

• "Ollllle/Cvc:111 doy" operation of sales ll!ld =pl.ion erens with .rctJ;1ow,,ble tents, cnnopics 
Md wihrellas for dlgnltarics, £pons(lrs, vendors nnd concess!cmwrc1<, including ihe sale 
of food llltd bevcroge;; nnd the operation ofn cafeteria \\i!hin the multi,pUtpO~e building 
rmd concession stands 11nd.kfosks 

• Electronic m~agiog siyo 11long l-15, subJc~l lo Ciiy approval WI set forth in lh!l Rtrnlu1cd 
CondiliC1nli ofCoaditioni~ Us,;, Permit 20()8--09 adopted i;oocurrc:nlly 11,iih the 
Dcve!apmc.nl A greemenl 

• Cell phone towm, subject i()City11ppr,wid 115 set forth .m Ch11pwr 18,57 ofll1c Norco 
Mllnicipal Code 

IV Additionlll .Pcmiitwd Ose.g, bul Cor whi~h n Silvcrlnkes Ew:nt Pctmi,tmny be u:qulrcd Ill 
ber-cinnlk:r specified: 

• Frll'lllers markets, craft and l!l1 shows 
• Botunical garden W$plnys, Wlllldog tuuts1 floral llllil.fuurui !eotures 
• Plllllt. shows 
• Concerts, n."<liwl~, cin::u....:s, fnirn, camil'lll!, pllr!ics, weildings, picnic.,, fnmily rclil:uons, 

l!Uciions. entqrtlliomcnt, dwm:.s, mcmins.~, l!llsemblages 11nd religious uttd ~h!JI"Ch servi~ 
nod event~ 

• F[lmin11 (olbl?T than in connection with 1w event held &I the Propcrty) 
• Bon1,.RV, auwmnbile; .11ud other vehicle shows 
• Trade, promotioDlll shows nnd eonveutions 
• Hobby club.events 
• YMCA. Boys & Girls Sco111s. School Evoo1s, 4H dUb nnd slmilar.youtl1 qrgartlzationfil 

l!lltlv!!.ies · 
• Corporate events (tcrun btuldiag, complllly picnics, and !he liki:) 
• Phllmithropic Evon1.~ 
• Alcoholic bcvcmgc snle.~ and cmummption in c:onnecilm:i whh on,sho ~\'entli 1101 hll5'1cd 

by Tcn~l as set fqrtli in Sections !,II, or ti! or!V nliovc 

(l) 'l';ljh respect Jo the Additional Petmittoo Ubcs.ln Section JV above, ihe smnc sbnll 
requiren.Silvcrlakl!!I Even( Permit from ll1cCity'5 tkp11I1.mc11t Qf Pnrks, Rr..creal.ion&. 
Community Sc1vkcs with ihe under$\Dnding that c Si!vcrlakc:s Event Pcrmltis only 
11:quii:oo if such use c11U!lls one or mare or the following circurnstnDC¢S; 

Ow""' l= 
fill,\~ 

(n) 

(b} 
{c) 

2,000 or mon: 11tti;ndees will b: present on ihc Property nr !Ill)' one time in 
conn~.crtion wilh the scheduled evml; or 
nl~oholic hcvcmigeli will bc served !O more tlum SOO nllcnd~; or 
filming is belng co11.dutted ofn cmnincrcitJl fllltUn.l (!llld not i11 cmmccUon Wilb 
Q Pcnnittcd 1Jse). 



(2) 

{3) 

,,n 

(S) 

(6) 

trrn•t:iM ln."t 
rt-S:At 

A Silverlllkes 8.vcnl l'mnlt, buswess license, nlcobol p::rmit, Md film pmnit (fot 
filming of n ct11nm1m::inl nnture} ate tho sole pcm:,its lo be ohtaincd for the operatlcm 
ofthe Addltionnl Permitted U:;,:;s meeting the nbove-referenccd .critctin under douse J 
(11), (b) or(c) abovcnolv.1thst11Qding DUlCl'pcnnitschemcs set forth in any Existing 
LMd U~e Rcgu!ntion. 

1ne Silvcrlw;cs Everu Pcmut is II ministerlnl permit which shl\11 be issued by tlie 
Ci!y'.s Depnrtmofit of Pnrks, Recreation & Community Services in complinnt:e with 
the City's written sufcty nnd l1enllh n:gullllions .in effect 11pon the Effective Pale 11nd 
upplicab!e to such cvcnl•. 

A sing!.:: "mru,1er" Silv~lnkes E,•ent l1cp11it mny be is.med fonhc Additionnl 
pcmuned Uses referenced undcrdnuse I (n), (b) or(c) JlboVe to !he ext~nt the S!lllle 
ure reoceumng or n:gulnr!y ,cheduled. 

All other Pcnnitled Uses do not rc<tuire a S!lverl!lkes Event Permit., or any otl!cr 
;ippmva.1 oT }\Croll\ frc,m \hi; City excep\ ii,'!, PJo\lined hm:in. · 

.All other lllles slmll require a S!]valakcs Event Pcmtlt from lhe City. 



EXHI.Bl'fG 

UST OF INITIAL TENAJ\"T !JlfPROYEMEl\~rs 

The Initial llt1pmvemcnt~ sbnll inch,dc the followio11: 

• Up to 25 full size SOC<:!;t lields - main))' sra~~ witJ, up lo 12 lll'tifi~!ll) synthutie fields 
• Up 16 6 snnd ring~ forhomeback riding or snnd sports 
• Equestrfan competition showgn:iund.<: 
• Portable ilnd pcm:illllc:nlrestroom facilities; 
, lntcrnnl, private und public bridle trails 
• Ga1cd entr.mci;{s) on Uamni:r; gated entrance on My i:onocctor ro~d constructed to l-15 

Frehvay ff bordering on Le;iscd Prcmi<;e1; 
• l'ru'/dng nreaii 

• RV Clll'llpground~d tmilcrpnrking 
• Picnic ar!:llS 

l'tmumcnt!Uid iemporary lighllng 
, Wntcr hoJcling tnnh 
• A mu]ti-pUJJ>O$t: bltl1dh1g or covered arcnn wilh n foot print ofup Jti±13S,O(){t squnre feet 

Erutbcn 11Dd concrete viewing benn(s) 
• En~· fcatures, including idi:ntilientfon sigllllgi; lnke, pllicr wn1crfcalurcs, ganlt-m 11ml 

re,:.cption an:ns 
• Two Wnter Wells 
• lmemll) d.ire~.on:tl and lnfc,m1otio1U1l !igm,ge 
• Business officc{sJ 
• Sitmige and.mcin\1:lltm~ focifoil.:li 

The lnitfol lmprovcmcots may also ineludc Ilic following: 

• An.nounecr's &llind with public nddn:ss F)'slcm~ 
• Slub!cs 11t1d rock fnCJ1itlcil - ine\udini: pnddoch, wnlcr troughs, wa,h rocti., nod tie 

llnti!ln.~ 
Kitchen Md oilier food service fm::ilities 

• Dining J\i:i:a, 
• m'llrity pcn;onnel foC1lities imd cru-ctal:er housing 
• Mobile b!C{lpjien;; !Ind fencing 
, Tempornry ,wemishl ec,;ommodationirnf 11lhlctes, coaciles and lralne:rs 
• A "pro shop~ v.illlin \M multi-JM1>(lse bu.l\ding or el!'.Cwb.en,. 011 \\\e p.ropl:rty 
• Hoy bnrn nnd gunrd gutc llouscs(s) 
• Rl<:CU\1oit: messaging sign along l•lS, subj1.-et to Cily approvnl as i;c1, forth .in .th,i ltestntcd 

Conditfons of CondltioMl Use Permit 2003.()9 ndople<I coa1.'llrrcntly with this Awc.:moot 
• Fiber Oplie ,md 1;11ll\1'fcommunitll\lcm ~nduit 
• C~ll phone towers, subject lei Citynpproval as~et. forth m Chnplef 18,S7 oftbe Norco 

M1micipal Code 



• Suppor;ing lnfrastrue1ure, faciliti~s and amenities 
• Sal,;,; imd 1ttqnlon ru = v.1th n.movu'olu tt:nls, cant,pit'li 11ml umbrcllns for d\jllli\llrics, 

spotlli\lts, ,•cmtlorn nnd concesslonnire~ 



£Xl11Bl'r G-1 

CJ'f)' FACILITIES 

'!"hut- i.re 1h1: public impro,'fni~ilh kn<,wn as "Cit>· ~·utllilfos" tn ht 
eonstruc1ed b)' T~liaill. 

Domestic Water S ystcm 
Wntef Di11tn'hulioh M~inlines.l~d"Vii:(l lJ!'le~ 
Wntcr Mc!ctS 
Dclector Check wfth rrv 
Fire Hytlrunis 
Reduced J'tcssu"' 13uckf1ow Asscrt1l•H~ 
}fol t11ps 
li.nfotion VPh-cs 

SnnJtru-y SitWcr System 
Sower Mainline l!lld lntcru15 
Sanilllly sewer manholes 
Snnitary scwcr cl~n 1:101~ 

Storm Drain Sys!t!nu 
S1onn Dr,i.in PlJ:1e$ 
Clttcn Basim, 
Storm Dnli.n M11n!lC'lles 

Circulation Roads 
Asphnll - 4" thid:lic.~, 
CMhcd /\ll,gn:i;olc Base - 6'' iltickncss 
Striping/signa.1;1c 
CJe:mngllJ!Ubbing/~ding 

Groundwa.1cr S)'SIC!J16 
Ground .. ·ntcr wells (=hided frmn muinti::Mrice by City <lurn1g Lease tc:rm) 
RCSC'f\'Qif{Prcssun: tllnks (cxclu(k,d from mnintcnl!D<X by City during u:ru.c tcnn) 
Snnd. Filters/trealrnent fncllltJes.(~xcludal from 01llinteo,mce by Cbyduring Lase term} 
Trnnsml!i!iion pipelines 

(l~TIM !#le 
f/1\AL 



EXHIBIT G,2 

PUlfLIC INFRASTRUCTURf. rMrROVEMENTS 

jLhi of offdtr~ lln.t CH)' ls nquh·ed lo eonstru~t wllh91•\ nimJrnr1cm.,n1 
from Tennnt) 

I. Wid~ing and impro1't."mC1JI of Hnmner Avenue along the J.mgth of the pr9r,c:rty, 
fooluding the tc;location of tlcctricily power Jl<:lles wid 1he instnllatlon of ca11seway 
bcnealh Hamner Averme forvcbicle, pcdesuinn und .:qucstriM. connectivity beiwix,n !lie 
property and JCSo•s piopcrty. 

2. ln!ilallntion of utilltit:S whhil!fndjaceol lo Hamner Avenue, inoluding SCWC'!'Md polohle 
w111cr nnd stollll drainnse. 

3, EnhnoCC111e11! nflbe traffic sigru.J ut C:h0 intersection ofHo.mnc:r Avenue und Citrw;, 
including pmt<:etcd left nnd right mov<;I'.11C11L onto the propcny, 

4. Con.'l'lruc:Jon oflhe SnntD Ann Rh·cr Riprnp Trtlinlng Oika fur flood conirol lll!cl 
mlllgnthm. 



EX£J1BIT H 

FORM OF CERTIFICATE OF COMPLETION 

[A.ttncbcd u 1he irnmcdfotely following page,} 

J£.S.tlll!ILU 



Recording Req~cstcd by 
Aad When Rooord1.,i Return to: 

CityC!erl: 
City of Norco 
2870 Clw-k Avenue 
Noreo, CA 92860 

Eiu:mpl from.Recorder's F~ 
Punruant to Govcmmc:nt.Code ~s 6103, 27363 

CERTIFICATE OF COMPLETION 

PROJECT NAME: ________________ _ 

PROJECT LOCATlON//\DDRESS: ____________ _ 

LEGAL.DESCRIPTION: __ ~-------------

OWNER OF PROPERTYlPARTICll'ANT: __________ _ 
ADDRESS:_--,-_________________ _ 
PROJECT DESCRIPTION: _____________ ~ 

NOTICE IS HEREBY GJVEN tlrnt ibe nliovc dercribed project hns been completed 
in 11ccorda~cc with tht: term:s 111d conditiom of thul certain Lease dated 
-----" to the sntisfoction of the City of Noreo. 

DATED: ______ _ 

By; 

Printoo Name: ___________ _ 

Tille:~ 



ST A TE OF CALU:ORNIA } 
COUNTY OF RIVERSIDE ) K~, 

CIT'/ OF NOi\CO _ _) 

The Uiidersigntd, being duJy sworu, :,myij !hut be is the Mayor of the City of 
Norco; that .he mnkc.~ thfs verification <;>n bchnlf ofsaid entity; that he hu, read Ibo foregoing 
lllld knows !he cont<.nls dn:rcof; am.I .lhnt the facts slated lhcrcin nre true. 

___________ , Muyor 

Slate of Ca!ifomia 

County or ________ _ 

Subscribed and swam to (or affirmed) oefore me an this __ day of....._ __ -"'-'-
20--" by ____ ,_----------,--------.,..,------,.. 
proved to me on lhe basis of sallsfactory evldanca lo be the person(s) Who appea.red 
before mo. · 

{Seal) Signature, __ ~----------



EXlJflUTI 

FORM OF ESTOPP'EL CERTIFICATE 

The undcts!B,IIC<l, w;,--'-------------- , under 11\11\. L= 
doled __________ mnde with ns 
_______ , hereby certifies ns follows; 

(I) Thul the Lindcn.igoed h/15 entered into oernpnncy oftbe premi5t:~ de~eribecd in 
~aid lea.\e; 

(:2) That said kMc: is in fµlJ force und effect and has not been assigned, 
modified, supplcmc:nted or nm ended in any wny, e~cepl ru. follows: 

(3) 1'hni !he Effective Date of srud Lcnse is ---~---- Md the 
Tenn Commencement Date is _______ _ 

(4} 11ml tht:rc fa an unexp1n:d lt:nn bcreundl!I' of_ y1.111rs: 

(S) Tblll nU conditions of said le,1sc 10 be pt:tiorincd by Landlord nod necessary 
10 die ~llforceability ofnid lease huvc been satisfied; 

(6) that there an: no defaults by either Temml of Landlord therenodcr; 

(1) Thl!t no rents hu\'cbcen prl-puid, other than as provided in snid !cu~~: nnd 

(8) 1·hnt oil \his date there Dre no e,dsting defcn.ses or uffl;.ets whlcb the 
undon:igm;d 1111s ngninst the: enforeamenl of snid lens~ hy Lnndlord, 

The undersigned hereby agrees: 

( 1) To disclaim all tight, litfo or int~rest in said premises ~llccpt tbe rights granted 
by .said ice.sc; nnd 

(Z} To gi\'c to the holder of any niortgagc a!Tcl;lln1;1 the J..eagcd Premises, or lLs 
nssignec, lhe same rigbJ ns the Landlord has lo cure My default COJllplnined of in any 
poti ce or dcm om!. 

EXECUTED THIS deyor·_ -------- ,20_ 

By __________ _ 

B},'-------------
.Wnrutl 



EXlllnlT J 

[RESERVED] 



EXHIBITK 

REltERENCE PHOCEDURI!: 

Reference Pmi;s,;luro, A! nny timQ )lrior ill the c::tpiration of !he ,;ure period 
associa1cd wllh the si.·c<incl Notice of Oef11ult (cs s:uch c.uw period is eiplllincd in :Wctiqn 
13.2 or 1j.S ufthe Lensc, Tcni!Ot or Landlord BS opplicablc (hciein "Def•!Jltli>g Pllrty") 
hu.,; the ri!lhl w req11est a Rc(C(Cl\t<: ·Pti:lcct!1u-.:. la !he. ellCI\\ th\'! Dcfo,11\fog Pm:; fa,ls 10 
request n Reference Procedure. or c!fcctm1ti:: n curo within lhc npplicnhle lime period, the 
non,defaulting Puny may tcnllimde lhc Le~. A Refen:n~ Proc,:,lure slillll In, 
conducted in.ncoordam:c with tbe provisions of Califomia C-0dc of Civil Procedure § 636 
ct seq. (·'Reference Pru«'durc"), The Parties spedlicaUy ugrcc to \he following if I.he 
1Jefnul!l11g P.my elects to pursue n Rcfcrenco Proc,;,:Jurc; 

(11) The l'onic:; shall ngrw upiln a 111nglec rcfcrcc who shall then try solely the 
issue ofwhcthcr\hc Dl:foulting Pruty's.:!cfoult ool'llitiWlcs ;i matr:rW Evcnu,fDefault w; 

bcn,i11 i!cfinr:d, lfthc Parties art umible lo 8!,'l'ee Up()n II n::fc:rei:, either Party fllllY socl.: lo 
have on nppoin!ed pursuant to ChlifomtllCooc of Civil l'rocc.>dun: § 640 by the pn:siding 
judge o(ihe Riverside County Superior Court. TI1e referee shnll be:: (a) a rut.in!<! judge or 
(b) 11 duly JIC<:lls~ attorney who hns pnieticcd lnw io Ute Los Angele; County ur 
Riven.Ide Counly nn:a in lhc field ofretil estate 111111sui;tionnJ luw ur rcul eslntc litigation 
ror al leaSt fifteen (LS) years. 

(b) 11,e ®!llpcn!llltiou of the n:f= slllill be. wch chill'gcs 11$ i~ i;115lomarily 
clmgcd by the referee for like servit{:S. The oQbi. of such prru:ccdings sh~II be shared 
,;:qunll}' b}' the Parties. 

(,;.} Except as provided in tlli, Sccti;;,n, the referw thall apply nil Cnlifomia 
Rules of l'rocooure !Uld E\'idcnci: lllld !!11il.ll apply the &11\!stantivc low of Cnlifomin in 
dc.::Jding tb1dssucs to be" bd!l'd. Notice of itny m oliom bef on:: tl1e referee !:hhl I be &i vcn, 
nnd all m11Ucrs.sha.ll be set 1111hc convc:nit;Jlce of the referee. 

(d) TI1e referee'$ di;.clslon under Cnllfomia Code of Civil Proeedure §644 
shall sl11111I !l5 the judglllcnl of the court, s11bject to llppellntc ~ie"IV ilS provided by the 
laws of the S1nte of' Californfo, The refen:c. shnll file: its stnlemcm of decision with the 
Ckrk of.lhc RiYcnidt County superior Court within left { 10) da>11 llftet" ooneh.15ion of the 
l1c1uing. 

(c} The Purtics ugf'Ce tlial they sl,~11 in good faith cndenvor 10 cwse llll}' Ruch 
dispute to ~ decided M soon 11$ p<1Miblc, but in nny .. -vent withill Utir1y (30) dnys fro1n 
the sccono Notice nf Default. The dnte for uoy procecding il111ll be detet'mim:.:I by 
agremm:nl oftl1e P:utics. and thcn;:fcm: or, if the Portia. ®WO!.ngre<; then by the ri:fen:c 
within twenty one (21) days ~t\cr the n;:fcroe ~ b~ selctjcd, Unlc:s11 otherwise ag.rccd 
by the Pl!l"tics, Ilic hcltcing s!mH lake pla~ at n loc.ition =qitnhlc to both Parties. 



!iu\,Jcct tu th~ atnilpbility oJ the ref=, the hearing r.hnll be 1:m1cludtd Md n dcei~ion 
rcndcral no later 1111m fony five (.\5) d11,>;1 ,lfh:r tbfr.lnltfal hearing date. 

(f) If n rq,ortcr is reqocstotl hy either J•arty, then Ii reporter "hall be present al 
nil pl'O(:eedings, and the foes of sut:ll rcp0rter $b/lll bo lnilfolly shared C<JUalJy by the 
Panics. Such fL.s ihall bo 1m item of rec1wcmblc costs lo Landlord if npplicublc. 

{g) TIie rcfvrtt shall only !,nvc 1h11 power to dctcnnlne if a Pv.r1y'$ defn1lli ls 
mnl~nl within the ddiniiion ~1f brti£Lu,J; if so, the non-defoulti11g Plll1)•'s election to 
!enoinntc shall be confinned. lf Tcn1111t is the: Ddilulling Pl!.r1y, 'feolllll 5hall 1"J1cotc the 
Leased rn:,mises witl1in !h,; lalcr -of three (3) m11nt~ Qf!hc deci$ion or four (4) months 
from ihc dot.: oftliq !Second Notice of Dcfa1d t, 

,;;.-~ 
TTNAl_ -

f;.;'iUlll!U,. 
·1· 



EXHil3lT L 

SITE PLAN 

[Alliiched ns !.hcimmedintely following ptigc.f 

F.XHl!llTL 





EXH1B!T~l 

SIIARED USE AGREEMENT 



The Shared Use 
Agreement will be inserted 

upon its approval by the 
City Council and receipt of 

all required signatures 



EXHUIITN 

ID GUT or: l?(RST REF1JSAL-TERMS AND CONDITJONS 

t. !J;lmi Property Covem:L Dllrnls lhe Origiwil Tenn (the ·rug&i or FIUI Refus;1l 
Period"), Tr::ni\111 .thnll have the right .of first refulllll 10 p111·clmsc fee title !(I the entirety of lhe 
Lea~ Pn;:mj.sc:s ,1·hcn and if City di.,:;iro~ lo sell, tmnsfcr or =ver nll or any part ;,fthe i.mnc to 
o non.govemmc:lltnl ngeney or n private third pnrty (including !in a.ssignmcni of Ciry's interosl in 
the\.,;=); 

1. Pros:i;d,.,n: fot O!l'er. ln the ever,\ C\ty dc:...lde:. tu ~l. transrcr or convey all or 
miy par! oflhc Lensed Premises ton 11on-goverm11cn1~1 ngcncy or J>riv111e third p:my, City mus! 
first offer ilie J,eiU.ed Prcmi~.Q for sale !O TcnW1t pursuanllo !be followi.ng process. Tern.mt will 
hnvc o right of linrt refusal to pun:h!!S(; the i:ntircly of the Lcllsed Premises (includinfl the Cit;"s 
residual intm:st. if on}\ in the improvemcms). If, al. ;my time .durmg lhe I.M$e ti::rm, City desire,~ 
lo sell the PrQpert}', Ciiy will fmst prmidc Tcrumt wlth II written notice {the ''First Rcf1Unl 
Notiee") fodkaling !he fioondnl nnd other llUllcriru 1ernis 11Ddcr which the Ciily wifl ul)l'Ct 10 sell 
the Property to Tt-oam, nod )ltuvide n 1mmmnry of tin MAI nppmisal of City'~ fee intcre,~t in !he 
laru!. and resi<l11ul interest in the improvcmct1ts 11.w.:d for n.mvlng 111 lhc !i2.les pri1:e. lllld \cnns. 1:bc 
upprcis.nl sluill be b.nsecl on the value of the Property Inking into cot!Sidcratio!I (lie C-Ontinulng 
cffi:ct of ilie Lc4SC wllh Tenant, Tho cxerci~c pf Te<i!IIII'& tight to pun:bnse the I.cased Premises 
shall ooou within ninety (90) dnyi; c,f City'.s. offer. If exi:n:;i~cd, the pllfl?hase price for Tcmml 
would be a;iunl to or grt:lller thlln ihe npprai~ed vnlue of the Leased Pmnfocs, hased on lh,;, 
ruwlngs to City qf not having lo Jll!Y 11 real est.lie rommj1,skm in oormcclion with ;;uch ~ak, The 
dole of Tcllllnt'$ receipt ofllu: offer nnd MAI apprniml llhn!I be Ille "Offer D11tc." The sale 
would be IIS-is, und lhc escrow period would be 90 dll:)'$ from lhe Offer Dntc. Al the time of 
c~ercise, Ihm coo be no defaults or .pet)dtng defaults under the Lease with Ti:wml nnd tclnlcd 
Projc,ct dor:um!lll.ts, · lfTmimt elem no.I \Q purcl»uc,. th(lll MY subsequent sale by the City must 
be on the same lcnns gi\•en Tenant (e.g. a:n llll"if, 90 day c[o$e} .ll.Dd for u price; lbuL jg wiiliin fiyc: 
(5%) ~l of lbc. of!'et' price given. 10 Tennnt;, or the offer proix:durc shall be n;.,;cliv11led und 
Tatlllll shall huvc the rig.hi 10 ng!>in eJcd lo buy the Leased Pl'l-'11lii;,t:S. Th.e Fire! Refusn!Notice 
shall specify: (a} the puroJmsc price; (bl tlla payment tenns (i.c,.. the wnount of any 1:31'11C:Sl 
money dq,osil :uni lll!Y c~h dowll p;l)'!DW!I); (e) the co11tlngcncyd~1c (i.e., any feasibility pi;riod 
during which time P pro~pt;divc purchll(IC: moy whhd!'llw from the prospcci.h•e purcluiscr's 
obligntions 10 camph:k Ilic: purcltn.'IC nnd tluring wltlcb tune tl1c: pro~JJCCtlvc purchnscr'~ deposit 
wm be reflll'!dabk); (d) wht:thcr thc City will ncccp1 n ihilll pilJ'ty li:ncler fmtncing ronlingcney; 
(\l) Ole closin;; dntc; nnd (!) Ou, proration of income and ~pe:ru;cs, 

3. Pfuceow,; for Ac.wtun£9, If TC!llm( wiabi:ii 10 Ql\crcisc: it right of first rcfo~ 
upon !lie ll~rm$ 5d forth in !he. Pkst Rci\Jsal Notici:,, thi:n wilhin thl.rty (30) days o(delivay of 
such first Rcfu~al Notice lo Tc:nl!nl, Temmt nball dc!iVl!l' wiillen notice to the City ("Tenunt's 
Elt<:tlon Nolire"} p11rnuan1 to which Tconnt shnll elect clLher 10: (11) purcl:111.~o the: entire property 
identified in the Firm Refusal NollOOf; pr {b) refllSc to purcruisc sucb property, specifying that 
Tennnt is not mt1.~cd in exen,,j:;ing if~ righl oflitst rcfimll t(l pi;lrt'.bose said11ropcr1y, in whicli 
even! City Biw!l .be fie.: to sell all the identified properly, Jf'rCllant d<MlS 1101 notify City ofi1s 
,::Jec\iPn of nuy of the: optloru; in clauses (n) or (b) bim:innbovc, n .. -na.nt shnll b,:, deemoo to have 
elected the opli1m.in clause (bl, 

nmmu,i 
,j. 



4. l'urchllse and Salc{wreemcnt. lfTcmmt time!)' delivers Tennal~~ Election Notice 
lo purchase the property idcntllloo fo the First fkfusal Notice, 1he11 the purchase pike nnd the 
o!hL7 lcrms and conditions (colll;ctivcly, the "Teran") upon w!tlch City 5hall sell lhc Property 11i 

Tennnl, nnd T1;11an! slutll purch;)J;:e !lu;: Property from C'ily, will l•c ~ set forth below and. upon 
sucli oilier tCJ11lli nnd .:ondllion, aol inoowistent will1 !hi: First Refusal Noli~ n.s ~hull be sci 
forth in a illuturuly agrcell\ilc no.d rommcn::ially ri:uonnbk: form agreement ofpurdin.1e and sale 
nnd joint es1::mw instruction~ and nesotiru.:d by the J>artit:S in !,,'CIOd faith (the "Putch.11se 
Agmmcnt'). The 1'1,1Tcl1n.,;c Agreement slulll iTICQ!JlOn\tg the Trnns lllld include 11., · exhibits 
lhcrcio tbe grunt deed b}' which City shall con1•cy fcetillc of the proper1y t() Tenant and nil other 
clostng documents, all in C{lmrnctdtll.ly ren.sonobk (Qrm, Tennnt ood City Hhall fully n~"gotfate 
nnd 1:11lcr into il1e Punili11Sc Agn:oneiil within thirty (30} days nncr City's receipt of Tcnnnt's 
Elootion No!lcc. Tho critfonJ T(:flm on:: 

(11) l'urchM() rrip;. The purchase price for the Property shall equal lhc 
l'urchnse Price set fo)il) in Ole Fit$.! Refusal Notice. 

(b) 01:¾'!lini: and Closing o( E.~crow, Within tliret (3) business dnys 
nf'lcr City nnd T=t i;ign tho Purch!lsc Agroi.-rnent, Agency nnd Tenant 5hnll deliver n copy of 
the Purchase Agrecmetll IO II mutually ogroed upon r::scrow holder (the •Escrow llolder"l, nnd 
'farnnt sh.di ddivcrto E.$Cfl)W Holdi)r a deposit. in an ll!l!OUlll set forili in. the Fini! Refi>Slll. Notice 
(the "Dllposlt"). 

(e) . Cor.ts p.nd FllCS; Lease, City !ihnU pay the following costs in 
oonneclion with !he sale oftltc Property: (i) onc.hnlf (l/Z) nflhi;: =row fCCil (i.i) one0hnlf (112) 
oflhe recording cos(s; 1111d (iii) .11ne0 b11lf (112} of nll city lll!d co\lllt)' real esl.ntc trnnsfcr tllllcs. 
Tcnnnt sh.all be responsible for the other one-half (1/2) of the C$CJ:(JW fCCII and one-ho.If (1/2) 
r&,ording CQ11s, Tcnmtl shall be te9Pl)Osiblc for. payiog rut tidll in&ilnll!cc costs (indudlrtg the 
~osi of Te11nm's owner's tlt!o pOllC)' Md all title endorsement~. All otbcr clo5fog wsts shall be 
shared. in acc:or-dmoo with sllUld!lrd p!llctice in the county in which ilie .Propaty is Joc;rted. 
T e;ie11t s\1ti\l be =r,onible for \he payment In \he Cit:,' l)f all tti\l due llllllCT Ult ~e through 
and .including lite Clu1ing Ollie: pn:,vidctl upon th.e sale of lhc L~ Premise:,, tlic Ground 
Lease sl111ll be, 111 Tenant'$ optk•n, tmninnled or Msigned 10 Ten.In!. All inc01oe, rents, property 
tru;c,; nnd oth,;:r ;.;,.pcnsi:;$ pcr\nlnfog. to !he opi::n1tion/owm::rsbip oflhe propl.1'ly will be pmrotcd to 
the Closing D!llc, 

(dl Commii;.,i;ii:m,~. City ,llnll be responsible Jor lilly brnket'$ 
ctlrnmis.sfon nltrlbutllhlc lo its brokcra. Tcnnril .rcp~erils and wruTIUllll to the City thnl no JJCfSOil 
pr cn.\)\y shall .be citilled la a brokcragi: or.mil cslllte commission of an)' kind .in connci:tion witl1 
!he purcli= of'lhe property pl!!'lllllllll 10 thin Section (e). Ten11nl ~ to mdemnlfy and defcnd 
the City against nnd hold the City hOl'lTllcss from ltn)' l!lld 1l)I cltttms, dC'fflllllds, lossz:s, linl>iljtics, 
lowS'llilt, judgment~, nnd co1L1 nnd CXJ!Clt$t:S (lncludiug wiihont !imilntfon rca$onoble onomeys' 
f.:es) v.1th respect to ~ny rommjw5ion5 or cqnlvnlcnl romJ>Cll&Rtion alleged to b<: owl!J.g 110 
ucooum or TcnllDl's dwings with uoy otht-7 real cstnle b111l:cr or ogait in ronncction with the 
purdm$c of the Proper1y by Tenll!ll. 



Oru,rtJ,1.(.,C'll,lt 
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CONCEPT PLANS 

!Attached ns the immediately fullowlny pnscs,] 



Exhibit 0: Concept Plans 

Proposed Main Entryway 

Elevations 



Proposed Feature Facilities 
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lhis ll'lllST Ai\181\'l>M E;'IIT TO GltOlll\'0 l,ILASE {this "Amcmlmcnt"J, dated a;; uJ 
fommry 2 L '.W 15., is 111udc b)' nnd b,~twci:n Cl TY OF NOH CO, CALI.FORNIA, a Cntifomi.J 
n,twkip.il ,orporatil,n (the "Cit,·") and llALIJOA MA,'<AGEMENT GROI!I', LLC ti 
Delu11•,m: limited liab!Hty c,)mti,my ("llalbon"), 

ll.ECITALS 

,\, Tlie City utid !foll.mu arc p.ntics tn thut ccm1in Nwcn Silverlakes Cirut11\d L~iise 
i1i1t~defl~ttiv~n~ of Jul;, t., 2011 (the "Or111tnd Leusc") ptllliil!!i\l w which the City ha, l~asrll lo 
Lln!boa th~ Silvcrlak<:~ propt,rty, which ~01rni,ts of a ~ornbintd w111J of nppro~irn~!cly 121 
ccmtig,111•\lS n~r¢S of real p,Qpt:1",y, ull ~idsted fo1pnwcmcnts ther~on (11.ls,;, known 1,s tbe. Lensed 
l'rt'ni"1se.\) lt1t,1tcd ill the County of' Ri\icr,idc, Stnlc <>I C'lllifornia, und ftlrthcr dosC1-ihcd in 
b:hlbirA nllc1ched rn the Ground L,c:1h~. 

B. C,witnl\zcd tcr1%w;ed in this ,\mcndm,•ni art· used witl! the meanings kCI 1.lHih 111 
!l1(, Gt,)Und Lease. 

C Tll~ panic$ b~r~l(! :k~in: lo 111ncnd the Ornund L"asc Ill rcl1c,ct ,a1odilirnti1ills 
mndc Ill Sertion 7.~(d) or :\r!idc 7. I(). rc!lei;I the. ni!1!i1i,in nr Sectilltl'.I 7.:Z(n) lht(ll!gh nt\<l 
Jududiag 7 2tuJ uml to reJiccl tbe restl!lemcnt vni.xlulii( G. 

NO\\'. THE!/J.:I•OJU,. fm gond and yaluabk comtder~!i1111, 1Jic receipt mid mkquu,·y of 
which ;ire hereby nu!.ntiwkdgcd, the purtfos hereto ugn:c a, follows; 

ARTICLE I 

S1•c1i1m l,tll, Lc!ls~hohl Tcrmirmlinn.; N,•w Lcnsc, Se,!ion 7.::'.(<:!) 1:>f i\nkk. 7. of 1lw 
n11mml L~,r~c !$ h,:r~by i1t1lt'llikd aml n:~mlcJ ini!~ 0titirety ns follows: 

"(1fl rr,in~lh. llpnn ~ll)' tennlntllicll) or the L~US~' d11~ \0 au Hvcnl of D~foul! 
h} l'~n~nt tlmt ~ontirmc, beyond uny :i11plicJble .notic1:.11od cure peri,,tl nrany rejecli,m uf 
thi" L~:isc by Jll)' trnslcc of 1ht Tcmmrln MY hrrnkrupwy. rcorglmi, .. ut!on, urr.u1g1:;mcnl or 
simllnt pnwecdlng whith would, if ii Weri.t rwf for this Ar!If.1£..1, cu use this Lca~~ tn 
tcnninnH.', without any aclim1 or consrnl by Limdl.,rd, Tcnm1! or any Le11~dmld 
l\'l(n1g11gcc (''!lunlallpky Jerrnim,1iu11"), the ttansti:r t,f Tl!'mu1r~ !mercst hereunder I\} 
such Lcn~chold ~·longug~e or i,s nrnninee . .shall ill.llotn~tkully 1,c,·ur t"Dc1:1md 
Tr:111.~r .. 1"), The l.easelmld Jvlungugcc may lerminui.~ this Lcru;~ following·~· Dl·cmed 
TNl)!i!'cr npun glving notice 1htrct!f10 Lmrdlord llCT Ji,ter thil!\ tlhMy (l/!.J/ ,inys nt'tcr tit~ 
lllm1in~lfon of the Lease d\ie ro '1 'knmn l!vcm nr n~ruu11 ,.,r Hlmkn11i1cy Tcm1inatk1r1 
Ur,,111 rn1)' sllch tcrmimnion, the Leusdwltl tv!ortg~gee. ,Mil how no (tmht!r obllgmlonh 
hcrcur1dcr (incl\1ding nny oblig11tiuns which Jl\t!}' have accnied pt'ior t,1 s.ucb wrniim1lioll) 
cxcl.'pt In tlw ~vent that ~aid Lcusdrnld Mc,rtgagcc shull re9ucst ,1 1ww lease (''New 
tc,!Si:-.), lll which event nil prim 111cmctnry nblJgatfrn18 ,iccruing u, !he Bi'frctlw Dahi 11[' 



tht N~wLe11se shall lie p:i:•nblc wlthin 1hir1y (30) day~ of th~ d~tc uf its crrc.ciivenes, 
nnt11\lhstundi11g the c,trli1:r w;1e-,1lr111 l)r tennhmticm.'' 

Scdion l,112. Add!iionul Lcnsl'lu,hl l•'in11ndng Provisi11wt Jhc following 
~,·~lwn "/,:C(nl 1bn,11gh and int:luding Sc~t1011 7.~(u) i,r~ hereby ;iddcd lo the Urcnmd l..,~;1sc :;., 
fi,llnw:;: 

''IJl) \ltllil ;111 ,1h!i.gntitm~ c,r Tenmll Ill rl!I)' Lea,chnhl lrl,)rig;igcc 11mkt' th~ 
Lc.i,ehcdd \·fortgagc (!he ''( ,11.u1 Obligaliomf) ,hall lmve bc,n completely pnid 1111d 

perfnnncu, and the l,t:m!hold Mortgage ::;h!lll have been d!,chargcd, Lundlord ~hall 1101 

\akc; un1· HClinti tn f.i:t'llxit\Ule .this Leu,;~ or \o cl>lctcis.e nny oth"r r<!mcdy for deiimlt iH 11\1: 
nbligntions l'f Te1rnn\ hcrctmder withoul !irsl complying with the requircmc.nts of 
thb Ardclc 7 

(,,,) Until th~ Loim Oblig_l1llm1s ,hall lmvc httm compl~t~ly pntd am! 
ficrfonncd. um! Ilic Le,isdK,ld Mongngc ,hull fwvc bcd1 disc.lmrgcd, m:itht:1' Lu11Jford Ml' 
Tcmu11 ,,lrnU 1~nt1urntc, n.meml or mt1dil')' this Leasu, or ~xclude any pared frc,rn 1his 
J.,a,~e, or uc~cpt a vohin\lU)' cnn.(;d!nlion or l'1ilu11\t11y smreJ\dc.r llf thi5 L('ll~~. '.',\1ho11l 
Lci!!ldmlil M.(lflg~gee.'s prior writm1 rnn,ent Whiol\ co11set11 slrnll uo! be unrc,i.,onab!y 
wllhhdJ, condi1irmc'1 m dekty~d. A1\y ~uch tcm1inution, amendment, modificaticm m· 
<'!;dtnd,rn witlwu( l)l'k,r wrill<:n eonsen\ of the Len~ehold Mortgngce Bllull m,\ be h1ml!ng, 
up,m :.uch Lcasd1ii)d Mrn1gugec, Tctrnlll or !h~ succcs.~ors or assigus ofsueh Lea,dmld 
_t\,1\1rt!Ji1gCc, or T Cn_rmt 

(p) No 1101iee hy LamUord i,hnll be \leernc,I .to hm'c h~en tiwo lo T tl\!lnt 
unless and Lmtil a rnpy !h~rt·,,f sluill hnvc been so gh11m to sald Let!S~hold Mtmgug.ec. 
Trnl1lit irrcvocubly diret.ts thr,L Landlnrd mwc11t, and Lnmllord ,1gr~c~ \n t1ccept, 
perf'onnrnrnc .and ,Qrnpliancc i?Y any Leastlmld .'lfongagec Df mid with nny term. 
cnvcnm11, agrc.;ment, _rmwision, col)dition nr Timilu\ion on Tenan!'s pJrt 1\f bi: kcpL 
nb,:ervcd M p~rJbm1~d u~cler lhis Lcu.~c wl1h the ~am~ fore\! mid c.!Trct as 1l1011~ll k~pt, 
observed ,ir p1:rl'n111lt·d hy Ten:1111. 

111.1 Notwithstanding uny1hing provided to the cf1111t',1ry in ll,ii' L.erisc, !his 
Le11se slmU noi h(· !d n1irn1kd b0camc of 11 ,h:!'oull or br;.,:wh lm.:w1d~r ,m the par! o!' 
Tcniml umil nnd ,mk~,: 

\i) Notke uf 11111· su,•h ilcfoul\ or hrem:ll Hh;rtl hnve 1'~'en udiwn.:d 111 

tfw lir~l Lt!w;ebuld Mong!IJ;CC . in a~cnrdtlllcl! with Uw provi~lons (1t' 

Subsection 1.:!(u)l,b,i1•c; 
' 

(H) \Vlfh rc,p~c! to n dcfo\ll\ 0.1 hrc;1ch ,hill i~ cumblc :iukly by \he 
paym~11t ,.,( m,mcy, ,\r w!{\1 rcspc,:t w (! mon~mry dL•faull, •M\~ Lcnselmld 
;vlm1g11~cc 1111, tiol c,;red such dcfimh w breach within rwenty CW) day~ 
!\1!1nwing thl' cxr,irJt[nn ofm1y oi'Tenuo.l'slhltk'c ~nJ. cure p~rin<l ~et ibnh lu 1lm, 
Ler,sc: 

(ii\) With re1,r,cc1 \\}a dcfoull m breach thm is 1wt cumblc S\1kl)' bi' tbi., 
p11ymt11t of m1mcy excepting II mtH101ary (lefoull, any Ll•;1,;~hqltl Mnt'lgug,m lhu; 



not ,mred such default M br11:1cll whhin ~ix.ty (60) ,i,1y~ following the ts:r,irnti,!11 nl 
uny nfTcnw11's 1mlic\l uml c.ure pcrfods ~ct lilrlh l.n thl, Lc3St'. or. ifktldt d,,fo11lr 
or breqch is cumblc but rnnnot be::. cured wi!hio .such time pcri,~d, (1in) a Lc11scl1old 
Mortgagee lms nor rw1ifkd Landrrird within ~uch time p~riod Omt it inlcfa!S w 
cure such default nr hr~ud1, (hb) a L~11sd1old Jvlnngagi:~ lms n,n dilig,rnlly 
c,1rnmc.11t~d tu cure slid\ Jcfauh or hrc•ach, N ( cc) 11 Leasdtt)1d MQrtgiigce doc, 
m,t prnsl·c@1 ,uch ciin: to compleliun, prnv\dcd huwcvcr fhot this LuH,., m:1y h~ 
1crmi.na1~d hy tlw Lttnd lmd, .if ilk defotii t or hn:acli l,; not cured within IWP 

hm1drNl nnd \1,SI\ (2Hll di!)'~ following 1he J,amHorcl's nmice to Tcm1r1( aud th<' 
Lcm:ehol<l ivfortg,1gce; 

(!VJ Fun)wrmur,,, rnm,•hh.i1,111<ling ,mything tv the c(imrnr) cor1i1rhwd 
lmrcin, if 11 LcoHchold ;\fottg,1g,•(: d1:tcm1inc~ lo fbreck111~ (Ir .cm1,t it, ,ks1g11ec w 
ri.ircd:m: it, Lew.elm Id ,\longllgc rn IP 11cquirn ot cm1~c its cksignee !" l\t:quirc th<' 
tcasci:l T'r,•111ls<'~ or lo suc..:~e<l ur ,misc ii~ designcc to succe.eJ m Tul\1rnl\ 
p,,~~~$~ory rights wiH1 resp<'~·! to ihP Lcusd Premises or io uppoint u t<'~clver 
bdlltt' it cffoctuutes. the cure 0/' u11y non-monctmy brcai;:h nr defouli by ·r.-mml 
hc11:undcr, !he cure periods set forth 11bove slmll be tolled i,,r ,111}' perfod ~lvnng 
whkli forcdo,rnre. proceedings. or legal proceedings to stic,·eed to Tcnlml'I 
plls,esso!)· riglns, or Jmleeedings Lu appoint. the rcceiscr i1rc .ctmduc1cd, 11s lhc 
ease mn}· be, pro~·idcd ilirn the Jcngih of Midi w,llcd period c,r periods io t11c 

uggjci,,it\e slmll no\ excc,•d three bundrcd nml sixty Jkc (365) dti)'S, rtnd filrtlwr 
p1\)\'i()ed !hat nll nrrmunts pil)'abk by Tcmml here1111dcr are biing brought current, 
l'rrnnp!ly. ;iJl<lr Leasehold Mortgugce or 11 dc~1gm:c of Lcnseb,)hl Mortgsgee 
n~quirvs the LcRScd Premises pur.1mll\i lo foreclo:airc proceeding, or.otlu::rwise o, 
su,•ce~d~ h) 'rcnnn! 's 1ws,cs~of)' rights M promptly nftcr ,\ roccivcr .i.N i,ppoinml, 
aS!he Cll51! may be, Lc(lse!Ml<l Mongng:cl! nr its dcsig11ec ,;l\nll cure sttid br~ltclH>r 
dtfh11lt.:n11,1 

(v) '41llwiths(m1ding nnythlng provid,•d lt1 ihe 1:rmtrrny in il1ls Le11se,. 
thi, Le:.sii shall 11(i1 h~ tem1inr,ied bc~r1usi: or a non.nionot,try Jt!fo11lt .or mm· 
11)011ctnry brcud1 h~rnund~r mi tlu: part nfTcmlhl which c,mni.H be cured., 

(1) L,mdlord and T~11a111 further ag,ec 11:ot th~ !wnvfil of any Le,1,cho\J 
;...forlg1,gcc 1hu\. ,,., !mtg ,1,.s any ,ll!d1 Lcnsdiold tl'loi:ig~g~ th:tll tcmain 11 lis:n on ,uid 
L<!,~~1:d Premises, Lw1d!ord ,md Ttnant will not sub,lrd\11111" (his Len,.e, ~·.r ill\)' )Jr:w !-cu.:;e 
entered \1116, hi ,in)' mortgage· or deed .,f ,rn~t .tlmt nwy be1c11l1er ·~c placed on Lm1dk•r,l'~ 
Cce inlcn.>~i i11 the Prrn1lscK 

(S) Ii Ls 1,ckn0wledg~d that u LeaschnlJ .lvloi1gugc m:1y b~ ll~l;ig11c\l h)' 
Lcaseh11k! \.limg,a1;cc in acrnr1lu11ce wiUJ l!s wrms, Nol\l'ithstanding My1hlt1g smt~d l\1 
\he contrnry i11 this Lease,, rhc 1,,llowing trnnsfers shall b~ pcrmiUcd nm! ;:hall 1101 require 
,h~. ~rrmw;i1 01 comcntofl.1mdh1rd· 

0') :\ transli:r ,if th.: Leu.« at' l'orcc\(i~ur.: siilc m1dcr n Ln~dmld 
;1,,Jnrtgug~. whether prn~umu w th~ power ,,r s:ile ,on1s1J11.:d therein ,ir a wdJciirl 
fbr~clnsun, deqec, nr hy 111H1s~i~l)tncnt in lku of fnr~clrisurn, or · 



(ii) Any s11b,,qt1ent .lrun~for by u L,•:is.:hold l'l•lnrtg11ge,• or its nDn1ilw" 
,,r d~sign11e if ti Lcuse:Ji<J IJ Mortgiigec. or str~h tmminec Ill' dcsign~u, is the 
purthll:>er' at sud1 ri1rcd1,~ure snlc or under ,uch 11ssignnw111 in lieu 11(fr,red,1&urr. 

Any lrat\~Jb·ec rc~civing the L~a~e pnrswml I\> (1) or (ii) ibe1w Fl!Hll br 
li,1hk i,, perform 1h~ ohligi,tkms ofTermnt tmds;r thl, L~ns~ N\ly NU lung ,1~ suuh 
tmnsier>'l' Jm\ds tide lll tht Lease, pmvidcti thu! ution !lll)' ,·9uv~yaiwe l>f tilk 
r,uch trnusforee cxpr~s,ly assul\lcs and ngrets lo pcrfo1111 all of lh~ ()l,(ig,11km:. 
1111d~r 1hl,; Lrtli~.; prnvltl~J farther, that the linb\lity c;f !!11)' LcttsclmW Tvhmg~gN 
tlml 1lh1nin, t11l0 to the Lc:t,c shall be hmtlcd 10 Lc;isi:,h,il.d ;\forlgllgc;i.'', interc:JI in 
the [.unsc, 

Following ,111)' tmn&tet J,,scribed. in this Sub,,·c,kin 7,](s'); ull u!m-curnbk 
dd;mlts C!li~iing under i:his L~it.,e prior l\l Sllch transfer ~hull .be dceli\~d wnivl.'cl 
without further notice \Ir nc.tion (Jf any party, 

(1) TJic, pmvisi\1ns vi' 11ils Subsection 7.2 slm.Il he hindlng upou nnd in~1e [(1 
!ht!' benetit of ,lll)' Lca,th(! Id Mot1.g,1~c'<) and .its $\\CGC..<isor, undlor .i:i,ign~. T(nhe c,xtcn1 
01'1111y lnco11:;is1~1ws beiwc~n th~ terms and provismns rnm,tillcd in ,:,il,c1· 5cctions ()f thi~ 
Lcw,,1 .u.nd ll1e terms 1111d rnndltlnns St·l forlh in thi~ Sub8ectii,n 'l.2. the lc•rru~ 1111d 
,umlidrmsJ;c.! forth 1n rhi, ::.ullsectl;m 7.2 shnll govem 11nd comroL 

\ti) Notwirhsumtling nny other provis(l,n \o lhe, c..omrnt}' in \hi, Lcuse, T 01\/lui 
ma)" ~n111l 10 Tennnt's kntler(s) ti ~ccurit}' interest in the pcrs,,mit fll'Gfleny <lWo~d b;;· 
l1:mm1 (111 lit nlm,rl the L,,i\scd l're11rbes inclmling, without limimtion, ql\ or im>' porlion 
,,r the J111prov~rmir1.t, ninsidered H> be lenar1t"s p~rsonal property ,md Lm1cllort! ngrrc~ to 
cx~~ti.!c a rnslormH)' Lmidlord's Cou~~nl on lcnns rcasmmhly ac,·i:prnblc 11) Lm1dl0.td 
1t!Iirmh1[t lh~ tight ,,f ~uch scc11rcd. pilrly to 11cces, the Leased i•rcmise~ \il Nm,wc. 
pernom1\ prop~tly coJ11lll'T,1I cm·crcd by its sccurily in,tnune11t$ pnwided thfll ~ilch 
!iccu~d pm1y ,lrnH Jl!'nvide proof of fosurance r~;isonnbly satisfoclory to tm1d!ord, ~hall 
b~ ri:$tkm,ihle for any dtmmges cu used lo tltt' LcJscd Prcmlscs 11s u r~sllli Ilf s11ch r~moval 
ond 5lmll indemnify and h,ild the Landlord h11rn1kss on account ,;,fsudi. entcy" 

Sc.:thm l;03. Li~t uf luitilll Tt·nnnt I1111mh·emc11t~, Exhihlt (1 ,,r the Ground Lease is 
hereby aJm1ndcd nud re,tutcd in lls cnl1Nly to be the l:':l!:hihit G nlwchcd herein and nll reforcnCL'1 
i11 tit~ Gtmiml Len,;c. t,, Ex:hib)t G sh11!1 lw amc.mled to .rd\::ri:!n~e ihc fahil,it G attnclit•d hereto in 
<111 re8l•~~ti,. 

A~Tl C:L f; II 

MISCELLA;"IEOUS 

St'ttiun :UH. Rntlfic11tfon, Except us .:xpres.\l)I .m11end~d nnd rnod1!kd lwrdn all r.>\lwr 
lcrinN, ,owmmts .1111<l pw,·isfrm< [1f tlw Ch1/Llnci Lcµs,' nnd M..:m11ra1,d,1111 shill I !tl))llllll tmullcr~d 
un~ I.11 l'uH )\,rec ,,nd dfr~\. m.1t\ 11\\' rm1i1:s herew dc1 hcn:by ~)l.pressly ratify uml C\'11llrn\ thi: 
t ,rmiild 1,n,c .os modified h<:rtby. 



Section 2,02, !Jlmling f:ITecl. Th!s Amem.lmc111 slu1ll be binding upon am! slmll inw,: 1,., 
file !wndil ol'lhc !Jat'!lcs hcrtw, their 1espcctil'c succc,,qrn, ~uccc,sots·in·tHl~ and assign~. 

S!)ction.2.03. Counterpnrls. This Amenclr11e11t mny be cxccuwd in du11licatc 
,'!1ttrttcrpa11~. each of whid1 ,lm.U be d~crnC<J mi 11riginal rmd 1111 of whfoh. wlten talu;n togelhcr, 
sbJII be ,lecmcd on~ and th~ ~ame inslmuwnt, 

Scc\i!)n 2.IM. G1J\'crnfog LDw, This /\i11cndmcnt shall be g1werncd by rmd cr>n~trm•,I in 
uc1·,!r.!ooce with (he laws of the St.1\~ of C:ilifornfo. 

Scetion 2.05. Autbnrity.. Tin.: pdsons e:,:~~t1\it1g Jhis Amendmrnt 011 hdmlJ of1l1e rily 
'11lU lhlbnu. ~~ch wamull iO th~ uthcr tlmt la} each Im:; \b!.' rmwcr mid m11hority ,o enter into this 
i\nwndmcn!; /li) racl1 is qualified ((I do busincrss in the St:!tc of Calili:nrtill; uitd [c) e:wh of such 
persons i, ;rnthorized ltl Ca\cc11k thls. ,Amcmlment on behalf oftl1~ City 01 B1ilbc1a, as applic~bk. 
Th~ City and B,1lhrn! ~h11l.l .eac-!1, 1.1po11 rcq11est. pr.wide evidence ~misfoctory to I.ht tith~r 
ninli rr11Jns the,;: rcpr!.'~ii'ntntion~ 

I RND (JF DOC'Ulv!ENT TEXT) 

) 



IN \VITNESS \Vl'IEREOF, !ht.' City and Bnlboa hove ~igned ami ddivctcd lhis 
1\m~ndme11t or hm·~ ctiused this Am~1Jdmr;nt lo l>e signed ;inJ ,l~li 1•cred by tlidr rcspcc.Jivc dul;· 
oulhoriz~d rcprcse11t,1tives as L>f,he duy ~nd year fir,\ ,1h,wr wTilten, 

CITY: 

CTTY OF NORCO, CALIF()RNIA, 11 mulllcipal 
rnrputntion [1f!JW1izcd ,md existing, under \he fows 
ol'the Slate ,1fCaliromia 

~,J,~J~<:f,~v' 
Name; Herb Higgin, 71 

Titk: MuyQr 

APPROVED At;, TO FORM: 

By;.,Jct. + 
Name: J<1lm re Jforpet \, 
Title: City Attorney 

[Signmure Puge l of 3 ki Artwndmcnt 10 Ground Lcns~J 



s,u,1c L>f Cal i,~mi,i .. , . • 
Cuurlly of" Kl \JU ::>1dL 

ACKNO"'LEDGE!\IENT 

)SS. 

A T!~•!'.ill"".;. JJi.tlil_(_; or _u~ri;,i u/Ftt1i Vi1Jr,rlc1rnr, tlin 
i;:c:mnc,ri~ \:~nf1:-,; r1nh' (f;;t ilJl.'.:ri-llt~- '[II 1j.i,', rtdi~1dOiil 
·wLu· 1.i,;i.11eJ 1hi; -doi:11t::rtftf w \',,furh 1!w 1·::J1!C1.:J1t H 
n.1i:,:htd, !NH.1 ·rJiJ( !1·11: uu1J11iiln,:~;,. ;'l\."J!ltl1\};, r'>t 

,,u.Ji,iit'{Of 11W Wt1),:JJJT1t'fil, 

ClnJan11~ .20l5, before nw, _.Che., ,d l, Un\'. . _. Notary Public, persori~lly 
appcarc1! ~· 1-l i S\,<jl rt, ..• who pmvcd to me on the busi;c of sa1isfacwry cvfrkncc 
tn be the p~rson(Btwho~~ nmne(.&3 ishire subsc.ribed m !he within instnim~nt and uckmrwledged 
to nw that he/she- ~x~cuiod Um ,~me in hi~/herJ!lieir ,mthorlw<l ci1pacity(k~). and t!mt by 
hisiher/i!idr ~ignaturdii on the instrument th~ pcrsm1E:<1, or 1hc entity upon behulf of which lhc 
ptrrnn~r acicd, e.xernwd 1!w in~trllrll~lli. 

l cenif)' under PENALTY OF PER.JURY under !he l;;w~ (if !h~ State of Cuhforni~ th~l the 
forcgoiiig pim,gmph I$ trv~ :ind c,1rrcct. 

WITNESS my hm1d nml offido] seal 

(seal) 

!~igmilµrc l'ag~ 2 of~ \1,1 ,;\m~nd111cn1 W Grnuud Lc.i.,ej 



llALDO/,: 

ACKl'i.OWLEDGEMF.NT 

S1:ne of C,tlifomia i 
Co1inty <'•f ('i,1:yNo"""C:"'·· '---- ) SS, 

/\ ·m.111iff r,t1hlil' ·fff i.1:l-.et ritfkr:t vr,H1ptcim1i u~n 
;rrtiti;.1tt: 1;,;-rifi;~ r;irllr rtrn fflr::rfl'ir}· \!(Llic i'r11lp{idud 
-...~IK! '.lifh:J 1J1e: if,'.,.:m)_ttln 1LI Wl1it!1 tl1H i;CJH1iw1:: i~ 
s11t.:-d1;:.J, wiJ 11~,t llw u:u1hn1h,i:1t,, ,,.:...;.iJr,,1;;;). rli 
\·;;1lh1Jr,;,· t\f tlm1 J:-.;:un:11i .. 

011 ~~~LJ 201 S, bdbrc me. w1r1.,,IIJ ,(/ {)'pCL,;i,·•' , Sotary Public, persrnrnlly 
t\ppeared Ridmrd J, Brandes, who proved Jo me on .the br,sis of sati,factory evidence w be 1.h~ 
p,Tsnn 11'hi1,;e. umnc is 5u\m:ribcd ro Uw within instrument and acknowledged lo me: thnt h~ 
~,en!lt:d llw s~nw ln hl~ au1hmiw<l cuptidty, ,\nd thot by his signntutc un Lhe instrumem the 
pc,rson, or the cmhy upnn lx:hr11fufwhich the per$On acted, excecul~tl the iMtnirnenl. 

I ccnii],' uod~r PENAL'IY OF PERJL.:R Y under the laws nf the Sime of Califr1ni1:1 th11l tbe 
foregoing 1.•~r~~rnph is true ,md c,)rrccL 

(seal) 



EXHIBIT G 

LIST OF IN11'IALTENANT I!VIPROYEMENTS 

(attached) 



£ xnm n· "c. •· 

LIST orr INITIAL 11\f PROVlcME.NTS 

llic l11WHI lih)IJU\'<•mcnt~ 11p1>r,..1v~·d b}' the C'lt} ,1ll"w llalhrni hi Clll\~!rnct mid 111wrnlc u r111rk 
wflh rocrc:1!inn fodlilk, nt which 13allma may hnld cqt1ostri:u1,.s0cL,cr :iml other sponlng cvcnl~. 
1i1n~\io11s and sport~l .. qudtcinn rclll!cd cdu,·;nin1mJ pmgr;,ms. din1cs. ,·:m1p~. wum11mcnt~, 
,;hnws, exhibitions aod try-out~. including qnuli(ying ma\chcs lbr Inca!. t-cgiun:11, .)t,1tc, national 
•l!ld i111cmatiom1l cvmp~!itirn1s ffoduding 1hc Olympic6) imd olh~r cn1crtuim1wnt cvrnls. 
indm!ing nil Pcrmincd ll,~s id;;miri<'d an E.xhi(llL"H." 

The hrni:il l'lurnu It\ I mpr(wc111c1ns ,1/i(I// 111eh1dc the following: 

• 1:p IO .25 foll ~i,,c s<>Cct:r fidds - mni.tlly f!,1'11.~,, \\'llh up\,, 1' ;\1l1tfo1al :(1•11\hctt~ 
fields 

• U11 li• 6 ~,md ring~ for hnrndmd: 1idlng ,,r sond spmt~ 
• EljU!.'$lrh111 cnmpcii!ion ~hriwgruuml!i 
• f11,rll1hl¢ atHI )lc'l!l!(lflCHI rc,\n1om fad]ilil", 

• 0111",.1 cntnml.'C(,l on Hmnm.:r: gatt1I L'Iltnmc.: oil ur1y ,·nnnvc,torr,md ,·t•n~lnie!ed 
111 1-1 ~ Freeway ffhordcring ,,n lcl!,c'l.l l'rcn11s\'¾. 

• P.irking Arc~s 
• Stlltl!.' r1.:1111m1en1 and tcmpomr_y llghling 
• Wntcr .boldfog 1,mks (ifnecdcdJ 
• lwo ww~rWt•Us 
• 1111<:mr!I llircdi<1m1I mu! ir1llm1H\\i,mnl $igm1gc 

• Supporting (nliti~trnct\in;, fociiltJcs ,md ,1111e11ititts 
• Sulc., »ml iwertion 111,,as with y,·muvable tcn!s. cunopi<,s .i111! !llllhrt,;lh1~ 1,11 

dignitnri~~, ,11ousors, i'c.11tk1r~ Ulld' ti111ec~siu1rni1c~ 

• !t1knmt priv~tc aml l)Llhlic bridl.: tniil~ 
• RV cmnpgmund and. trnikr pnr~ ing 
• f1 fonic urea~ 
• Some pcnmmcnl ;1ml 1e111pun,ry1ightmF 
• Bul<ini!~, ot1kc(~I 
·• Storage ii!ld mi1inMlilll~C filcililies 



• l-;l;ihlc~ "lid 1ud: fo~ili1n'., - iudm!T11g pudd;;~ks, wn1c:r lrn\lgh~; wash rnck,. and 
Hu ~l;;linn, 

• Khehctl ancl t11hc:r fi,od r.t:-rvkc tlwllHks 
• Dini11gArcas 

rlic Plw,c 1 l1111m1vc1nenls shall llldutlc the following: 

• A n111h1,1iurpl>SC huih!i11g pt C\JVCJ'Ud ,11'\'llll with II 1·1,.,t pr!IH ,,r up l!J sH5.{/ll(i 
~qmu•c fci!I 

• Eartlicn mid cui1Ci'Clc: 1iewing hem1i. ,! 
• ['nil)' lbimrc,, llich1ding. \dclltili~Mh1n ~1gn11gc, lak,., 11\hcr w:1(ur foumrns, 

·gurdt:ll5 uo<l n:ccptio11.arc~1s 

• ,\nnutmucr·s snrnd with J)t1hlk uddrcs~ ~ystcJ11s 
• Security pc1~,111ucf focllit1l.!S und c,irctuker housing 
• fvh1hilc hl1mch+:r~ m11l fond11g 
• ti.!lllJ)(ltilr)' nvcniigbt accomnmcl.itions nfmhkic,. cnudics l1111l lmln4~~ 
• A ··11u1 :;h,11f' wlihln the• nmHi~purposc huHding t•r ~l,cwln::rc on. the propel"ty 
• Hay him, and gu11rd gmc lwu~c{sl 
• Elcttrnnic nic.ssuging sign ~lons J. I :'i, suhj~-cl 1.o Cily appruvul as s1,1 !brlh ,11 l l\u 

Restnted Cnnditi,in~ nl' Ctmtii\i(llml Use Pcnnit :20{l8-09 adopted q,11e~in,·11t!y 
with tli is Agreemell1 

• Pib~r Dillie ilt1d n1hcr co111munic,1tio11 ~omluit. 
• Cell phnne wwcrs, '<111\i~ct 1,1 City apJmwal a,: .~cl forth in ('h:iptm rn,57 ,,r lh,, 

N1>rc0 l\·hmidpal CNh: 
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FUNDING, CONSTRUCTION AND ACQUISITION AGREEMENT 
AMENDMENT NO. 1 

by and between 

Cll'Y OF NORCO 
a municipal corporation 

And 

BALBOA MANAGEMENT GROUP, LLC, 
a Delaware Limited Liability Company 



FUNDING, CONSTRUCTION AND ACQUISITION AGREEMENT 
AMENDMENT N0.1 

THIS FUNDING, CONSTRUCTION AND ACQUISITION AGREEMENT, 
AMENDMENT NO. 1 (this "Amendment No, 1 to the Agreement"), dated as of June 6, 
2012, is entered into by and between the CITY OF NORCO, a municipal corporation 
(the "City"), and BALBOA MANAGEMENT GROUP, LLC, a Delaware limited liability 
company (the "Tenant") with reference to.the following facts: 

RECITALS 

A. The Parties to this Agreement have heretofore entered Into a Funding, 
Construction and Acquisltlon Agreement, dated as of July 6, 2011 {the 'Agreement") 
with regard to the construc:tion and financing of certain facilities related lo the 
Silver!akes Equestrian and Sports Park. 

B, Section 5.06 or the Agreement provides for the process of repayment to 
the City of \he funded Actual Costs; speciOcally providing that the City shall pay certain 
Actual Costs for the construction of facmlies to be repafd by Tenant. said payments to 
be paid monthly and amortized based upon an interest rate of 5,9% per annum. 

C. The Agreement and Development Agreement between the . Parties 
authorize a maximum reimburseable amount of six million doHars ($6,000,000), which 
would be paid by thCl Ci\y based upon the amount of Actual Costs incurred by the 
Tenant and upon providing a Letter of Credit in the amount of one (1) year's annual 
prlncipat and interest payment. 

D. Although the funded Actual Costs will not reach the maximum amount 
until someUme in th future, in order lo provide addillonal security at a point in time 
earlier than that required by the Agreement, the Parties agree that Tenant will provide 
immediately a Letter of Credlt in the amount of three. hundred and fifty thousand dollars 
($350,000), representing !he total annual Letter of Credi\ requirement. 

NOW, THEREFORE ir) consideration of the foregoing recltals and mvtual 
agreement set forth herein and for other and good valuable consideration, the receipt 

· and sufficiency of which are hereby acknowledged. the Parties hereto agree as follows: 

SECTION 1. The Parties agree thatthe foregoing Recitals are .true and correct 
and incorporate the same as lfset forth in fu11 hereat. 

SECTION 2: Upon the providing by Tenant of a Leiter of Credit in the amount of 
three hundred and fifty thousand dollars ($350,000) which meets the requirements for a 
Letter or Credit set forth in Section 5.06 of the Agreement, the City agrees to pay 
Relmburseable Expenses incurred by the Tenant Payment shall be made pursuant to 
that process set forth in Sections 5.03 and 5.04 of the Agreement, 

SECTION 3, The Parties acknowledge that the bank lellerrequired pursuant to 
Section 15.1 of the Lease Agreement has no\ been provlded as of the date of this 
Amendment No. 1 IQ the Agreement and that nothing .in this Amendment No. 1 to the 
Agreement.waives or othervilse effects the requirement to do so., The Parties agree !hat 
said bank letter shall be provided no later than August 1, 2012, 



SECTION 4. It is understood thal interest on the loan shall begin to accrue at 
the said 5.9% effective from the date of each payment to Balboa. Monthly payment on 
the amount of lhe loan, including accrued interest, shall commence thirty (30) days from 
the date on which the City Council (or other public entity which is lo own the Facilitres) 
takes a final action to accept dedication of, or transfer of title, to the FaclHties 
constructed. 

IN WITNESS WHEREOF, the Parties have executed \his Agreement as of the 
day and year first-above written. 

John R, Harp r, ity Attorney 

..•. ,l.-§renda K, ·Jacobs; CMC: 
City Clerk 

CITY: 

CITY d NORCO, 
a munl lpa ,porporati 

By: 

Printed Name: Kevin Bash 

Its: Mayor 

TENANT: 

BALBOA MANAGEMENT GROUP, LLC, 
~Im od ll,blllty compaay 

Us: Manager 



CITY of NORCO 
C1TY HALl • 2870 ClARK AV~NUE , !IORCO CA M:soo • iSS1) 735-3900 • FAX (951) 210-5522 

March 8, 2012 

!\/Ir, Richard J, Brandes 
Balboa Management Group, LLC 
28801 S.in Juan Creek Road 
San Juan Capistrano. CA 92675 

flE:!CE!\/ED 
(WfV OF NORCO 

Re: Silverlakes Equestrian & Sports Park ("Project") located at 5555Hamner Avenue, 
in the City of Norco (''Ci\y"), California ('·Property") 

Dear Mr. Brandes: 

This letter serves to convey direction authorized by the Norco City Council on March 7, 
2012, regarding the Silverlakes Project These actions are predlca\ed on the 
acknowledgement that neither the City of Norco, nor Balboa Managernent Group, LLC, 
is in default with respect to any of the agreements, entltlements or documents affecting 
the Property, 

I am authorized to release up to $2.7 niillion of funds from Waler and Sewer Bond 
proceeds (the funding source identified in the Funding and Acquisition Agreement) 
chiririg tile months of April and May, 2012, for work covered by the "earthwork pacKage' 
as necessary for the preparation and installation of water and sewer infrastructure. 

In order to access the funds, four things need to occur: 

L The first rent payrnen! of $396.480 must be received on April 2, 2012. Half of 
this amount ls a security deposit and the other half is six months of rent. 

2. An LDC (Letter of Credit) funded witt1 at least $700,000 must be in place by April 
15, 2012. 

3, Updated evidence of financial capacity is to be provided with a t1n1elirw for 
funding of full Phase I costs of at least $36 million. 

4, A payment request must be submitted citing the scope of work and ilemizeci 
costs. 

As stated in my letter of January 19, 2012, Balboa Management. Group and its 
contractors have continued authorization to enter the Properly to clear, grllb, grade and 
perform construction activities as stated in Sec:tio11 2.2 of the Ground Lease, Balboa's 

VXN'H Bl-,,8.tl 
;'.1~-{ff 

f".ATHY AZ.EVf.C:J 
li~U! f'J! itfl\ 

CITY COUNCIL 

t,l;.R'1'1'ltJ ~Arni~ 
::'t•J~~ri t.\!-;r!'.l:rt 

1:ER.B hh'JGl'.,~S 
{'..NrD) 1.'Mt~N 

'.(l\f{'/EY S'~ILL(Vg/ 
C.:>Jlltii tn\~f.\"'.:t/ 



Letter to Mr. Richard J. Brandes 
Balboa l\·1anagement Group, LLC 
Page 2 
March 8, 2012 

commencement of the Work0 ,nor the City's authorization of the work--wlll constitute a 
vmiver of, or satisfaction with, any condition set forth in the Grow1d Lease. 

AddilTonally, in consideration of the access to the bond funds at this time, Balboa agrees 
to release item {b)(iii) of Exhibit C of the Ground Lease related lo Property arid 
possessory interest tax from the required "Conditions Precedent". The City is committed 
\o assistir19 with this activity; however, it is no longer considered lo be a condition 
precedent 

Balboa atso c1grees ttiat the City Is released from the April 2, 2012 coml}letion date for 
the widening and improvement of Hamner Avenue along the length of the Si!verlakes 
Property, the relocation of electricity power poles and the installation of t11e causeway 
beneath Hamner Avenue as listed in Exhibit G-2 of the Ground Lease and Exhibit F of 
lhe Development Agreement. 

These activities are moving foiward and will need to be coordinaled with the Project's 
construction activities. Therefore, the completion date will be considered "uncertain." 

I am including ti.vo originals of this letter. Please sign below and return one to me. 

Best Regards, 
I 

,li:Pli y1ih~vY 
.,;.:,--

Beth Groves 
City Manager 
City o.f Norco 

Richard l B1·ar1des 
!vlanager-__J 
Balboa Management Group, LLC 

c. John Harper, City Attorney 



TO: 

CITY OF NORCO 
STAFF REPORT 

DATE· 

SUBJECT: 

Honorable Mayor and Members of the City Council 

Both Groves. CHy Manage~~S;Y 

March 7. 2012 / 

Approvc1i to Implement MeastJres in the Contim,ed 
Cons1ruction of the Silverlakes Project 

RECOMMENDATION: Grant authority to the City Manager to implement measures lo 
proceed with the nex1 steps i,; the construction of Cit>1-owned 
water and sewer infrastructure on the Silverla.kes property. 

SUMMARY. The City lvlar1ager ls reques1ing authority \o implement measures rotated to 
tl1e continuing coristruclion on the Silver!akes property. Up to $2.7 million in Water and 
Sewer Bond proceeds would be released by the City between April 3 ,md May 31, 2012, 
Up,lates will also be made to relo.ise !he City from specific "conditions precedent" 
included in the original lease documents, 

BBACKGROUNDIANALYSIS; On July 6, 2011, the City Cbuncil approved agreements 
wm1 Balboa Management Group for Irie devefopment o! the Sllverlakes Equestrian & 
$port;; Parle Grading was begun on the site last rnon\h. Under the agreements, Balboa 
Management w,il have <>Ccess 1o water and sew(lcr bond proceeds for \Me construction of 
water, sewer and road infr1:1structure on the City-ownecl Silvorlakes property. Also under 
the agreements. all or lhe loaned rnonles will be repard by the developer mid a!l 
constructed infrastrnc!Lire bscornes lt1e property of tho City. 

The City Manager is seeking aulh ori!y to implement the followfng provisions: Release up 
to S2.7 million between April 2 and M1:1y 31, 2012. Thc1 first lease paymslnt is oue Apr112, 
2012. The ftinds wili .not be released unlil after that !ease payment is received. 

Haiboa Management Group has agreed to and the City Manager will irnpiemenl the 
release of the following requirement as a "Conditions Precedent'' as stated in Exhibit ·'C" 
of \he Grm,nd Lease, but it will still remc1ln as a required activity: 

(b)(1iil WiH1in one hundred oighty (180) days of the Eflective Date, Tenant 
shall be satisfied with t11e amount of 01e !mposittons (e.g., real property 
taxes), mcluding any possessory interest !ax, ottributabie to and 
assessable against tho Leased Premises, The City agrees to assist 
Tenant am! to meet with the County of Riverskle ahd its departments, 
such as the County Tax Collector and Tax Assessor (including making 
application on Tenant's behalf) in mi effort to have lbe taxes as low as 
possible. 

Agonda Item 1.K 



,\pp;oval to Implement Measures in the Continued Corrntrucl1on of the Siivertakes Pwjcct 
Page 2 
/,;larch 7, 2012 

Balboa Management Group has agreed to and the City Manager will implement the 
releo$e of lhe requiromeni that the City complete the follov;rng public inlras1nwture 
improvement project by April 2, 2012, stating that Urn City is reqwred 10 construct withou! 
reimbLHsemeot from the Tenant as listed in E.:hibil G~2 of the Ground Lease .;nd Exbibi! 
'F' of tho Df;JVelopmenl Agrr.::ement: 

Wrdenir,g and impravernen\ of Hamner Avenue along t11e length of the 
property, inc.tuding the relocation of electricity power poles and the 
installation of causeway beneath Hamner Avenue for vehicle, pedestrian 
and equestnan connectivity between the property and JCSD's property, 

The Hamner Avenue \Nklening Project ,s moving forward, but to this date construction 
has no: begun, Therefore, tl1e compleUon date will be agreed upon as a dale uncertain. 

Upcn approval by lhe City Council to grant authori!y to the City Manager to implement 
those measures, a lett,u of agreement •Nill be sigried by both parties. 

flNANCIAL IMPACT: Funding ls designated in 1he City's adopted CIP Budget in !tie 
\A1ater ant! Sewer Bond Proceeds Fund i11 the amount of a $6 million loan for \he 
construction of wati;ir and sewer infrastructure 011 the Silverlakes Property, To dale, S1 
million has been released on the project ThTs $2.7 million will bring lhe total to $3.7 
mil,1011, 

JS0552 



HARPER & BURNS LLP 

J::,)<i"1R ... µ.,r.;i:-EJ:!• 
,i,,L'SflE f,\J,;:t,.;;; 
,;;~rn,n eu1r~~ 

W~4-llll~I 
JUIH i,,, C:<JfHJW 
t.11ct,~£L ~ff,/,i'ffV'.Al!: Fl.'~'• 

Janmuy l 0. 2()12 

Balboa M:umgemcnt Group, LLC 
PO Bux 609 
:!S801 Sltn Juan Creek Road 
San Ju~n C;,pi$trrum, California 9269:l 

<'.>'.l :n GlA!'>Si:.L,1._ r,rm.:tr 
QRII.JJOE, Cf.1.r((1frUI.\ t·G;1!f6 

,,...,,,.~ h"'l='ea.tl,..trn~ Ci:,!f> 

!:CH.' 1'7e 01;'JW 
f~.1?H114-;:\J.;i.'.;, 

RE: City Atrnmcy Opinion Re: Silver lakes Equestrian and Sp,irts 1'<1rk 
C omplinnce with Use Covenant. 

Balhna Mmm~ement Group, LLC: 

This opinion is rendered in rny capacity as the City A11ornc)' for the City of Norco. Silverlakes 
Equestrian Sports Pnrk {"Silverlakes") is pmposcd to be localed on J 21. 71 (', /·) of tindcvck,ped 
property k,c,ttcd in the Chy of Norco (the ··citf'), which property was ac,1uired by the City 
through Scs;uritics and Exchnt!£!,' Commission v"TLC hwestmcr!J§ mid Trade Cc,mpanv, eel. aL 
C~sc Number SACB-00-96()-DOC (MLGx), and is subj~ctto a covcmmt running with the l~nd 
(\he "Use Covenanf') providinci that the property would be solely for recreational and park 
purposes and that 1lwrc would be no commercial or rcsldemial uses thereon, 11iis opinion is 
based upon my review of the Use Covenant and that aciion rnkcn by the Chy of Norco, City 
Cmmdl. on July 6. 2lll 1 ~ml July 20, 2011, approving Si!verlakes to b-, opernted by Balboa 
l\fanagem.ent Group, LLC, rutci its successors, $itid action specifically cnumermcd i,s follows: 

a. Norco Silvcrlakes Gmuml Lease by nnd between the City of Nmc,, ("La11d1Md') 
and Balboa Manugemeat Group. LLC ("Tc11m1f'). 

b. Norco Silverlakcs Shared Use Agreement by and between t!w City of Nmeo 
(Landlord) ,md Balboa ,vl:uiagcmcm Gr,,up, LLC (Tcrn1nt). 

c:. Resi,lution No, 2010-5 L rc,tating the Comlitions of Resolution t,:,,. 2009-08 
!Adopwd on March 4, }009) refoting to Conditional Use Penni! No. 200S-09 for the Silv~rlak~, 
Equestrian & Sporis Park located rm the cast ~ide of Humner Avenue north of the Sama An~ 
River, 

d, Otdinance No.2011-934, approving the Development Agreement by and betwe~rt 
the City of Norco and Balbo,, J\fonai,,s:,mell\ Grol1p, LLC for the Silwrfakes Equestrian & Sports 
Park. 



Balboa /v!a11ago,ment Group, LLC 
J;mmiry HJ, 2Cl12 
!'age Two 

e, Funding. Conslmction and Acquisiti(ln Agreement by and b<!nveen the City of 
Norco and 13albcrn Mam1gcment Group, LLC, 

f. Resolution No. 2011-52., approving findings that the Silvc•r!akcs Sports and 
Eque5trian Park project is <:onslswm with the Property Deed Restriction on the 12'.1-acre 
Silverlakcs Property. 

BtL~d upon .my revi.c,l; of'tlie fore.going, il is niy -)phtior1 tlu:it said ;iclions and ;1grccn:1cnts 
nre consi,tenl with 1l1c restrictlm,s of the Use C(l\'~nant. ·niis opinion may be rnlfod upm1 by the 
addressee 1m!y, This opinion (loes not abrogate or supersede any judgment rend~red in that 
action filed in the Riverside County Superior Court validating such actions, Case Number RIC 
1112463. Any j11dginem rendered contrary to this opini.on slmll rc;;ult in this opinion being null 
and l'oid and ofno force or effect. Neither th~ addicsscc, nor any lhird party. m(,y rely 011 this 
opinfon for any.pnrpo,~, whatsoever u, th~ m,tcut that it is inconsismm with any such judgment. 

Very truly yours, 

HAIU'ER & BURNS LLP 

~: lvk1nhcr, of the City Council 
Beth Ornre.1, City Jvlanager 



CITY of NORCO 

Si,rtornb,,r I .'i. 2ll I i 

:,,.1 r. R .. L Hr;, mks 
l!d,wrr Sp,HI M:.nJg;:mcnl Cmnpmiy 
l'.0. Ill\,; f,l)l) 
Sau fo:,n C;1pi~tn1rm, Ct\, 911,9,, 

!)cm Mr. llrnudcs: 

This l.-11<,r will ronfirm tlmt pur,u:mt 10 the pm,·1,1on, nr Scc;f(lll 3.U:l of ti,~ F1111diug. 
Cou,rmctil',it and 1\cc111h,i.ti,m ,\g1ecmo111 by and h~tw~cn 1hc City nf N(Jrco and !!all>.1:1 
M:im1::c11w111 01m1p, U.C, da1~d July 6, 201 l. 1lrn City lm;. set aside sc,,(lOOJXJO of 21lH'! 
E111<:1p1isc Rcwnuc !lnnd procc,·ds tn rnimhurs.: lbll11111 Manug..,nwnt Gmnp. LLC. fN the a(;tual 
m,t uf .:li11,ihk ,ewer and wmcr rchllctl fa,il!iics ,1r di,crctc compt111ant unil~ c,m1pl~1~d ,mtlcr 
th~ Fu11dit1;~. Constrm:tfrm ,md A1..\l\li:i.itinn Agrc-cmcnt 

Fmthcr, ple;,~c mm, that a, 111,widcd for .in S~'\-1ion 5.06 of the atJtwc 111for,;ncc sgn,cmrnt. us 
,ct,,ri\y f"r the rqi:1ynrnn1 nf th, rdmln11t:1hlc :mmunl, Bulhn:. ,hull tfol!ver le> tht Chy. prvmplly 
pdor io ,.ny pa)·mcm by lh" Ci1y, an unconditi,mu!, irrc,·n~abl1•, t<!llCWuhk ;mJ :,"vpt:,l•k ld1c1 
nr nnlit in tho ,,1nnu111 cquul \t) 101~1 ,:uncnl year of mnmhl)' insta!lrncnl$ dnc. 

('op~' 
Bri:mb J:it·oli,, City Clerk, Ci1y ol' Nm,·n 
Jolm ll:irpc,, Cit)' J\!lotncy. City nf Nnr,o 
NM1,·y K K•·m1crly. Kennelly. Lm1i~lmw &: Ro,si. I.LI' 

.jl(. 71/.1 I:, 

tr!Jr.•,\!J ~!,iJ,~•:.. 
-tu,.,1 

!i:[',;tj R_..l.!:+I 
I;tf".,if";t h,1, 

CllY COUNCIL 

i/,T~1.1" Ali.'VtO.O 
L-:v•.:,I~~~· 

GJ~!G ~k'."1'!~; 
C:.-·.<J;l~J:(\~·i/ 

Hi4V£,; f'J...,tJ'/,H! 
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CITY of NORCO 
CITY HAU • 2870 OLI\RKAVENUE , !IOROO OA 92660 • (SS1) 735-J~eo • FAX ($S1)27D-li622 

January 19, 2012 

Mr. R.J. Brandes 
Balboa Management Group, LLC 
28801 San Juan Creek Road 
San Juan Capistrano, CA 92675 

Re: Silverlakes Equestrian & Sports Park ("Project") located at 5555 Ha.rnner Avem1e, in 
the City of Norco ("City"), California ("Property") 

Dear Mr. Brandes: 

Tt1is letter serves lo convey direction authorized by the. Norco City Council regarding the 
Sfl\/erlakes Project These actions are predicated on the acknowledgement that neither the 
City of Norco, nor Balboa Management Group, LLC, Is in default with respect \o any of the 
agreements, e.rillt!emenls or documents affecting the Property, 

Upi.Jn receipt of a payment request citing the scope of work and itemized costs. I am 
authorized to release up to S1 million of funds from Water and Sewer Bond Proceeds (the 
funding source identified in the Funding .and Acqulsltion .Agreement) between now and 
FebruH()' 28, 2012 for work covered by the in ilia I grading permits. 

Balboa Management Group and its contractors are authorized lo enter the property to clear, 
grub, grade and perform construction activities as stated In Section 2.2 of the Ground Lsase, 
Balboa's commencement o f the Wmk - n or the City's authorization of lhe work - wl!I 
constitute a waiver of, or satisfaction wiU1, any condilion set forth in the Ground Lease. 

The next court dale for the Validation AcHon is February 28, 2012, The first lease payment is 
ctue to me Cily 15 days after the Validation Action is approved and ilted, or by April 2, 2012, 
whichever comes first. 

In \he event !hat the Validation AcUon is not approved, the City is willing lo consider 
amendingthe original agreements related lo conditions associated with the Second Phase of 
the project. If necessary, Iha! woulcl require an amendment to the original documents, 

We are all lookfng forward to 1he commencement of grading work ori t11e property next week, 

Best Regardy, 
,, ' .. r,J/Ja, ; Jitt/1 p"Jv,u.a/ 

'Bet!1 Groves 
City Man.iger 

c. Jahn Harper, City Attorney 

K-EV!U 8~$1 
ll...-Jt1' 

KHlirAZEVWJ 
Miif::tr:!>-vi~ 

CITY COUNCIL 
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t,1n,q1,,r=.v SULL!Vf'JJ 
(4ijf{:if,\;,>nlt,, 



TO: 

FROM: 

PREPARED BY: 

DATE: 

SUBJECT: 

RECOMMENDATION: 

CITY OF NORCO 
STAFF REPORT 

f·lonorable Mayor and Members of the City Council 

Beth Groves, City fvlanager 

John R. Harper, CityAttomey 

June 6, 2012 

Amendment No. 1 lo tha Funding. Construction and Acquisilion 
Agreement by and between the City of Norco and Balboa 
Management Group. LLC 

Authorize lhe execution of Amendment No. 1 to the Funding, 
Construction and Acquisition Agreement, requiring Balboa 
Management Group, LLC to provide a Leiter of Credit in lhe 
amount of S350,000.00 pursuant to Section 5.6 of the Funding, 
Construction and Acquisition Agreement. 

SUMMARY: The Funding, Construction and Acquisition Agreement requires Balboa 
Management Group LLC ("'Balboa"} to provide a lotter of Credit in an amount equal lo the 
annual debt service on monies provided for the construction of City-owned water and 
sewer infrastructure on the Silverlakes property. Pursuant lo the Council's prior 
authorization, approximately S1 .8 Million Dollars has been provided to date. Rather t11an 
having Balboa provide a series of Letlers of Credit for each draw up lo the maximum 
amount, Balboa has agreed to provide a Letter of Credit in the amount of $350,000 which 
will allow draws up to the maximum of S6 Million Dollars and provide additional security lo 
the City. 

BACKGROUND/ANAL YSlS: On June 6. 2011, the City Council approved agreements with 
Balboa M,magemenl Group, LLC for the development or 111e Silverlakes Equestrian and 
Sports Park. Under !he Funding, Construction Acquisition Agreement (the "Agreement"), 
Balboa has access to up to $6 Millior, Dollars in water and sewer bond proceeds for the 
construction of City waler, sewer and road infrastructure on !he City-owned Silverlakes 
property, which amount will be repaid on a monthly basis it1 an amount equal to the debt 
service on the bonds. Balboa has the option of paying 111e amount off earlier should II 
choose to do so, Section 5.6 of that. Agreement requires that a Letter of Credit ln the 
amount of one year's annual debt service be provided based upon the amount actuany 
loaned to Balboa, The Agreement contemplates a series of Letters of. Credit and does not 
provide a maximum amount for the Letter of Credit sh0l1ld the entire ava\lable amount be 
uliliz.ed. To date, approximately $1.8 million has been provided, In order to provide 
additional security to the Cit\l, as well as lo avoid lhe necessity of providing a series ·Of 
Letters of Credit. !he Parties have agreed that, prior to the release of any additional funds, 

Agenda Item 1.N. 



Amendment No. 1 to the Funding, Construction and Acquisition Agreement. 
Page 2 
June 6, 2012 

Balboa will provide a Letter of Credit in the amount of $350,000, representing \hi, 
maximum required under \he Agreement should the maximum amount of funds be 
provided. 

Construction of \no facilities is continuing in act.ord1mce with the Silverlakes documents 
and on April 18, 2012, the City received Balboa's security deposit and six months lease 
payment. The Parties acknowledge that the bank letter pursuant to Section 15.1 of the 
Lease Agreement h<:1s not been provided a this date. mid nothing in Amendment No. 1 
wa. 1ves or otherwise effects the~requ e.·· men! to do .. The Pa. rties agree .that said bank 
latter shall be provided no later t a~ugust 1, 2012. ) 

FINANCIAL IMPACT; There is dditional funding to be authorized by this action. 

181256 



CITY of NORCO 
CIT)' HALL • 2B70 CLARK AVENUE • NORCO. CA 92860 • (951) 735-3$00 • FAX (951) 2TO-S622 

Septcmbm 15, :!OJ J 

Mr. JU. Brandes 
Bd$1arr Sport 1'.fonagement Company 
l'.O, B<ix 609 
Si!n Juan Capistrano, CA. 92693 

Dear llh. Brandes: 

Thi~ k11e.r will confirm that pursuant to the prnvismns of Section 3.0Z of the Funding, 
Construction and Acquisitiot\ Agrccnicnt b)' and between the Chy of Nor.,o and Balboa 
Jvfa11agemem Group, LLC, doted July 6, '.!011, the City has se( r1side $6,000,0C:O of 2009 
Ente1pri1m R,•venue Bond proceeds to reimburse Balboa Management Gro\lp, LLC, for !h~ actu~I 
cost of eligible ,ewer tm<l water rclale<l fadlilies or discrete. cornponem unils completed nnder 
the .Funding, Const.ruction and Acquisition AgrecrncnL 

Further, please note th.it a;; provided for in Section 5.06 of the above reference ;,gr1;emrn1, as 
security for tlic rcp,1yment of the reimbursable umounl, Balboa shall ddiwr to the City, promptly 
prior 10 :my paymclll by the City, an unrnnditional, irrevocable, rcncWJble and acceptable lel!.N 
of cr~di1 in the amount equal to total current ~ear of monthly installments due, 

lf you have any concerns or question~, please contact me nt (()51) 270-5650 

Copy 
Brenda Jacobs, City Clerk, City of Norco 
John Harper, City Attorney, City of Norco 
Nanci' N. Kcnnerlv, Kcnncrlv, u:,mishnw & Rossi, LLP ... ~ .~ ' 

R€R'l01r4 H/·-~~ttA 
M~yqr 

KEVIU a:..SH 
M3'(<tPtt> n_,'!i 

CITY COUNClL 

¥,A ';H'f Al.EVEr!O 
C,"tl!'ld! l,'.:l.rtit:r 

GR.E G M~'n10"1 
Cw:-a!M~m~· 

l·l.AR.\•f\' su;._;!.,[\,'l:,N 
C:1.Jr~l \!;'.:''!il:,:r 



CITY of NORCO 
CITY HALL• 2870CLARKAVENUE • NORCO CA~isoo • (g51)735'3000 • FAX(S51)270,51l22 

January 19, 2012 

ML R.J. Brandes 
Balboa Management Group, LLC 
28801 San Juan Creek Road 
San Juan Capistrano, CA 92675 

Re: Silverlakes Equestrian & Sports Park ("Project") located at 5555 Hamner Avenue, in 
tile City of Norco ("Cily"), California ('Property") 

Dear Mr. Brandes; 

This letter serves to convey direction authorized by the Norco City Council regarding tile 
Sirverlakes Project. These actions are predicated on the acKnowledgement that neither U1e 
City of Norco, nor Balboa Management Group, LLC, ls in default with respect to any of !he 
agreements, enlitlemen!s or documents affecting the Property. 

Upon receipt of a payment request citing the scope of work and itemized costs, I am 
authorized to release up to $1 million of funds from Water and Sewer Bond Proceeds (the 
funding source identified in the Funding and Acquisition Agreement) between now and 
February 28, 2012 for work covered by the inllial grading permits, 

Balboa Management Group and its contractors are authorized lo enter the property to clear, 
grnb, grade and perform construction activities as slated in Section 2.2 of the Ground Lease. 
Balboa's commencement o f the Work - n or the City's authorization of the work - will 
constitute a waiver of, or satisfaction with, any condition set forth in the Ground Lease. 

The next court date for the Validation Action is February 28, 2012. The firs! lease payment is 
due to !he Cily 15 days after the Validation Action is approved and flied, or by April 2, 2012, 
whichever comes first 

In the event that the Validation Action is not approved, the City is willing to consider 
amending the Cfflg in al agreements related to conditions associaled with the Second Phase of 
Hle project, If necessary. that would require an amendment to the original documents. 

We "re aH .looking forward to the commencement of gr:;1ding worK on the property next week. 

Best Regar¥, 

,/i,ti, )6ffi}/JY---
Beth Groves 
City Manager 

c. John Harper, City Attorney 

t'.£',nl BASH 
M•r1 

'AATHf !Zfv;;1x1 
f.'jr::r P1c 'fom 

CITY COUNCIL 

8£R','il~J f-::~.tmt., 
t-Oi.;f(;I MVIY.'if 

HERB H:$131 ~IS 
C:~r:i;,il U¢mt'\ir 



TO: 

FROM: 

DATE: 

SUBJECT: 

RECOMMENDATION: 

CITY OF NORCO 
STAFF REPORT 

Honorable Mayor and Members of the City Council 

/er,h ··~N 
Beth Groves, City Manager pi~wW.•' 

' January 1S, 2D12 

Approval to Implement Measures Necessary to Proceed with 
the Construction on the Sllverlakes Project 

Grant authority to the City Manager to implement measures 
nece5sary io proceed with the construction on t11e Silverlakes 
Project. 

SUM!·/;ARY: The City Manager1s requesting authorityio implement measures necessary 
to move forward with ihe grading, grnb dearing and constructron ac!MHes in relation to the 
Silverlakes project Up to $1 million in Water and Sewer Bond Proceeds would be 
re:easec! by lhe CilY between now and P-ebrnary 28, 2012 lo assist with the inilial grading 
work. Measures would also be put in place regarding the required date for the receipt of 
the first lease payment 

GACKGROUNDIANAl YSIS: On July 6, 2011, the City Coundl approved ;;greemenf.s with 
Balboa Management Group, LtC for the developmenl of the Silverlakes Eqoestrian & 
Sports Pork, Grading pem1its have been issued and site preparation work is beginning. 
Under the agreements, Balboa Management wlll have ,;1ccess lo Water and Se1\'er Bond 
Proceeds !or !Im construclicri of water. sewer and 1oad irifrastructure on the City-owned 
Silveriakes property, Also in accordar1ce with the agreements, all of the loaned monies will 
be repaid by the Developer and all cons1rucfo:d infrastructure becomes the properw of the 
City. 

In keep[ng with tlie project goal of a preliminary opening the Silverlakes Equestrian & 
Sports Park in September 20·12, and full opening by February 2013, the City Manager is 
requesting authority to implement the following provisions: a,) retease (upon receipt of a 
p;,yrn,mt request siHng the scope of work and itemized costs) Up to $1 million of funds In 
Water and Sewer Bond Pwceeds botween now and February 28, 2012 for the initial 
grad\ng work; b.) authorize Balboa Management Group, LLC and its contractors to enter 
Hie property 10 cl.ear, grub, grade and perform construction activities as stated ih Section 
22 of the Ground Lease: and c.) notify Balboa Management Group, LLC that the Hrsllease 
payment is due no Isler than April 2, 2012, al which point in time full construcllon will be 
underway, 

FINANCIAL IMPACT: F,.mding is designated in tt1e City's adopted CIP budget in the W,Jter 
and Sewer Bond Proceeds Fund in the amount of a $6 million !mm for l!1e constmction of 
water and sewer infrasiructure on the Sllverlsikes Property. This action will release up io 
S 1 million of\!1ase funds. 

Agenda Item 4.K. 
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CITY HALL o 2870 CLARK AVENUE • NORCO CA 92860 • {951) 735-3900 • FAX (951) 270-5622 

September 15, 2011 

Mr. R.J. Brandes 
Belstarr Sport Management Company 
P.O. Box 609 
San Juan Capistrano, CA. 92693 

Dear Mr. Brandes: 

This letter will confirm that pursuant to the prov1s10ns of Section 3.02 of the Funding, 
Construction and Acquisition Agreement by and between the City of Norco and Balboa 
Management Group, LLC, dated July 6, 2011, the City has set aside $6,000,000 of 2009 
Enterprise Revenue Bond proceeds to reimburse Balboa Management Group, LLC, for the actual 
cost of eligible sewer and water related facilities or discrete component units completed under 
the Funding, Construction and Acquisition Agreement. 

Further, please note that as provided for in Section 5.06 of the above reference agreement, as 
security for the repayment of the reimbursable amount, Balboa shall deliver to the City, promptly 
prior to any payment by the City, an unconditional, irrevocable, renewable and acceptable letter 
of credit in the amount equal to total current year of monthly installments due. 

If you have any concerns or questions, please contact me at (951) 270-5650 

Sincerel.y, ~-.----~ ,,.. cA . 
I~ ~· 
.• /, '/; -- . _,, () 

/t' ,,, ;... 

V. An Ok ro, CPA · 
Deputy City Manager/Director of Finance 

Copy 
Brenda Jacobs, City Clerk, City of Norco 
John Harper, City Attorney, City of Norco 
Nancy N. Kennerly, Kennerly, Lamishaw & Rossi, LLP 

/jk-79415 

BERWIN HANNA 
Mayor 

KEVIN BASH 
Mayor f'ro T em 

CITY COUNCIL 

KA THY AZEVEDO 
Council Member 

GREG NEWTON 
Counclf Membar 

HARVEY SULLIVAN 
Council Member 



FUNDING, CONSTR\lCTION .AND ACQ'OJ.SlTtON AGREEMENT 

IPY 1111d between 

~ """"""'""" .. a-"'!......, 
"-'"" FJNAL 

CITY OF NORCO 
Al DllUllelpal corporation 

And 

BALBOA MANAGEMENT GROUP. UC, 
a Delaware Llmiaed Liability Company 
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FUNDING, CONSTRUCTION AND ACQUISmON AGREEMENT 

THIS FUNDING, CONSTRUCTION AND ACQUISITION AGREEMENT (this 
~Agreement''), dated as of July 6,201 I, is entered into by and between the CITY OF NORCO, a 
municipal corporation (the "City"}, 1111d BALBOA MANAGEMENT GROUP, LLC, a Delaware 
limited liability company (the "Tell:llant') v.ith reference to following facts: 

RECITALS 

A. The City owns approximately 122 cotttiguous oote11 of land in the City ofNoroo, 
County of Riverside, commonly known as Silverlalres (herein ''Silveriam" or "SilverJak.e, 
Property'' fllld depivted in EmlbH "A", attached hereto and made a part hereof). 

B. The City leases the Sih-erl.nkes Property to Tmam J)W'S\lllllt to that certain lease 
agreement entitled "Norco Silvcrll!.kes Ground Lease" dated u of July 6, 2011 (herein "Gruund 
Lease"). Tenant desires to undertake development thereon and thereafter opcmte a public: park and 
equemillll 8illd sports facility with related amenities pureuwrt to the tctms of the Ground Lease and 
that certain Shared Use Agreement by and between Te!lll!It 1111d the City dated as of July 6, 2011 
(herein, "Shared U,e Agreement''); 

C, On even date and concurrent herewith, the City and Tenant entered into that certain 
Development Agreement (herein, "Development Agreement'') governing, among other things, the 
entitlements and fees related to the planned construction and de.,.elopment of the Silvedakes Property 
by Lnndlord 1111d Tenant; 

D. The Ground Lease, Shared Use Agreement and Development Agreement (which 
agreement& are herein collectively referred to as 1be ~snve:rlake8 Doc:uments") are comistcntand lit 
compliance with, and .in satisfaction of, the terms and conditions of that cerlmn Memorandum of 
Understanding fur 'lhe Redevelopment of the Silverlakee Property dll!ed 1111 of Itl11UlUY 1.6, 2008, as 
subsequently amended (herein. the "MOU"}, which &greeme!lt shall be deemed terminated and 
superBede<i by the Ground Lease on the Tmn Commencement Date (BB defined in the Ground 
wse); 

E. Subject to the terms and conditions of the Silverlekcs Documents, Tenant proposes w 
develop Silverlakes Property with certeio improvements that are intended to be conveyed lo the City 
(as hemnafter defined and identified as the "ll'acilitm" and/or "City F111:ilifuls''); 

F, The Facilities shall be on. within or in the vicinity of the Silverlal(es Property, and the 
City end the Tenant will benefit from a coordinated plan of design. engineering and construetion of 
the Facilities and the development of till: land; 1111d 

G. The Tenmt wishes to fmance the oosts of constructing the Facilities, and the Ciiy is 
willing to provide such financing in the amount(_s) ~inafter !ll)eClfiedas evidenced by entering into 
11rls Agreement. 

NOW, THEREFORE, in consideration of the foregoing recitals !lDd !he mutualagr:cements 
set forth herein, and for other good and Vll1U11ble consideration, 1he receipt and sufficiency of which 
m hereby acknowledged. the parties hereto hereby agree as follows: 

.J. 



ARTICLE I 
DEFnNITIONS 

Seet11011 1,!ll Deflliitiem. The following terms shall have 1hemcaning5118Cribcd 
to them in this Section l .O l fur pl!FJ)Oses of this Agreemcrit. 

"Aeceptmoo Date" means the date on which title to a Facility is transferred to the City(or 
otberpublk entity wbicll is to own a Facility) es specified in Section 5.02, which date is cil:her1he 
date the City pays Tenant fur a Fam1ity or Discrete Componcm thffl:of or, if a deed or other 
:reoordab]o doCU!lientabon is nceessary to memorial~ lhe trllnsfer of title, thw the date Ql'.I which the, 
City Council (or other publ!eentltywhlclr. is to own a Facility) takes finiu IICltiontoacoopt dodioation 
of, or lnll!Sfi:r of title to, a Facility. 

".AgrMiwat" means this Funding, Constr11ctlon and Acquisition Agreement, togetherwith 
any Suppllllllont h,:,n..-to. 

"Aetual Cont" means the substantiated cost of a Facility or a Discrete Component, whicli 
oosts may include: (i) the costs fur the com:trllctiOJI (including grading, installation and/or 
fllbrieation) of such Facility or ].)lserete Component; (ii) the costs inClltl'$l by the TCllllllt in preparing 
th.e Plans fur such Facility or Discrvt.e Component and the related costs of envirommental evaluations 
oftb.e Facility or Diecrete Comrooent; (ill) the fees paid to governmental ageru:i.=s fur, and all other 
costs in.curred ln connection with obtaining permits, licmses or other governmental approvals for 
wmFiwility or Discrete Componc:Qt; (iv) a construction and projllCI. management fee of &ix pm,ent 
(6%) of the costs described in cl11UBe (i) abow incurred for the construction of such F111:ility or 
Di=!e Component; (v) professional costs incmred by the Tenant asBl.lciated with web Facility or 
Discrete Component, sucll as engineering, legal, aooounting, inspection, oonstmction staking, 
materials testing and similM pmfmsiOll&I services; (vi) OO!ll:s directly relatoo to the construction 
lllld/or acquisition of a Facility or Disc:mte Component, welt as coslll of pa:Yfflent, performance 
and/or maintenance bonds, Md insurance costs {ineluding ~ts of 1111y title inmnmce required 
h=mnmir and/or the cost to re-gmde, r.,;ompaot or othi:iswise repair or restore soils affected by the 
consttuction oontemp]ated herein); md (vil) cost of ;;arty w ill'lel'est i:xpense, which cost 6hal.l be 
calculated using the same interest rate pa.id by Temmt to the City In repll)'ment of the loan provided 
by City to tlie Terumt, with resp¢ to any con!ltruci.ion lollll obtained, or other financing provided by 
the Tenant as ratably applied to the Facllit!es from the date costs are incurred until IIUch costs are 
reimbursed :PllnUBllt to m1 appn:,vod Payment Req12mL A d~ption of the Facllltiea are set furlldn 
Eptblt "B" hereof. 

"Mm!11te" shall have tile meaning attributed to it in th,:, Ground LeaBe, aod &bull include a 
"Successor Temmt" as de.fined in the Ground Lease. 



"Clty Facillties" (idso knOWII llll "Facility" or "Facilffies'')meaos the street, storm drain and 
other improvements contemplated by Exl!ibtt "B" and which are to be constructed by Tenllllt then 
owned, operated or maintained by the Clty as herein provided, The descriptions of ihe Facilities in 
Exhibit "B" are prellmmary in some cases. The final Phm may show substitutes or modiilcations 
approved by the City to the proposed Facilitie11 In order to ac:complish the work. Additional public 
improvements may be added lo Exhibit "B" through a Supplement to this Agreement execrated by 
Tenant 1111d Dilwlor, 

ucollllty" means the County of Riverside, Clll.ifornia. 

"Dh'fJctor" tne/illS the Director of Public Works Qr his wrltle!l deslgneeactingasmch under 
this Aglffl!lent, 

''Dfsuete Component" means any component ofa Facility or as approved by the Director. 

"Payment.Request" me11ns a documellt, w b= used by tbe Tenant in requestingpaymentof a 
Purcllase Price or funding with respect to one or more Facilities. 

"P1111n1" mellllls !lie plans, specifications, schedules and related construction contracts fur lhe 
Facilities and/or any Di1!01ele ComponentB thereof 11J)pf'Oved pw,;uant to tb.e applicl'lble standards ()f 
the City when completed and acquired. As of 1he dote of this Agreement, the City standards fur 
eonsttuction mcolJIOrate thoR set forth in the Gtelm Book, Standa:rd Specifications for Public Works 
Construction (SSPWC), of the Southern Ciiliforcia Cbaptct of the AmeriCilll Public Works 
Aseoc.iatiOII. 

"hrchue Prlee" means the amount paid by the City fur a Facility mid/or miy Discrete 
Components 1hcrcof det:mnined In ~ with Artide V herooC being an amoUlllt equal to the 
Aatual Cost of such facility or Discrete Component, but subject to any limitations lllld reductions 
provided for in Article V, 

'"$ubllbmtiaD,y Complimi(d)" or words of like Import with respect to 11 Faoilicy or Disnretc 
Cnmponent means that such Facility or Discrete C!>mp(IM!lt is s11bstantially oompletein l'lOOOMIIIlce 
with its Plans and is awilahle forust for its intended pUipOSe, ootwifustmiding 1111y final ''punch list" 
items still required io be completed. tJDless !IIIllh items aro ,equired fur fhe safe operation of StJcli 
FacilityorPisareteComponent, and shflll b~ based upon 11,PPJ'Oval. oftbeDhoototorCityinspector, 
which ~bell not be ll.llretlsOnably witbhcld. 

''Supplement" means a 1111itten document signed by the parties amending, supplementing or 
othmwise modifying this Agreement and any exlu'bit hereto, woluding the list of Facilities. 

~ °"""""'"" onil Acqui,,li<at 
i\pooln..,t FINhL 



AR11CLEI1 
AGREEMENTS 

Scdion 2.01 Flrumel:ng. 

The City has agreed to finance tho Facilities by entering into this Agreement by paying for 
Di!ICRte Components 1bereof 11,11d has wfficie.nt &Dd :immediatdy avlllltilble funds to do so up to 
Amal Costs but ro a maximum of $6,000,000. 

Semon 2.02 No Adv1mmge to City 011111tnlcttoo. 

The City, by its approval of ibis Agre(IIJ.leot, has determined that it will obtain no advantage 
from undertaldng the construction by the City mrectly of the City Facilities, lllld tbat the provisions 
of this Agreement require !bat the Facilities to be col!Slructed by the Tenant and acquired by the City 
be constructed 111dfthey had been constru<:t¢d U.llderthodiwction and supervision of the City, as set 
forth in Section 4.03 below. 

Seelion 2.03 Agreements. 

!!I consideration of the mutual promises Bild covmants set furth herein, and for other valuable 
c;:msideration, the receipt IUld sufficieocy of which we herebyadcnowledged, the Cltyfllld 1he Tmant 
agree1hatthe foregoing aod theRe::itsls above, as applicabl<ito each, 8l'll truellOd correct am1 further 
make the agrooments set forth herein. 

ARTICLEIII 
FUNDING 

Secffon 3.01 City Proceedh!p. 

The City shall acqulre the Facilities and/or Di!Kffle Compo12C11ts thereof by the payment to 
Tenant of the Actual Costs incurred by Tenant telative thereto pursuant to the process set forth in 
Article V below, up lo a maximum of$5,000,000, 

Section 3,02 AmontAva.il.•hle for Atlmll Costs. 

Thi, amount available by City for paymmt to Tenant fOJ' the Actaal Costs of the Eligible 
Sewer and Water mated Facllities and/or Discrete Components is Six Million Dolws 
($6,000,000.00). 

l'undiq ConOlnlc1lm, rm,i Aoquistim 
Ag=m<111 ANAL 



ARTICLE IV 
CONSTRUCTION OF FACIUTIES 

Section 4.01 Phms. 

To the extent that it has not alreody done llO, the Tenant shall cause Plan,; to be prepared for 
the Facilitieii to be conR!n!cted by Tenant. Upon complatlon of the Plans for ooch City Facility to ibe 
SQtiafactionofth= City in aceordance withapplioebleoroin11Itoos.andregulntionsoftheClty, the City 
shall immedil!tcly notify Tenant that the Plan is !Xllllpleted alld acoopt!lbleto the, City. Upon request, 
Tenant shall provide the Director with oopies of all Plans, including as-built clrawings, and a written 
assignment of the P1!1D$ for any Facility. 

Section 4.02 Comtruetlon. 

Following completion of the Plans of each Facility to be ooostrocted by Tenant, Tenant mall 
proceed to obtaill! bids fortbe construction of such Facility or Discrete Componentthereof 1111d sruill 
cause such Facility or Discrete Component to be oonstructed in acoordancewith the approved Plans 
and in a good, workmanlike and t:.'IJDllDercially J'e8SOA®le lDllllller, Te!ll!llt imllll require its 
contractors to utilizethestandmd of diligence and care normally employed. by duly qualified pmiOIIS 

utilizing their best efforts in the petfol'lll.llnoe of comparable work and in accordance with generally 
accepted practices appropriate to the activities wdemlten. The Tenant shall employ 11t all times 
adequate staff, contractors or consultants with the requ!Rite cxperien~ necessary to administ« BIid 
oooroinate all work related to the design, enginec:ring, acquisition, conslru<leion lll'ld mstallalion of 
the Facilities or Discrete Component thereof to be acqllirod by ihe City from the Tenant hereunder. 

Section 4.03 'Relsticmmip to Public Wori<J, 

This Agreement is fortheacqumtion by the City of the Fal.lilities to beronstrootedbyTCllllllt 
and payment for Facilities and Discrete Components ill not intended to be a l)l!blie wod:s (lOfttracl. 

The City and the Tenant agree that tbeFacill.tie:tate oflocal, andnotstatewidecon=n, lllld that the 
provisions of the California Public Contract Code sbail not apply to the oamlrocliOll of the Facilities. 
The City and the Tenant agroi: that the Terumt shall awan:I all oontracis for the consll'Uction of the 
Facilities to bi:>«!llstructc.idbyTenant:, acquin::dbytheC:ityandtheDiscreteComponentsthffllOfand 
that this Agreement is necessary to l'l&,111-e the timely and satisfactory completion of snch Faclliti,;s 
aml that compliance with the Public Contract Code with respect to such Facilities would work an 
incoogmity and would not produce an adventage to the City. Notv.ithst:;nduig the toregcin11, the 
Terumt shall award all con~ for oonstruotion of the Facilities to be acquired by City bym@I.S of 
a bid process whereby multiple indepu:ndmt bids ( at least two) are obtained, and the oonlm:t is 
a~ to lhe bestquali!iedtespoll.$1'blc bidder. TheDiJootorsball bcmlitled todisew!s the bidding 
process wJth the Tenant at anytime and from time to time, and to-requiretWIIJQnable changi:,s thereto 
for future contracts if; in tho judgment of the ~r. said prooess j5 not resulting in competitive 
bids fur the Facilities. N otwithmmding the foregoing, Ti:nantm11yprooeed with fewerlhan two bids 
if the City reasonably determines that two bids wm:e not misonably a\·eilable at the time ofth11 bid, 

From time to time (expected to be at least ~=ry two wc:eb) al the a.dvimce reqllCSt of the 
Direelor, the Ten.1111t shall meet and oonfur with Cily staff, consultants and OOlltra.efon regarding 

-$· 



matters erisinghereunderwith rapect to thefadiities illld 1heprogressin oollS!nlotlng imdar:quirimg 
lhe same, and as to any other matter reasonably related to sw;h Facilities orfhis Agreement 

Independent Co11Craetor, 

In perl'Dmling thfa Agreement, the Tenmrt is an independent contractor and not the 11ge11.t or 
employee of the City. City siwll not be responsible fur Wlld.og an.y direct payments to any 
(l()lltraclor, mibcomtraator, agent, oonsultanl, employ,= or supplier of the Tenant. 

Section 4.05 l'erformimee and hymmt Bonds. 

The Terumt agrees to comply with Uy app!kable pmfurmanee and payment bonding 
n:quirements of the City with respect to the consttuc:tlon of the Facilities. Costs of mcb bomb 
obtained by Tenant may be included as ari Actwi.l Cost. Costs ofperfammDoe bonds mquhed of 
oontractors mgaged to construct Facilities are not includable EIS Actual Cost. 

Se.etio11. 4.06 Contmcts 1111d Cbangs On!ml, 

The Troant shall be =ponsible fur entering into all oontraclli and any 1111pplemental 
agreeme:o.u (the latter ooin& oommonlyreferred to as "change orders'') required for1heoonstruetion 
of the Facilities. Upon request, all soeb. oontmils and supplemmtalagreements shall oosubm.ilted to 
the Director. Prior approval byiheDirectorofsupplementlll ~ts shall only be required fur 
change orders which: (!) materially alrer the quality oc cbaract.er of the subject Facilities or (ii) 
involve a cumulative amount equal to lhe greater often percent (10"/4) of the amount of the bid fur 
theDiwrctc:Componcntinvolvedor$20,000fur:w.y&inglechangeonier. TheCityexpectathatsuch 
supplemental agreemenl6 needmg prior approwl by the Director will be approved or denied (any 
web denial to be in writing, stating the :reasons for denial and the aotions, if any, whi<lh ca.n be taken 
to obtain later !!ppl'Oval} within ten (J 0) businws days of receipt by the Director fuereof. 

AR.TICLEV 
ACQ01Sffl0N AND PAY?.tENT 

Section 5,01 hlspeclion. 

The City's inspector or Dimctor lihiill l;Qllducf its in&pootion within ten (10) days following 
receipt of a notice from Tenant that it bdieves 1he comtruction of a City Fec:ility or Disarete 
Compuwmt tbereofis Substantially Complete. Upon thcdetenn.ination and/or oonfumation of the 
City Inspector or Dirocior that conmucn(!Jj of 1he City Facility Ol' Disaete Component thereof has 
been Substantially Completed in accordance with the Plans, lflc City shalHmmedilltclynofifyTerumt 
in writing !hat the oonstruotion of such City Fscility or Discrete Component thereof bas been 
satisfactorily completed. No paymuit hereunder shall be made by the City to the Tenant fur a 
Facility or Discret.e Component tl11::reofW1til the Facility or Discrete Component thereofhu been 
illspected and found to be Substantially CQmpleted in accomance wilb the approved Pll!Illl by the 
City. 

Further, City shall have the right to make or cause to be made periodic site inspecoons of the 
City Facilitillt!, provided that in no event sball the City incur any liability for any delay in such 
periodic lnspectioos of any City Facilities or Dil!Qrele Componenlll except es it affi:nds Tenant l1ll 



extension of time within which to perfunn ils obligations as contemplated by the Development 
Agreement or o1her project documents, 

Section S.0-2 Tnufer of Tiele to Feclllties. 

Upon completion of a Facility and 1he Cjty's payment of Aaual Costs the.-efor, and 
notwithl/tmding Tenant's obligation to repay such Aclllal Costs pursllttlt to thlsAgrcemmt, Terumt 
hereby agrees to that title kl the Facility shall be tmnsfum:d to 1he City ( or other applicable public 
agency that will llWl1 such Facility} on theAccqitance Date. The Citylihal! not be obligated lo pay 
the Ar:iUal Costs of any Facility i:roless the same are complete as verified by the Din;ctor. Upon 
funding oft"he Actual Costs, Director shall inform Te1111Dt ifibeAcceptimoe Date will be deemed 1o 
OllCllll' con=ent wlth theJ)lllYillentof Acwal Costs orif subiequentCityCoWJcil llCtion i$desired (or 
necessary) to complete the uansfcr of titlo. Tenant agrees to ooopemte in documenting the transmr 
of title to the Cityfurthefunded Facilities. TheCity llhall not be obligated to take title to 11Discrete 
Component of a Facility until !1Ucli time as the mfue Facility 1w been completed., provided that the 
City has agreed hereunder to make payments to the Ten.ant :for Disetete Components of Facilities. 
The Tenant acknowledges wit tbeDll;crete Components hllve been identified for funding purposes 
only, and that the City need not accept a Facility of whlch a Discrete C'.omponent if a part until the 
entire Facility has been complllted. The City aoknowledgt\$ that the Dimiretc Componen!B do not 
have to be accepted by the City BIHi c.1n.dilion precedent to the pll)'lllent of the Ai:tual Costs therefor, 
but the City shall not be obllgiited to mm such payment until the Discrete C-0mponent has been 
Substantially Completed. Jn any event, the City shall not be obligated to pay the Actual Costs for 
11.llY Facility or Discrete Co111ponent ei.cept :from the monies whlcb it represents have been set a&ide 
for sooh pwpose. 

Seel:loo S.03 Payment Ref111et11IL 

In order to reooive tile payment for Actual CQ$1li irJ.cw'red, inspection thereof under Seetion 
5.01 sh.all have been made and the Tenant shall deliver to Iha Dinlctor: (i) a Paymmt Request {in 
such fonn as is n:a.sonably aCCllptable to th(: parties} for such Facility or Discrete component, 
together with all supporting documentation evidencing the oompletlon of the Facility or Discrete 
Component, {a) a copy of the recorded notice of oomplet!on cf such facility (if 1tpplicable), and (b) 
1111 &S!<igmnent of the wimanties and guaranties for such Facility, in a fol1ll. acceptable to the City". 

SectiOJI s.04 Processmg P&yment Req11e1u. 

Upon Rlecipt of II Payment Request (including all aocompimying supporting documentation 
cvid®o:ing the Aotual Costs), the Director shall conduct a review ln order to oonfum that such 
.requmt 19 complete, that such DiliOl'ete Component or Facility identified thcr,e;n was oonstruded In 
BCCOrdance wilh the Plans tllen,ibr and is eligible for funding hcrounder, and IO verify and approve 
the Actual Cost of 911Ch Discrete Component or Facility spte.ified in snch Pa,ment Reqµest. The 
Director shall aleo oonduct such review ll!l is :required in his discte!ion IO confirm lhe matters 
~ in the Payment Request, The Tenant agrees lo coopc:rate with the Director in oonduoling 
each sucli review lU!d to provide the Dirricb:)r with sucb. additional information and doou!nentalion as 
is :reasonably necessazy for the Diteel:or io conelude eacb &Udl review. Wil'hin ten (l 0) buslness dlrys 
of receipt of any Payment Request, the Din:clorshallreview the n,quest for completc:ness and notify 
the Tenant whether such Pl!)'Ment Request is complete, and, if not, what additional documentation 
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must be provided. Jf such Payment Request is complete, !he Direct.or sball provide a written 
approval or demal (specifying the reason for any denial) of the request within 30 days of its 
submittal. 

Sec&n 5.05 Payment by City. 

City hereby agre,es to pay for and finance thll Actual Costs incurred by Tenant from funds 
which it agree:s have b,:,en set bide fur the payment of !he same, all subject to the cap as 
contemplated by Section 3.02 above and subject to review and oerti.fication by the City or its 
successor that the.Actual CostsmEliga"ble Sewer and Watcrrelatoil facilities as set:forthinf.Jbfuit 
"B"'~ 

Upon approval of1hc- Payme::nt Request byihe Director, the Director shall promptly sign the 
Payment Request and forward the same to the Fil:umoo Director of the City. Upon reccipt of the 
reviewed end fully signed Payment Request, the Finance Direotor of the City shall, within 1he then 
cummt City financial l!CQO\llltmg payment cyQ!e but in any event within fifteen (15) buslness days of 
receipt of the approved Paymem Request. cmtlie the same to be paid, The-below refcwnced l.ettec of 
Credit shlll.1 be provided prior to and as a condition of any mch Jlll)'!Il'141t. 

The amounts paid fur the Actual Costs of a Facility shall constitute paynumt in full for such 
Facility, iooJuding, without Hinitation, paymmt fur all !!IOOI', materials, equipm~ tools &lid SttVie:s 
used or incorporated in the worl(, supervision, adminislnlli.on. m-erii!ll!d, expense5 and any and all 
other things required, furnished orinCIJ!J'M for eom.pleti<m of such Facility or Discrete Component, 
as spooified in the Plans. 

A. The City shall be entitled to withhold any payment hawnder fur a 
Discrete Compoo.ent that is fh.e subject of a Payment Request until itis satisfied lhat 
lll1Y Md all cl.aims for labor and man:rials have bem paid by the Tenant for the. 
I)isarete Component that is 1he subject of a Payment Request, or oonditional lien 
:releases have been provided by the. Temant fur such Disc.rete Component. The City, 
ill its discretion. may waive this limitation upon !he provision by the TeJlllllt of 
suretieii, undertakings, securities 1111d/or bonds of the Tc-nmt or appropriate 
contractors or snbcontnwtms end deemed satisfactory by the Dh'ector to a!lSlll'O 
payment of such elms. 

B. The City shall not be entitled to wi!hhold payment for myFocility(or 
the final Discmte Component of any such Facility) hereunder to be oonstrucled by 
·renant if: (i) the Director reasonably delu:m.ines that the Facilify is retld)r for its 
illtended use, (ii) the reqwremillll'B of Section 6.02, if applicable to such Facility, have 
been se.tisfied, and (iii) a Notice of C-Omplotion ~eculed by the Tenllllt, in a fmm 
reasonably aooeptable 1o the Director, has beem reoonled. for the Facility and general 
lien releases oonditlooed solely upon payment have been subnlitted to !he Director. 
'fhe City hereby agrees that the Tmant shall have the right to post or cause the 
appropriate contractor or mboonlnctor to post a bond with the City to indemnify it 
for tmy lossw sustained by the City because of any !iCilll thlII may exist at the time of 
a,c,ceptam:e of l!Uch a Facility, $0 long as &ucb bond is drawn on an obligor and is 
olherwise in a frum roascmably aea,ptable t.o th~ I>i.reetor. lfthe Director determines 

Fl>JIDlf ~ .. d AA>qm,llion 
AJt,eomont FINA~ 
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that a Facility is not ready for Intended use lJilder (i) shove, !he Director shall BO 

notify the Tenant as soon esreasonsblypracticablein writingepecifyingthereason(s) 
therefor. 

Nothing in lhis Agreemenl shall be deemed to prohibit the Ten11Dt from 
oontesting in good flu th lhe validity or amount of a:nymechanios orm11tmialnum lien 
nor limit 1he remedie& available to 1be 'f emmt with respect liiereto so long as BUclt 
delay in p,:,.rfomi ance shall not subject the Facilities or any Discri;te Component 
thereof to foreclosure, forfeiture or sale. In the evCl!lt that any such lien ls contested. 
the Temmt sl:wll only be required to post or cause the deliv,:,,y of a bond in an amount 
equal t>::> the amOU!lt in dilipute wi1h respect to any such contested lien, so long as such 
band iB drawn on an oblignr and is otherwise in a ionn aooeptable to the Dilector. 

Section S.06 Repaymeat to City of Funded Aetalll. cw. 

Upon Che funding of the last of the Actwal Gist, and iSSl18Jloo of the Certificate of 
Completfon for the Facilities (as oontem.plated by the Development Agreentent), the parties shall 
prepare utetement of the total Aooial Costs paid by City and repayable byTen.ant {hf.:l'einreferrecl to 
as the "Reimbu:nsble Amount"), 1ogethcr with an amordzatlon schedule ( culculated ai.hereiwlfter 
set forth) showing the monthly installments Jlfl.yuble by Tenant (herein "Amol'lbdon Scbedule'".). 
The ReimbUilillble Amount shall bear m~t at 5.9% per annum, or Ach lower rate which is equal 
to the 3C(Ua1 effective interest rate of the N01'QO Flnancing Authority Entmprise Revenue Funding 
Bonds Issue of 2009, until paid in full 811d shall be dut,, in full DO later than Octob=r J, 2039 {lierein, 
the "Maturity Date"). Upon preparation of the Amollization Schedule and coneiment with its 
payment of monthly rent then due as set fortb in the Ground Lease, Teawit shall pay the City the 
monthlyimtatlme:nts oflhe Rcimbuniable .Ami;tlllll as set furth in afon!Sllid AJnortization Schedule; 
pro,ided Tenant shall have 'ihe right to prepay ell or any part of the Reimbursement Amount and to 
reset the Amortization Scltedul~ k security for repayment of the Reimbursable Amount, T ernmt 
shall deliver to the C"-rty, promptly prior to any payment by the City, an 1111ootiditio11nl, irrevocable 
and rmewable lcrtter of credit in fuvor oflh,,, City amt in the "LC Amount" (l!S hereinafter defined) 
("Letter of Credit"). The Letter of Credit shall be: {a) .issued by a solvll(lt bank llllder the 
supervillion of the Superinteodent .of Banks of the State of California, err a Nlllional Bm:iking 
Association; (b) in an amount equal to the totw cummt year of monthly inetallmems wa on the 
Reimbmsable Amount shown cm 1he A!!lortizetimi Scltedule (the "LC Amowtt"); (c) peynble in the 
County of Riverside, Califumia; {d} include a requirement (lf oommlltcially available) thattlre Letter 
of Credit provider shall notify the City if; wilhln forty-five (45}days of the date ofexplmtion, Tool.ml 
bas not renewed the Letter of Credit; and(!)) otherwise in \!he fonn l'Offl>llably acceptable to the Cizy 
and Tenant, Notwithstanding the foregoing, the LC Amount shall be reset, OOilmCDoing on e,u:h 
anni.Vffl!ary of the Term Commencement Dare (ll!l defined in the OroWld Lease), to the sum of the 
total mm,i:bly installments due on the Reim burnable Amount through the current year's amilversary 
date, as sot forlh m theihcn applicable Amortization Sdbedule. Tll!lllllt shall deliver a new Later of 
Creditor ,:x,rti:fi0at.eof ren.ewal or extension to !he City at least thirty (30) days pril'r to the expiration 
of the Letter of Credit, without any action llihatsoeveron the part of the City. Further, the Letter of 
Credit shnll be (i) at sight 81ld irrevocable, (ii) meintainod in effect, whether through replacement, 
rem,wal ot extension, until the Rcimbm!iable Amount i1n-epaid (the 11Xpirati011 of sach period herein 
refeued to as the "LC Expintion Date"), (iii) mbject to the Unitbmi Customs and Pmctioes tor 
Documentary Credits (1993-Rev) Intematiomtl Chamber ofComm;zcePubfa:ation #500, (iv} fully 



assignable byth~ City in oonnectiQtl with a transfer of the City's int=tin the Ground Lease, and (v) 
permit partial draws. Notwithstanding anything to the oonuary contained herein, or under the 
Ground Lease, Te,nllllt shall have the right, at Tenant's option j!Ild in i1s sole discretion, io provide 
the City with cash. in lieu of the Letter of Credit for all or any Jlllrl of the LC Amount. In the event 
that T enwrt pl'Ovides the City with cash in lieu of the Letter of Credit, the City shall maintain such 
cash in a federally Insured, inte:.rest bearing acoounl (with a!Linterest acc.ruingtb-n fur the benefit 
ofTerumt) and in the event that Tenant provides cash in lieu of Ole entire LC Amount, the City shall 
promptlyreturn theorigimil LetterofCreditto Tonant, In addiliOn, should Ternmt,atitsoption, elect 
to:repaytheenthsi;t:y oftheRehnbursabfoAmouuttogethcrwi!hinteresttbendiiethereoopriortothe 
J,,fatwity Date, Tarmt shall be :reliev~ of any obligation 11nderlhis Section 5.06. and in which oase 
the City shall pl'()lnptly return the original L«ter of Credit to Tenant, If tb.= is substiltltion of the 
origimaJ LetterofCro:iltwith a:replaoement LetterofC'reilit, any expenses illcumxi hysucb Letterof 
Cre:Iit 1i11bl!lituli-Oll shall be home by Tenant 

If Teoant shall fail to pay any illstaJlmmt of the Reimbl!ISllble AmOllllt whcn due, tho City 
shall provide Tenant with the !lllllle notice and opportunity to cureu is applillldile to the payment of 
rent as is spooifie:d in the Ground Lease. Should Teoant's failw-e to pay the inslllllment due continue 
de61p!tethegi.vingof sudl notice and the expiration of the applicable cure period, City shall have the 
right, but not the obligation, to draw down the faoe amount of the letm of Ctedit upon the 
presentation to tlie issuing bank of the Ci.ty's written statement r;crtifying 1fiat such amowt is due to 
the City undCT the terms and oondltions of this Agreement as ll result of a default in TClllllZlt's 
repa)'ment of !ho Reimbw:sable Amooo! as descn"bed hereillabove and oo as to cure sucb default 
and/or to c:ompeilSatethoCityfuranyand fl]] d•mages sustained as aresultofsucltdefenl!. Pa:,ment 
of llBY amollllt putSuant to a draw on the Letter of Cmdit shall reduce Tenant' B obligation to repay 
1he principal and/or future interest payments of the Reimbarsable Amount. 

Iflhe Letter of Credit apires prior to the LC Expjmtion Dm.e, theCitywill ~ arecewal 
theniof {such -reoewal letter of aedit to be in effect anddelivemtl to the City,aapplicable, not later 
\hmi. fumy (30} days prior 1.0 !he ei<pu$on of fue 1.1::ttet of Credit}, which !!.h&l1 be ~~e and 
wtomaticelly re11ewa'ble as provided h«einabove tlm;,µgh the LC Expiration Date upon the flll[llC 

terms 118 the expiring Letter of Credit onuob athc:rtmns 95mayhe a.cccptl!bfo to the City. However, 
if1he Letter ofCreditisnottimelyrenewed, orifTenant fails to maintain the Letter ofCmlit in.the 
amount and in !ICCOrdancewifu fhetrnns !lflt furtb In !hi.$ Sectioti 5.06,theCityshall havetherlghtto 
present the Letter of Credit to the isming bank in accoroanca with the t£:lml of this Section and the 
pro~s oftheLette£ofCreditmaybc applied by the City against installments offue Reimbmsable 
Amount due ftom Telll!Dt wider this AgreemC11t. Promptly fullowing the repaymmt of the 
R.elinbursable Amount or fue LC Expiration Date, the City shall deli,•er the original Lotter of Credit 
to Tenant. The parties b«etO recite that the Letter of Credit is not intended to serve as a security 
deposit under the Ground Lease eod any and all other laws, rules and regglalio.ns applioable to 
socurity deposits in !he oommercial COIWJr.t ("Secmtty Deposit Laws") Wl!ill have no applicability or 
relevmcythereto and waive anyl!lld fl]] rights, dnties and obliglltion!I eilherpartymaynaw or, in the 
flrture, will have relating to or arising from the Socurity Deposit taws. 



Secdon 5.117 Defecl!ive or Nonc11nformmg Work.Ihny of lhe work done or 
mnterials ib:mished fur a Facility or Diswete Component srefomd by the Director to ~defective or 
not in acoordance with lhe applicable Plans: 

(i) end l!ilch finding js made prior to funding the Actw!l Costs of sucb 
Facility or Discrete Component hereunder, the City may wifilhold Jl,ll)'Ulent therefor until such 
defect or nollconfOIIlllllli:e is rorrect¢>d to the misonable sliti$faciion of the Dlrectc,r (who shall be 
mlitlc:d to apply the applicable specifications of1he Green Book, Standard Speclfieations fur 
Public Worla: Coo$lnlction (SSPWC), of the Southern Califumia 4D Chapter of the Amerlc!!n 
Public Works Association, to the extent not in conflict wifh the Plans); or 

(ii) and such finding :is made within a two year period after payment of 
the Actual Costs of such Facility or Discrete Componmt, the City end the= Tenant shall agree to 
go to lllbitration to resolve: the matter purmiant to !he arbitration protoools and mecbanlc& as are 
customarily contained in standaid fonn AJA collStnlctlon contracls mid general conditions. 

ShOllld Tenant disp,ltetheCity's withholdingof anyp1<ymentof Acmal Costs byCity&nd/or 
findingthet II Facilityo:fDlscrete Coinpommtls defective ornol in aooordancewilh eppllcablePlans, 
them lhe parties shall arbitrate the dispute pursuant to, aad be bound by, such arbitration protoools 
and mec'.lwlics as are customarily contained in standiml. furm AJA ooulruction contrai;ti; mid genmI 
oondilions. 

Upoll written req11est of the Tc::Mnt, :the Dit=tor shall consider modification of the 
deserlpti011 of any Facility or Discrete COmponent or the addition or substltu.tion of Pllcilities Wld 
Disorete Coln,onents. Any such ni.odm.cation sball be subject. to the writtco approval of the 
Director, which flhsll not be 1Ulrell80Dilbly witbheld. 

ARTICLE VI 
OVl'NERSHIP AND TRANSFER OF FACUJTIES 

Se«:tiva 6.01 F11cllltles Cwnstru.ii:b:d 011 City Lud. 

The City hereby grants to the Tenant II licemie to mt.er upon City-owned land aqjoomt to the 
Silverlakes Pro.Pfllfy to the SOIi.th for purposes related to the OOtlStrud:ion (and malntenallCC pending 
a,:quisitiOl!.) of th;:, Facilities. TM pro~ fur ~ lllld !ICl:epi:a.nDe of Sllch Fuiliues 
othawise provided herein shall apply, 

Section 6.02 Mlllli.tel.l.ance od Wan-antlef, 

The Tenant shall maintain each Discrete Component lo be constructed by Tenant in good and 
safe condition until the date of oompJetion of the Facility of wlric;ih soch Discrete Component is a 
part. Prior to such date, the Tenant sluill bercspollSlole fur pm.forming myti:qu:ired maintenan~on 
any su.ch ew11-pleted Discrete Component or Fadlity. On or befure me SOODer of peym.ent of the 
Actual Costs for a Facility or the Aco:.ptancc: Date of such Facility, Tenant shall assign to the City 
all of the T~t·, rights in imy wammtie11, guarantees, mainteJ11;D~ obligstio!lll or other f.nidenoe of 
contingent obligations ofthlrd persons with respect to :ruch Facility. Afterthe City's inspection and 
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confumation of completion, and subject to the City'$ rules and ~golalions in effect at the time of 
this Agreement, City shall be solelyresponsibleformaintenanee of the Facility, e){ceptthat Tenant 
shall oi»1tinue to maintain groundwater wells, resl!ll'lloir/p.msure tanks, sand filtmlireul.ment 
facilities lllld tranmniseiort lines throughout the Grovnd Lease tmn. With respect to each Facility 
oonsl.nJctoo. by Tooant, 30qu!red by City, fue T-enatrt 11ha\\ cause i1s contratmrs to wmant for '6ie 
benefit ofitself lllld City, each web Facility to be free from conslruction def~ (and shall oom::ct or 
causeto becometed anylnlcb defects) foraperiodof0111eyearfrom the AC4'ei}tancenatethereo:f, or 
altemalivcly, Tenant slWll provide a bond l'ell90Jl!il,Jy aooeptable in fonn and substance to the 
Director for such period mi.cl such purpose to insure that iruch defi:cts, which appear within said 
period will be repaired, replaced, or =ted by the Tenmt, at its own cost and expense, lo the 
!ll!ltisfuction of the Director. The Tenant shall continue to repair, replace or oorrect any such di:fects 
within thirty (30) days after written notice thereofby die City to the Tenant, ;;:mi shall complete such 
repairs, replacement or comction as soon as pnwticeble. Any wlll'1llnties, guarantees or 0th.er 
evidences of contingent obligatloos ofibW pm;ons with respect to theFaollities to beCOIUl¢UCtedby 
Tmant and acquired by City shall be deiivered to the J>irector as part of the t'lw.sfetoftitle. T=t 
shall not have the right to sell onweive proceeds from the sale of the non-potable water from tbe 
water wc:1Is on the '.l'roperty. 

ARTICLE VII 
INDEMNJFJCAT.I.ON 

Section '7,111 Indem11ilic11tion ud Hold Hatmle:ie. 

The Tenant shall assume the defense of, indemnify end save bwmless the City and 'the 
Mmnhffl; of the City Council, their officea, officials, jmjployees and 11gm11s IIDll each of them, from 
m:id 11gamst all actions, damages, claims, losses or expemse of ev'1if'j type and description to whlclt 
they may be subjeeted or rut, by reason ot; or rend ting from the funlty constructioo of the Facllitie.'! 
by Tenant and acguired by City fur a period of two )'ear$ :&om the li!SI Aooeptancci Date, and from 
TIMlallt's non1)ayment under contracts between the Torumt and ms CQ1l&ultants, engineers, advisorn, 
oontractcmi, subcontraetors mid suppliers in the QOJIStl'1.10tion of such Fa.:ilitim by Tl.lillllllt, or ll.1lY 
claims of persons employed by the Teoant or its agerrts t.o co.nstmct SI1ai Facilities. Notwithstanding 
!'he foregoing, (i) no indcmmficnl:ion ia gi've.n hereunder foT any action, damage, clium, loss or 
eJtJ>CllSe occasioned by the negligent BCtll or omissions of 1he City Md tbe District, Member$ of the 
City C®ncil, and 11!.eir offiom. officialll, employees and~ Cl auy claimant imd {ii} 1he City 
a.grMs to :first avail itself to the guaranties and wammties provided by contractors of the Faollities 
and assigned to it by Tenant 

No provision of this A~t shall in anywa.ylintlt the Tenant's responsibility for payment 
of damages mulling from the operations of the Tcnmt, its agents, employees oritll contractom. 
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ARTICLEVIU 
MISCELLANEOUS 

Seetlo11 8.01 Lnited Liability of City, 

The Tenant agrees lhllt any and all obligations of the City mising out of or related to this 
A~entanil!pl:cialand limi.tedoblipti<.1ru1 of~City. No Mi>mber oflheCityCouncil, or City 
staff'mem"ber, employee or e.gflllt diall incur any liabllitybereander to the Tenant or any other party 
in 1bcir individurli capacities by reason of their IW!ion~ hercunde. or eiteeution h=f. 

Section 8,0Z A11dit. 

For a period of one yiear fullowi.ng the fundmg of the last of the Actual Costs, Tenant shall 
maintain &ld the Dmictor and/orthe Finance D~ or other fulan1:e. officer oftm Ci.ty ~ nave 
the right, during normal business h= and upo11 tlle giving of ten (I 0) business da)'B prior written 
notice to the TenDl'ltto review; all books andrec,;,rds of the Tenant pertaining to costs and llltpensa 
lncurn:d by the Tensni in the =wction of the Faclliliea to be fund,:,d by City, and any bids taken 
or received fur the cioll!l:lucti.on !hereof or material~ therefor. 

Sedl11111 8,03 Attonney's Fffl:, 

In tbe event that fll)yadionor suit is instituted byeitherpflrtyllgllinst the othl:'J' misin$olll of 
this AgreemeJ!t, the party in whose favor fuw j11dgrnem ah all be errtered shall be entitled to recover 
:from the other party all costs and expenses of suit, including rea&:mable attorneys' fees. 

Sec1io11 lUl4 Notices, 

Any notice, pe:ymeot or instrument Rquired or permitted by this Agreemmt to be &1ve.n or 
delivered to any party hereto sball be deemed to have b= received whcn personally delivered, or 
trmwnitted by teleoopyorfilcsi!!liletranmnission (with tclecopy or ~le oon:fumation obfained), 
m: seventy-two hours fullowlng deposit of the smne in any United States Post Office, regist.e."ed or 
certified m11il, postage prepaid, addressoo as follows: 

City: Cityof'.No= 
2870 Clark AVC!lue 
Norco, CA 92860 
Attention: Deputy City Mm!ager/D:irecior of Pfaanoe 

Balho11 Management Group, LLC 
Pm;t Office Box 609 
San Juan Capiatrano, CA 92675 
Attn: R.J. Brandes 

Baell party mey chllllge its add.= or addresses for dcili very of notice by delivering written 
notice of mch chal\ge i:,f address to the other party. 



Sed1011 8.05 SevenbUtty. 

If any part of tbi~ Agreement is held to be iDegal or unenforceable by a court of oompetellt 
jurisdiction, the remainder of this Agreement shall be given effect to the fullest extent poSSible. 

Sec1io11 8.86 Sueeesson and Asslp, 

All of the rights sud obligations of the piutles Wider this Agreement shall bind and inure to 
the berwfit of their respective heirs, su=sors and assigns. 'fenllllt ha.s the right to assign and 
tr1111s.fer its rlllbui undllt" this AgreCll!lent in COlllleclion with a corn:sponding a.'1$igunient of tii_e 
Growid Leue,Md to dclcglltc end a!ISign any and all of its duties md obligationsh=under. Except 
for Tenant's pemutted assigmm:nts under Sectitm 8.2 of the Ground :Lease, any assigmner1t of'lhis 
Agreement shall be 1111bject to 1he appmval of the City. Once assi.BJll.'d, the assigning Tenant shall be 
released from its obligations hereunder, 

Section 11,07 Waiver. 

Failure by a party to insiirt upon the .strict perfomumoe of imy of the provisions of tlll$ 
Agreement by the other party, or lhe failure by a party to exercise its rights upon the default of the 
other party, GbalJ ncit eons!ituk a waiver of such party's right to wist lllld demend strict compliance 
by the other pmtywlth the tenns of this Agreement thereafter. 

Section 8.ll8 M,rger. 

No otha agreement, statement or pr(lllll!le made by any party or any employee, officer QI' 

agent of any party with reopeot to any mattGrS covered hereby that is not in writ:mg and &ignro by all 
11:te parties to tlus Agreement Bhal.l be binding. 

Sectio» 11,09 AillendmeQt, 

This Agreement mll}' be amended, from time to time, only by a wrl!t.el:l Supplement whieb Is 
muwally agi-eed up:m and fill1y exoouted by both the City md the 'renant. 

Sed.ion 11.1 II CoilllteJ'pl!l.rts. 

This Agreement may be exeOl!ted in count~&l'ts, e.lch ofwblch sh!lll be deemed an original. 

[END OF TEXT; SIGNATURES ON NEXT PAGE] 
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the day and 
year first-above written. 

Funding Construction and Acquistion 
Agreement 

CITY: 

CITY OF NORCO, 
a municipal corporation 

By: 

Printed Name: Berwin Hanna 

Its: Mayor 

TENANT: 

BALBOA MANAGEMENT GROUP, LLC, 
a Delaware limited liability company 

By: 

Its: 

Signatu~ Page SilverlakesEquc5trim, & Sports Park 



EXRTIUT "A" 

DEPICTION OF THE SILVERLAKES PROPERTY 
,t··· 

~·· - .. 

'~ ' , ..• ~. 
Parcel 

11!2..{170-41)1-11 

' 

I 
I , 
I , 

Funding Omsinlctioo and A<qul!ti"" 
.'\llf""llom 

, 
~ : 

,r,, •·..'j i""\o, 

•f<.o< 'U11tf.,' 

~ ,. .... , . ~ 

s 

" 

l<.•·""' 

, .. , ,.sAI ,,. 
-·~'"-"'-

.. 4 
Ji 

J,'i 

.... ~~ ,. 
,,. ,._,r:f .. 

., 



EXHIBIT "B" 

PUBLIC FACILITIES AND DISCRETE COMPONENTS 

Domestic Water System 
Water Distribution Mainlines/service lilies 
Water Meters 
Detect.or Cbeclc w:ilh PlV 
Fire Hydrants 
Reduixd :Pres,..ne Backflow proventar:; 
Hot taps 
Joolalion Valves 

Swnta.ry Sewer System 
Sc:wcr Mainline imd iateraJs 
S1111iuuy sewer m,anholes 
Sanitary sewer clean ou.18 

Storm Drmn System.a 
Stwm Drain Pipes 
Catch.Basins 
Storm Drain Manholes 

CircUlalion Roads 
Asphalt- 4" thiclmess 
Crushed Aggregate Base - 6" tbiclmcss 
Stripillg/signage 
Clcminglgrubbinglgrading 

Groundwater Source Facilities 
Groundwater wells (excluded from msintenllllce by City during Clrolllld Lease tmn.) 
Rescrvoir/Pmssmeffll'b (excludod fullD maintenance by C1ty during Gro\llld Lease term) 
Sand Filtt'irs/treattncnt fac!litil!:!! {excluded from maintetumoo by City during Ground 
I...ease tmn) 
Transmilllrion pipeHnes 
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Sh;;ir,;t! Us" A11reement 
Fil'/,•.~· -

Tlil: CITYOFNORC(1 
(''J,ANDLOBil"} 

OAlJ.tUA M ANAG-El\'11!,Nl GROUP. LLC 
('''TENANT') 

-I SIIYerlake&.Equestria~· 
"Ind Sporl.s ,Park 



SHARED USE 11.GREEMENT 

{S1ivet1akes E:qu~strfmr and Spurts Park) 

Tl1is SHARED US!:: AGREEMENT (thls • A.EJn:$r\'l!!nt") ls daled fc,r id~ntlfibation 
purposes; as of Ifie 61h day of JL1ly, ioH (the 'Agre!lment D;jt~·) and is enlB!'l=d ihlo by aiid 
batween the CITY OF NORCO, a mu111cipal corpara\loo (the "Lant1i0Yd", "City"}, and BALl30A 
MANAGEMEcNT GROUP, LLC, .. a Di;laware . limited liability company, or .Its a~9noe {Iha 
"Teriant") (each a "Party' and coJlectlVety !he 'Plllties") With ri":feronoeto the folltiwing fact~· 

RECIT AL.S; 

WHE!tEA$, the Clty owns ttpproximately 1.2.2 contiguous acrm. of land II') 1111, C1fy of 
Nor,,o, County of Riverside, Slate .of Califor11ii:1, . cornmonly k11own as Si1Verlak~!i (the 
"Prop11rly''). ,a,, rnore particularly 1,etiorth in Exhibit A.altar;;h1:u;! to that i::e~in Non;o Si!vedekes 
Grcn:ind Lease ,da!edjllly 6, l2011 (the "Grourid Lea11~'), A Mernofandum of Grnund L,;asae was 
ram:irde.d,lh the! official records cl Riverside County, Califorpfa on----=--- , 2011 .is 
lnslrc1rr1erH Noc~-------,~~· and thls Agrnerne11t is ln oornplTE1ncs ~nd s:a!isfaolion 
with the terrns and condltioITT) Qf 1he Ground 1-ees,;,; ,.11.d 

WHEREA&. Lancllord has leased the elitirety qnhe Property lo TentJ/1'1 pursu,antlo thi!t 
oortair, 6n:>Uti.:l L.?if!sl;'.daled July!>, 20,11, and this Agreement is 1n complianc:e and satisfaction 
with lhilfarh1s ::incf .. coridi:tions of the Ground .Lease; end 

WHERE"$, qn March ~, 2009, the 11/oroo City Gotmc:11 approved C,~t1dilieinal USf/ 
f!',;,rmft 2oos-09,(as ihm. same rtli:W, bl) a,n,cinded. the "C::tJP'), to allowf,;,flhe d'a'Velop1neh! 
Df an. equestrian and sports, pa1'k t,11 the Property, and ad.op'ied Resolt<ilioFl 2009·08 .. and 
Qertified the Environmemtal lmpautRai:mrt In oonneotion With &ante, and lhl~ Agreernent is 
in compliance and satlsfaotlon with tne terms and conr.lltioni; of the CUP; and 

WH~REAS., Lano lord and tenant anJererJtnlo Jhat certain Development.Agra,;,ment fc,1• 
lhe Property dated July 6, 2011 (the• IIO.,>tefo.pmsn1 Agr\l'ement"), 11ml thi$ Agreement is ln 
eamplisnc$ anct .Eiiitisfi;jo\ion with !he t~nr,s and CQndibons ofthe DevelapmantAgreement 

WHEREAS, \hr,;;ugh the Ground Lease. 'find D,welo~m~nl, P.gn;;arnent. Ten;int Wil.1 
underta~e the cteveJoprnent, rni,inegern!l'nl ~ml orJi.r:;itior1 of·thEJ Property i,110 an equestr1011 
am! sports park (the "Faciilly") as rf)ors parlioularly . deuorioed in the l~.ise ,arid the 
Develbprnan\ /1.gre;err,ent: ~nd 

WHERM.S, Landlom leasad \he P'ropElrl'y to Tenant for the tonsJderahon Hste!:I within 
the lea!.a and the general understsmding. tl'i~1 ~1aTn ROrlilJl1S .of the Facility a11d 1heAmenllies 
(as defined 111 Mieta ll bA,ow) Will t.>e madt'! aW!ilable for use by the Public a11d/or La11dJ01'd 
during c:eJtain times and tmder mrral11 wndltions /i!S more i:,artic1,1larlv pEJsorlbed herein. 

Shared. U$o .Aureement 
l'l~/\1 

'Sllverl<1kes E(jU estrlan 
& S11011s P~r~ 



AGREEMENT: 

NOW, THEREFORE, in !Xlhside~llon pf the foregoing rer:itals and the mutt.Jal 
agieerrumts .set forth hereih, and for other good and vaiuabla consi.deratmn,. !Me recerpt aoct 
su.ffic,eno:,, of which litre he.r0by ~.i;:1<now1edgE1~, the Parties hereto f1ereby agtEe as follows, 

ARTICLE I 
PURPOSE:. 

Landlord ,anq Ti,hi;lllt hareby acknowledge s1ntl ~grns lhal (a) the develqpmen\, 
man&gef\1en!, an,:J oper'altion or the Faolllty as an equestrian and sports park, fur .!he; Perrnitled 
Uses [$ in the best lnlerai-:t af\he Qit,y, !ind (bl In order lo obl'ain thl\l svccm,sful operauon ,::if the 
Racillly, ihe Landlord',s., Tenantts .and PObJlt.'s righ\ io use the Property a11d the faoilily [or ~liY 
porlJon !hereof) 1,hall tia ;;s providerJ •.inq!Jr t1·1is Ai;iteetnenL 

ARTICLE II 
OE1FINITJDN$ 

Except a& provi(l,;,d in lhiS text of Jhis Agl'.$1nenl, all capilaliz:ed. .terms used lri tr>1s 
Agreeme11t8hall have 1he definilions provided )n this Artlcla IL 

2.1. 

2,:2. 

Amarii1y1 Amenities - lndivldUt\llY and collectlvely, air of jhe va1'iot~s permanent ....... ' ' . ' ' ., ·- .. 
improv,m1Mtt; now existing m het'*'i!1after 1ni.ti,lle,;l .011 the Proper[)I as b(>htemplatect and 
p"'rrr,ftied voc)er the Ground Lease afld 11,e .Development Agreement, imiludih,9 bcit rii!t 
limited !o., 11rass. syn\h,;,,tl,;;, and sai,d fie/1:ls, lhe mulli·!JQrpo,.e ~µildlog. restrooms, ligh!iflfJ, 
parkin,g, the Trails and the Pieo1c Areas, .ii.I .is. .ll1e sama rnc1y be replar.ed, repaired, 
renc:va~c! and reeon.flgured by Ten<1nt from lime. to time llub)eio\ to the teirrna and 
conditlons sat forth in the Ground L+;iase and Developtnent Agreement. ·'1!!1 applicable. The 
li1i.t of Arn"oilies avallabla fw a Landlord. Use a11d/ot a Public Use rs set forth 1n Sectlohs 
4,1 and5.1 t:;elo\l/, 

Claim, Claims ~ fndMduall'/ and <lOilectlvely, all losses, expense$ {including, but nqt 
lirntted to, raason<1ble at1ornoys' and experts'. wltne(;;s fees and court cos!s), fs.as, 
panaJtl$,, dernan¢s, damages, Injuries, liaJ:iilltie,;, ¢auses of action or i::l..iin1s, or any kind or 
oh a ratter asserried. by the Public or any third pa~. 

2.3. D&faidt ~ As defined in St>clion 11.1 below, 

2 .4. Effective Oate ~ The fffm;live D<1te: of ihi~ A.gre1c1rneril shall :c,ci::ur u~on TeHahft 
compleUon ·Ot tr,e Ptoiect lmprnvaments for f'haSll r tjf lhe Facility (as such Jem1s an;i 
defined in Ll:\a Oeveloprrient Agreamer;1) and Tenant's. commen~menl of business 
operations at the Fallilily, 

2.s, Entrance Fees - ftiose fees ·.thal Terianl may cci!lect upcm, ;,r,d as .a condjtioh to ah 
lndlviduel',s entry to the Prqpe,ril' by f6ol (as oppo~ed to ,9.n individuaJ's entry tQ th" 
Property by vehicle In Which case a Parl(ing Fee is cha~ed)-

· S:harei,J Use A!;fre,m1Bnt 
PINA" 

SilVetlil ke.s i=qLI estrlari 
~ -SpPrl5 Park 



2,6. F'acllfty - The E:qtmi.lr11ln and sports i:,.:i1·k. 1nc.ludlng all of the .AmemUes operating on 
ths Pmpt3'rt!,'. for the Permitted Uses and sobji;,ol tq 1he conditions and 11.mT!ai!ons as 
·more pcarticularly t.lesi;ribed in the. Gro,md Lea~fl. 

2.7. Freeway Sign -Thal csrialn ~oss1ble future elflcironic r,ylo11 sigri adjeit'.,,nt ~o the. 1,,5 
freewa)' as depitted on 1t1e Slte Plan and mote particularly dssorrbed in .Article IX below. 

2:8, lrnpas$e - An Jrn,passe ;;;hall be <teemed to exist if lh,;, Repre$entative!i lall to rsaoh 
sgrsemeh\ on any issue pertaining to (aJ the agreement on the rnaster sche,dule as 
uiscusse<'HnSectior\7.2 below, {b) the o1ppruval of,'l, i;p!l'Cial event as discussEid in Section 
7.4 below, .(s) the. agreement on the smou11t: of Parking Foos as discussed i.n SF.;Gfion 8.2 
bi,low or (d) Landlord proposed advmtisament on the Freeway Sign as i;liscusse.d fn 
Seolion S.1 below. 

2.9. Laite - Th,:, .lake, adJacmnt to ilia PJcnjc Are.is. Thll L.a(ke is for der..ora.ilve. purposas: cmly 
and $hall remain passivew[!h no recreatlon,;!I aC!Mties permitted to or on the Lake. 

2.•I CJ.Lar-,dlard Signage Tlrnll - The lime pemi~ted for Landlord's .placemerrt of actvertislr1g 
and!or public: service imnouncements on the Fm.sway Sign as provided in Artlafe ,IX :velow. 

2.1 t. Landlord Use -,, An event or use of lhe FaD11ily (or portion 1/;ernof) dfmotly related to a 
Landlord i;;ponsored ormganlzad event pursuant lo Ssi::!lon 7.2.balolll'. 

2.1,2, Normal Business- Hours .~. Tenant's lionnal, daylight, oper.:adng hOUffi of the Facilil;Y for 
Landlord . JJ= t!ndlor Public LJges, ,1,1tiject to closure due to nationally recognized 
holiday& and as t1!herwis!! provicied by theterm~,of ttiis Agreemenl-ore)densiort a~ agreed 
u~on 1n advance EIS part at the scheduling p1Jrs1Janl 1o Sectfon 7 2 below, 

2.13. Ovemight CamQihlJ Fei«s - Those iees 'ihatlenant rnay ooil&cHor overnight 1:1a1nplng In 
the, RV.Parking Area jn r'-Onrii,ction wjth a T'1!h8r'lt Use, e Landlord Use. and/or a PubliG 
Use. The Ovamight Garnping Fees shall be paid upon anc; as a oonditron 10 party's 
overnight camping on lt1e Propsrty. 

2, 14. Parks. and RlK!reation D,;,perttnent ~ The baparlrniiht of Parks, Reo1:at11ior1, & 
Comrnl!nit1, Services of the Cify or ils ~utcessor 

2J 5. Parking Fees - Tho~ fees that Tenant may collect for entrance to 111? FaoJlity by whlole 
parking on th,;1 .Pri;,perty tn ,,ono&,tJonwith--a Tenant Use, a Landlord Use, and/or a Pu.bile 
Use. The Parki(1g Ps1a shall ~ paid upon and ~$ !I condiliori lo a vehic:Je's sntl)l lb. tiie 
Property, The Parking .F6e mBy be i;!ete r111 i 11 eq itnd ohsrged based on !he size and/or [yp€I 
of vehicle, oµt not tha number .of passengers wjlhin the vehicl$ No f>ark.lng Fe.e shall he 
oha,~ed for 1ha pa,si.eilgar veMfole drop-off and pfc:IMip of Jndividuals. from cteJ:.ignaled 
IOi'!dlr,g/ur\1oadli1g J,:,r,<llior,s l'.lml r,ro\/ici(<(l that such drop..off. aod pl.::k,LIP is cornp11,ted 
withJn anexptidllious amount oflime. 

2. 1tl.Picnic Araas."" Thf,!I certain area willlln 1~,a Property (s1s .. di:,piGlild o~ ibe Sita Plan) 
designated for daytlrria plcr1iokihg. · 

Sl1ver1af;as Eques1r1an 
& .. Spc,rts P"rk 



2.17. Parmittad l.lses - The list of epecincally i:,ermitted uses P"'rrnlffei:J on the Pro1"erli1 Is 
at/()ched tqt/1<, GrqunrJ Le11se as Exhibit F. a duplicati; ix,py c•f Which is <1tlac:had hereto. as 
Exhibit "Bu, 

~,.18, PubUc ~ Any iflc!lvidual, or ,group of indilllduals. upon ihe. Property wh01,e use 6f the 
Faqlllty [or portion thereof) Is a PLltlllc .Use., im,)uc!,ng mJ:lmi:lers ol the. general public, 
re~id¢nls oT 1he City no1 a pat1y lo LandJorr.l Use, !he Gour,,ty. olher cltiea, oth.;r parks arid 
recreation enlttJes,. and/or .grourrn. 

2 HL Public Use - Use of ·!he F,!lcllicy (Or portion thereof) ior o1n event or putpo:se thal Is not a 
Landlorn Use <>r Tenarit Use, Lahdlor,fs mere sch/i<di,1/ir,g of lh,;, U8a of the Facility as 
ronten1plall?i:l in Seo(lon 7 .2,2 below s,hatl nol oonslitule Lancltord'$' ~):ic,m;orship or 
organitation o1 such lises, Public Use stian be limi!gd to .Normal BLil;lil'J~ss Hou/$ unlsss, 
otherwis,;,.. agreatl llpon 'in adval')(le as. i,arl of tr1e sphedullng pursu1onl to Section 7 2 
be.low 

2.20, Rer,resentatlve, Reproasantatiyea - lndivld!'Jally .anct .co1Jec1ively, the rnd111idL1als 
designa1ed by Landlord and Tenant a\> Its sole. r,;ipr.esentatrve with r·;ispet;:I to the m~tt,:,r'& 
sel forth 1n this AgreemElnt, Who, ~nlil further noll1.e 1o tt!~ olher l¾rty, 11haU have rull 
ii!Vthority t'lild responstbilil)' to apt or, bsMlf of it as perm1tred undarthra Agreement. As or 
1he .Agreement Date, th;; "Landlprd Ra?res@ntative"' shall be the Director Pi tha Par\:s 
~nd Recreatloli Departrneril and thii ·rsl"!ant Repl"(lsentative' shall be, 1he Manager of 
Teliani. 

2.21. Restricted Amanltii!:S-As de.fined ln .. Seollon 4.1.8 below. 

2,22. RV ParJ.:ing At<ea - Tt,at certain area within lt\e Property (e5 deflll:leoi;I on the Site Plan) 
d.:signa!ed for recreational vehicle, .;ind overnigh1 parking. 

2.29; Santa Ana al,Uver Tran , Tht'it por[fo.rl of Coasl fo Crest Trail sysiem thar runs .along the 
Santa Ana Riven1nd commonly referred ti:i as the San la Ana R1vet Ttarl. 

224, Site Plan '-- The site plar\ of ihe Pro~1erty atfaphed to the Ground. Leiise. as Bhlt)if L, 
l'lepicting the approlljmat" emmgamf.lntr;, 1/dyout .and d,;isJgn Qf 1t,e Prop-=rty, lhe facill!y, 
and Ame.nilies, a duplicate copy of w/iieh is allaclisd he1·eto a$ Exhibit"A", 

2.25. Tenant Uae - An event or use of iha Faciillly (ar portion thereof) directly related io ··:. 
Tenant spol'l.sored or or{js!,OiteO' even!. 

2.2ft Trails -Thasa P><thways or trails. Wllhin and around 1J1e Propir.,ey (as. depictai:l Ql"J the Sile 
Plan) de$ignated Jor \'.lay .hi~irig, welklng, Jogging or hc,rs1;1bac~ tiding, The tem1 Trall.s 
,,o::pllcitly excludE/5 th.:; Sants Ari .. River TraiL No hor.se drawn carnage$, l>l.lg~ies, wEJgons, 
Jiarnes~ earl.!! nr su(kies, or the like, &hall t,1, glfoWE<d an Trail!i on the Property 1,1rlli;)ss 
acoommoda!lons for suth dsvl'*$ is tn:sindateci by ilw Americans Willi Disabllill.es Act 
(APA), llf aquJvalent law, if and to, the a>clenl auch law is applicable.to !ha l?roperty. 

2 21 Trailttead - Thi;; ehtra.n@ tg l!1al pwtlon of the Sa11\t1 An!'! River Trail proxilna\e to the 
Properly as depiritsii;l on the Si!e Plan. 

-Sl1ared.UM.Agr<;1ement 
i;;it/l\l 

--5- S ilVE!rlakes Equestrian 
&. S))QrtS Park 



2.28. Use Fees - Those fees thar Tananl is perrn1!(e.:J to chatg,;,, in c;onmmUon wilh a Tenant 
Use or a Public Use [oths1rihan the Pµblic Uses ctJntemplale<i in Sec11ons 4.1 tJr 5.1.3 
below) iti p:m1pa11sa!ion for oflhe use of the Faoillty (or any portion thenwf). 

ARTICLE Ill 
Q~GANIZATlONAL MATTERS 

'-I t Owr11iaw. Thil Part/eii intend to r.lrnale a unique sports, recreational and anterrainrnant 
venmi !Jy Tenanl'jl op,;iralicrn of th.e Facility. The FacJt;ty i$' an equi,strlan and sports park. 
Landlord a11d the Public ..shall .havs rights ,:is more specrfn::ally .set forth hsrel.n, tp ;icce.ss 
aild use the Propar'cy' ;irn;l Fabllill' a& Sflt forth herein 

a.i. T0rtn. The 1erm .of 1his Agreerni:lnt ~hair cornm.,r,~ ph 1/ie Effet;tivlil Pa1e :and ;,hall be 
.commen~LJrale With 1t1a Original Te1'!11 of the Gn;,µnd Lease, In the ave~t thi'.ll iha 
cr;ncllliont. r,,rece,cl,;mt ,lo the Ground Lease are nol satisfied or w~ivad ;ind the GrouM 
Lease 1s iem,inaled then thjs. Agreement shall also lermn1ate o,oncurrently on sudh 
termination dale; Unl!llil;, wo11er termim,ted ot 61(1-ended ,as provided jn the Ground Lf;!ase, 
llle term al ihis Agreeroent shalt be au!omallc.,illy axtehoed by .such optrons to extend 
Wl'llah Ts0nant ex.irc.ises pursuant to tr,e Ground Lease. 

ARTICLE IV 
FACILITY ANO AME:NITIES AVAIi.ABLE; FOR PUBLIC lJSE 

.; . r Available Amenities. rbe . Parties 1,3gree ihat the Property . oJnd . F<1ciillty -are as 
appto1dmstel11 depicted on the Site Plan; proVtded that the configuration of the 9ras~ fialds 
as shown on the Site Plan is merely ooe way in wnich s1.1ch fields may ba 01t1a11i:z;ed and 
such configuration is sL4bJeot. to i:hang-, by Tenant f~m time to lime .. as: Teriafll de~m$ 
neces$ary: Th!'l Public ,:hall have !he non,tixcluslve right to u\'le certain portlom; ol 
F>t.Q!>illiy ahd F<!CHify subject to ih'?I terms arid ooriditlons of this Agre0,nani, including,, 
Wllhou[ limtt~lion, (a) the Public's compliance with all appliuable laws h"1¥1119 jurisdiction 
over the: Property and such rule\'! promulge1led by Tanant from lime lo lime .and poated on 
&lgns at i,he enlranc,e lo the Pro party (or othel'Wlse provided toJhe Public), (b}lhe psyinent 
of ihe ~ntr.inc;e Fea:,, P:,.rking l',ees, Overrtight Camping Fees anc!/or Ui>e, Fee$ ,;s 
described ln Ar\iole VIII bslaw, ·a,nd (c) the temporary closure ot al( or any portion of 1he 
properfy or facmty because ihel'e is an ·avant at lhe F-iite:llltf, tha c<induct1ng of wniG:h 
mqUirils such t:losurs.. The PtJblic'i; t1i;e of the F;;,olllty shall P~ on ii tltsl•oome, fir:.1-
serverJ, !:11;sis and subj~ (a availability 'Thi:, ~ole portions of the. Prop.irty .arid Facill!Y 
available for Public Usa -are t!esertoed b .. l.ow: 

4.1.1. PJarkin1;1, Mani.berll of the Public. rnay pivk on s4ch araas pf the property all 
designated by Tenanun Tenant's sole di&cwtiorr during Normal Business Hours, 

4.1..:;a, Picntc Ara~s, The Picnic Areas shall b0 ;;,11a1lables u, tna Public during Normal 
Business H0:urs ltmiugf,out !he year; lhe 1!1grsss .. and egress 1a ths PlcnlG.Ateas 
sha.11 bs .""s i:Jepicte(l on the Sile Plan or as olherwisti des/_gn;ited. by Tentmt 

4, 1,.'3-. Racrefltional Vehicle Parking, M~nibers ,of \he Public .:,,hall par~ all ro<::reational 
Vllhioles, ihdudlng RV!>, campers and horse tfailel'$ and all vehicle,;; 1n eJ1.cess ot 

s ~a retj U.s~ As1 reE!rn t1n! 
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twenty,or,e (2t} {eat i,1 le11gth, ,n the RV ParJ;ir,g Area or as otherwise tlireelad by 
Tenant, 

,i ; 4 ovemiqht Cah'rl;)l!ig. dvernighl carnpih9 1s solely ,nlended as a1~ acr,;t,11'1modation 
fpr lndMc:IUi;ilS brl11.;,ing ·l:! home (or horsssC) tf.> the Property in aohn0c:t1011 Wlt1"1 uses 
of the F'a.cllity and/or the Santa Ana River Tri;iil for egueslrian purpo~es. Ovemlght 
c13m~,i~g shall be permitted only iii RVs, motor homes and campa~ with self­
r.;on\a.lrJe.1 kitchen anti ba;hroom Facilitres: 110 wasra Qi!;lct,arge fcmililles &hall ti,;, 
r:Hti\lid(!d or i:, .. rrnitled ,,,n the Prnparty. All ovemlght fillll'lping shall bP. within fue 
RV Parking Area 'fora maxirmim of five (5) consecutive days, with a minimurr, lhirtY 
(30) days in between visits or (l.S perrniller.i by !errant, if 1n oonJunct1on w!lli 
c1qwfclstrian s11e.r>ls beih(l held at site; Tent campln.g and ,camping within passenger 
vehidei, ,shall riot be parmltted. Each camper shall, at ifs s.c,le co$r and e?qJense, 
remove all t~sh, debris aod rnaterial~ {including all trash, debris and materials ,of 
111flir horses) ae.soalalsd Wi\11 lhfclif \.l&e, and return the portions of the RV Park111g 
A~ used clean ar,d sanlrnry and ta the oondttloti thal (:l;,:iste;d immediately prior to 
suori use. All manure and animal bedding ·shall be disposed of in deslg~ated 
c,:,nlainers pruvided on 1ha Property .. Bo)' BcaL!ts, Girl $1;:t,111s, ot similar youth 
atgan!Zllliar\$, m,iy be alloW'<;d 1o . c;amp 011ert1igl1! J11 ;;mas d•:isignaled t,y the 
l1inanl, aJthough not1n the RV Po1rKl1ig Atea, al the dist:rettori of the Teriaiit 

4. U'i. Rsstrooms,. Dllring -,rU P•)bliG Uses a.nd Landlord Uses, Tenant shall make 
aviiilable restroom(s) prqxlmate to lhe ar¢a of use .. linless otherwise a1reecl upqn 
in adv11nc;, as P('lri Qf tl'1e sched1,di11g pur.,,uanl 1!l Section 7 .2 beiow, Tenent sh('III, 
al ils .. sole cost, r,(lrform lls horinalsc,hedllle:l cleaning servioe.s fo the res!roorn(Sl 
associated w1th Puplje, Use and Lam'llord Use, 

45.6 Tr11m1. Members. ofthe PLl!,lic may usa Iha Traits durin[l Nortnal BUslM;;,$!l- HoUI'$ 
thrdu9h0Ut the ye;ir for hiklhg, walking, jqgglng or horsehauk riding. No blksa, 
buggies. wnillges, w,;igon.; or rnotprized vehicles shal! he permitted on itle Trails 
e1<Capt as contemplated In A.rtlcle H1'ibove . 

. 4/t.7. Trailhesd MembElrs of !he. Publii; . .saeklng access tr, the &ants An1;1 River Tmll 
hsve multlfila aoosss potrds separ;1te and apartfroin the fr('r,erty, Mernbern of I.ha 
Public seeking tt> ao::ess the Si.mt.a Aha River rrail fur p.urposes of day h1king, 
walkln11, blkinQ, Jogging or horseback ndlng mi,'!y park In the palt.in9 areas 
de~ignated by Tanant and a~c:ess siuch trail fmm the T1"1:1ilh0.ad d~1ring Ntmnal 
Business Houts. Tenant agrees tPiat the P(IJ:;lic :shall hav& the rl,gl1t to IJtflize such 
,m'las rm so lon9 a~ the San~ .Ar,a River Trail provides .a pl,blicslly avamabl,;r 
system of wslkl11i:i, bll,;irn1 a11dlor l1orsetraok. riding trails, Except as .provided In 
se.otron 4.1 A above, r,e ovsrr\igtil. m1111plng snail b$ pem1llted In or froni tha 
T~ilhead ar(;lo1 w pz,m,lng areas by lhs Public. rt is speGifically acknowtedg!'lcl that 
Tenan\assurrir.1,. no rnapimsibJlity tQr the ;iewrily or policing of the S~rita. Ar,lil 
River Tr(l.il or the Tl,;llh~cl ar1,a, 

4.1.&,. Restricted Amenities., Certain Amenltlt::s .and ai:esa of the Propertlrwill ba c.losed 
to lne Pul:lllo arid not available for use unless 6:1\Pr~ssly permitl'-1d ill '!ldvan,:;e as 
pa.rt. of the soheduljn.g pursuant tci :Section. 7.2 .below_ Thsse rastnoted /'J1'1l>nitjes 
and ataas of (he Propl'!rfy (COllectivlilly. the "RElstricted Amenities") are cti1ttprls1;1d 
ofthe followl~g: 

Shat'ad l)s.:i A!lreernent 
I !N1,1 . 
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(a) ths Aljul11-Purpo,;e 8tilld1ng; 
(hi 1;111 caretaker mltages, administrative building.:, kltohens and food service 

facilities; 
{6) all gqard stations; 
(d) \he haybarn; 
(e) all equipment and rnal11tenanre E:q!JTpmenl, facflities, rooms and blllldings <llid 

the mairM,mmceyar9; 
(I} the sand rtngs, ltiNge and warrr,up .irena&; 
fa) the lake; and 
(h) tha Freeway Si!;ln and any ether sign on Iha Prope1't)I 

4.2. lllo Jnataflations or Armmatlons. Except as agreao lo ln advance as part ol !he 
scheduling purr;uant to Section 7 ?•, ,11embel'$ of tlie Public &hall ,101 he i:,ertnltted to rnake 
any alterations or additiOJ1fl lo or inata:11atioJ1~ of eq1.upment or mi;.tenals wr the. Facllllies, 
indwding, wlthm:Jt limttaticm, any chalked or painted markings on any portion of '!he g,a,s:;; 
or $)1nth-,l!c fields. 

4-3 No Ovetnlght Use, EXoept ~s pmvlded in Sectioh 4.1.4 ia12ove, there shaJ!. be no 
overnight use or the Fscilitiei, in oon11ectloriWltli .Pi,Jblii;: Use or Landlo(t1 \Js~ .. 

4A No Animals, Unless otherwise. egmed upon In advance as part of the schet!\;lll11!l 
purnuantto Saction 7.2 ~elow, 1)0 ar,im,il§ olher!han hors.f!s, dogs (wh1ci.1 .shall be kepi on 
a leash al all tima$) snd s.srvics animals !'ecognized py the Americans wi.th D1sab1litles Act 
(ADA) shall be permitted on the Pmperty. Nolwi11'1$(anding th1;1 fo,.,going, dogs i,hall l>e 
prohlb!led on lhta ar\lliciallsyntheticfields at all timaas. 

4.5. .No Campfirm; Bai'b&qUes or Fireworks. Unless otherwise a.greed upon ln aovanoe as 
part of !he scheduling puri,uant to Section 7 .. 2. l;,elow, campfires, bartieques or fireworks 
l'.lhali notbaperrrritted on.the Property. 

4J5. Ille> Alcohol Consumpl:!®. Unle.:,s otherwise. agrsed upor, in advance a1,. parl c,f the 
scheduling pt.wsuanl to Se¢lion 't.'2 oelow, no slr;ohof shall b.<a permitted on the Property, 

4.7.. Tenant,1 Right to Restrit:t .Acoess. Ten.;nr re.serves the righl to re/Jlrict .any member ot 
the pur.,lic's right of acaes1t to all qr a11y porUm1s qf lhe F'ropi:.rty cir facility in orderto 
prevent any cliaim or adve~e rio,.sess1on and/or 10 protect the Prope1ty and/o/ F1;1cilitY; 
Further, subject ID 1ha requlrernents •Jnder th,, Oround Lease. Tenant specifically reserve$ 
lne light to cn;,ng~ lhe site, cpr,figuration, design, layout, location and all other asJ;l'icts of li)e 
Per~jn\l Areas. the RV Parking Area atid the Trails amt fr9rrftlme 10 time, DjosG-off on,;,strrct 
a908Ss to sucti a!\'las, or ternpim:irily re loccate lhe Publrc1s usi;, of Por1iOllffe ot the Trails. 
Par/\ii'lg Areas or RV Paridn;. Arna to other q.reas, for purposes of ps11nittln9 or facil"atilig 
any such ccmstrt1clio.t'I, alteration or impi:q111;1m0ots or to acc:ommodate qt fecili/Hl('! i:hs 
expediti01Js repajr. rel'\d\lation, altt:>1<1tion. construGllqn or other mOQificatlon of o\tier 
improvements or ,strutlures located 011 tnePmpsrty: 

4.0:, Tenant's. Noneresoonsibility R&late9 fo PubUt Use. Tenant. assumes no responsibility 
tor ll'le security or policing qf the Public'r, w,e of the Property or Facflily. Tenant hss no 
obligatlo11 to provide security or m~dioal services io ihc Public in .c:;mnectioo wiil; a Publ!c 
Use or a L<1ndlord Use. 

s11ared Use Agreement. 
1:11.tfi.i .. 
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ARTlClt\/ 
~DlTIONA!. FACIL,llES AND l!Jlll:!NlTIES AV'AILAl:!L,E POR LA~lOLORD 0$!: 

a:,1 Adc!iliooaj Arnil'nit\14 Irr ac!c:lltfrm fo Vie Amenrtlei; oosarttiell in A.l'ticl@ .N (lti\'JVe, 11mii::h 
$hall .l:i,!i iiovallable during -ili1Y l.al'!tj!ord LJeei (ei.tl:Jis!'l ta Uie condttione Sl't fcrth ·tti~). 
~\ibjei:t to Iha tarn,~ am.i <i/.lfldltia11.s: or thi/1 /\sfel!)'.)1!!111~ Landlord shsll also J;,e .,flf!tlerj lo 
th., f91ie>W[ng ll()l'!IM~ of the Praperr,y !:'Ind FaCJli!y dullng a .ui,rnlfo1t.1. U,ae as de!Mlribad 
ooi0\\1; 

!S,1 .1. ArmuJ(fillotm to1.1mamerit ti;wjlord ,;1l'naH l:e entl!it;cl tc use t.\>h (1!l) f\.111'-&ite 
(225' 11 360') irpnrts fieli;l!s during Ncrmi;I BuairJess Houra fc1· two !(2) corn,erutive 
r!ayr, compriaEld "'' "· Saturoay and a StJmlaY (au si:heduloo pi1rsuant t<;, Sooilpo 1~2 
~IQW} for a imc.terlo.umameht, · 

~. 1,l! brmual Jun,91;; ,All Am!ili§AA i'oo~I Clinill'., tandlord Shafi be: ~!'lfillli<l to uoo 
ora (1) ft.Ill-size (225'.x 360') tt:Vnl~lc .~pi,rte neltl~ during Nomial 8U6!~11 tlourn, 
on on"' S;turday (a~ oo/1e<..:!L<fedp>Jr$Uan!Jo Se<:.fa:irr 7,2 herow), 

s. •.3 . .ll.1u1ual Junlur All Am11,•ig;11 r-ootbal! §91;1mm!Mle, tar,~forli i;hall °"" alll~l<i!Cl to 
0$1\!. 10111 (4) full-si;;;e (225' 11 :3ef.l'J syn\hit<tic i.por..s !ield« d11ring NC.nt1l/ll eusin8Ss 
Ho1Jt'$ on one (1) Saturd;;,y {1111 a~hedutecr p:J!"JU:i!nt to S@ll!I0/1 1,2 belPW), 

5,iA, i;:ourth pf JI.JI!/. Lo11'1d/(lrrj shall hare 1101H1lectWiJi\lS rannuer i,lse of 11\il a11tire 
Prop.arty ijnd Fa<lll!!y, but e~cludl~ all jha Re!itriclted Ameriltleti pur:uuent lo. 
SectlM 4,H! a~Yti<, .fl't;lrt'I 15:00 am on .:luJ:, 4~ 10 2,0Q 6!11'1 on July fi"' for Iha 
LandJonJ's annual fc,ul1h of July aventwhert,.all rnern~~ ol'1he .f'ubllo arn<irWll«t 
Laridlard shsll bie pllrmitt1;1ci to oi:,e~e iti,; own co11cesu1 .. 11s (or permlls iw. lruritee& 
.to operate their l'.lWti corir.eijs)on~ aa !li:Jread UpO/'I Tl'l ad\lsmr::a <1$ Pslti J1f t~e 
$ChWU0nQ pUrsl,/antfo~dion 7.2 t,e!OI//, 

.5 .. l 5 Practfoe Fi@!d11. ~tdlord ahall be enti~led to u~e .·two (21 fl.Ill-$[~ f.!25' >: :l€1Cl'J 
ijyothell/; ::,,port.II fleids wit~ lhe oi:,11011, ii ~bject tr.I w.iilabllity, qf -1n actilltiorn.1 two{2) 
full•s!i.e. r,Eitiira[ jOlf SfJOrls field\!; fur IJS,, P)r landiorr/ or Iha Pllblit. (t,l'in;1uan 
Lam/lord's 8Chedullm;, al m $11,m~ aa prQ\iided ln S9cll~Q .1-2,2 1:!alow} GVer1 
lv!ondav lhro49h TI11,r;;day durihg N.ormal Jiiu11lne$& Hours (untH$ olh!i!rwrse. 
ll{lros.d •1:9 in adV1:1h~ i<s .pan of I~ scl\ellliling puraaant to ~M 7.2 below) 
!hrough.out ltm ~ar fot Iha 'fem'\ of lhl11 Agreem1;>nt. Tenant. ~haJI. ·d~lgnete, !rt 
T~r1ant's 11cki di$~ri:/c\i(lr'J, and noilfjl umtllorri at lea:at !wettly.four (~Wl hc!Jrs in 
.id\/a!1'¢1'l Qf .t,at\dlOfd Wll'lo.: W11ich 'fields Landlord can u&a, for !!rl:Y pi;rticolar cfmy. 
l!pbrt Ta111S11l'e r~i.ie!!:i, LlmcJlol\'f ~half provld~ e llstof ,1ulhort?ad pem,lttses, No 
Parking Fee& ,;,rl;in\rt1Jti~ F~ snt1n ~ 01~1ye<.1 with tnis l.andk)rd U~, . 

5.15. RtM1ttJ~ Arn1.nltl.!>a, l.tt11ess .ii;ireeu IQ. 1.n ~dv&noo Qs part ot .the. sc~,1qlfill'1Y 
r..u"'vant !{) ~ctfo11 7 .2 llelow, tl'ie 1?.i;~rlci:<!Jd Am'mftfoo will no! be ,wailo1bla for. a 
Lt1,rtdlord l!s~ i,ri'ivl!l!!d, hOW!IVer, nothli'lg cll.hlalrtli!~ in f,his ~Ion 5.1.e tJr 
S11otlon 4.1 B aoQV~ sf,all rmpi.dr. 11~t1r, modifll or t1llltilnate thii landlorg',, right at 
in~pacllllh 11urnuar11 to tha G rourtd teasi,;. 

SWel'/~ l:'quB!!!~t; 
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5.2. Use Fees, Use fees shall not be: chargad agairial Landlord for the, landlord Uses 
descrtbed In Seo11on 5.1 ebova, buf, e:,,;cept as prov1deci for Jn Sact1cm 5J.5, such use 
shall be Si.ibjec:t lo the payment of l:nlianoo l"aes, Parking Fees. Qvetnight Camping Faas 
and Ls1ncilord's reimbursement for all other sxpen:;;es aolua11y ,ncurre~ by T~nant in 
ctihnec1ion with such Latidlor1 ,Uses, including, bul not ITmltea to, llgh!fn[l, seourify aM 
jani!orialsa11d trash r.irnc.val se1vices, fo the e;J;tenl 11ppli~tila, 

5.3. Installations. To th,. exl!:>nt -a. landlord Use. requires the temporary,. nor1"pennanent, 
insilllle.tion Q( E,tJl.lipmenl or materials on the Facility (or any porllon lha~f) (CQIJectrvely; 
"1nsfs311,i1iQns"l, slJch as gotlJ ·)~o,:;Js, nera, chEi.lk lines, backstops, fenoint;i, i::hafrz, rabl~, 
lighting, fQod. 1'lhd beverage storage 1011d cooking equiprnent, dlsplay · booths, and/or 
atidio/vt$.Ual/electronlo c-lqufpment, all such lnslall('l\iohs shall bee (.i) approved 111 wr!tirl!! by 
Tans.nt prim Lo the .sol1adwled Installation 111ereor, (b) lrrntalled under !hi, direction of 
Tenant using Tenant's designatsd cor1tractots, suppliers and matpri:;ilmen, al'ld (c) 
removed, al l,ancilor<l'!e !eC>le. w~t ana, ¢1(pen~a. without darnage to thi. Pmperty .and 
Facitity by LEl.ndlord. imrnedtataly w,ein the co11q1L.1sion of the Landlord Use, Tenant's 
approval of the Installations shall oreale no rB$ponslb111tY or liapill(yon l'he. part ofTensnt 
for their oompl1J.taness, design 'SUffioienc.11,. c,r oornpllance witri .ill applicable IIJWS, 11,1les 
al,d tegulationi, of 9overnrne11lal agencies or authorities. All worK Wi(h respec.1 to ;(lny 
Installations mwt tie dona :in a good ;,md workn1anlll<e rnanner arid diligently prossQ1Jled fo 
.tompletion. In pmformrng the work. of any auch Installations, Landlord ~hall have the work 
performed in such manner as not to obstruct ar;ic.es& to the Property or Fa,;;ifi(y (or 
applicable porllon thereof), arn:l ,as nol to ol.islruot cw ll!lreasohabJy inteM'erG With thl'I 
bw,inl;!ss oi Tenant or other uaer's c,~e or tha F.ac:iliiy, 

5 4, No Liens. Landlord ><grees Utal ii wlD pay, or aa~se lo be p;tid, all coots of. labor, ~ervlces. 
and/or materials ,;mpplled .in >'lonneetion With an lr,$1aliaUon, arid Land.lord wilt 1<;6ep ths 
Property free. and i;J,;arofall meichanlme;' Hens and other lien~ 011 apCQlJnl orwon< done.for 
landlord or i;iersons claiming qnder Laridlord. 

5,5, C~ari·Up, Unless ll!ilf%'ci to in ad\!!ilnce as part of '(he 1;1cheduli11g purswl'!ntio Ssctlcm 7 'J 
below, immediatel~· upon the contl1.1sionofElny Landlord U~e;, Landk>(q shall, at its sol" 
cost F.lnd expl"n'1e, remove .'!'J.fl trash, debris, materials 1:1ni;J insti;illations associaled With ii$ 
use. and return the portions of lhi, Prop<;\rty arid Fac:illty associated with .!Ile Landlord Use 
dlean and sanitary and lo lhe oi:)l)r;l(tiOll that exi6leci immediately prior to.s\Jch yse. Repair 
to lhe FaGility for damage sss.ocleted with a Landlord Use shall be the sol;. r.1:;ponsibilJty ot 
the 1..andlord .arid landlord shall promptly res.tare Iha Faclii!Y ( ci1· porti,:m thsreo:f) lo the 
.oonottkm that existed irnm$dialsly prior to suth use, 

5.6. Landlord's WaNa.r of Rights of U!I.@, AJ Lancllori;l's (ji:.Grelion Landlord may temporarily 
wall/~ ns rrghts of lJ:,e fm any o.r all portions of thee Properly and Far~lily, the waiver of 
Wh1oll shall not impair alter, modify, or elli1Jit1at0 Hs f\it~ra right of u11;e. Ad\litionally. suoh 
wa.iver shall not au!DmatlGally rn6Ull In the ac~rual or rights rif usa, · 

.Shared Us!il Agreemiami 
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ART!CLIEVl 
rE:NANT USE 

6, 1. Ust. rne Partie$ .ar,re;:, lhal Tenant s1·,a11 be $Qlely responsiilla, fur schedu[i119 anti 
management .of all Tenanl Li Ms of t11~Propi,rty and l"acUlty, .Afl TenanlLJsesshaU be in 
conformance Wifh 1he lem1s a11c:l provisions of this Agreement and to the extenL<1pplir:able, 
tt'>e CUP. !he Le;;ise ~nd the Development.Ag~:;,,ament 

6,,:2. Only Expressly Permitted Uses. Except .as parrnlt~d plir$uanl to Se~tion 7,4 ~low, all 
T;,nant lJses ehall befortl)e Permnted Us(ols onlv. 

6..3. Overnight Camprng. O\letnlght camping .:sso,:;iatBcf wl.th t0nan1 Use ,shall be pern,itlsd. 
Ali cvemighl c:arnpil1g shall ba Wllhin 11,e RV P1:1rk1ng Araa for a mammum of t'lve (SJ 
.;:onsecutive days, with -a minimum thirty (30) day~ 1n J:ietween visit& (notwilhstandlng the 
time. res\rlciicms sat forth 1r,.Section 4.t.4 at>0ve to the cxmtrary). 

ARTICLE VII 
MANAGEMENT 

7, 1, Sihrerlakas Public Use . Management The Parties agre<l \he Rept,:,sen.tat+ves shaU 
jtnplement, administer, advise, and guide lhe Public- Uses an,1 !lie Landlord Uses of the 
Property and F,;mrnty in acoord~i)~ Wilh the tem,:, of1his A(Jreemenl. 

7.2, Scheduling. 

7.2.1. Master Schedule Coordination. Not lo1ss 1ha11 forty-tiv,. (45) d!!ys prior tQ th$ 
commancernan! of ear;h G<1ie110.:ir year Liilndlord sh.iii submit a oolle<lule to Te11a!1l 
delaWng lhe specifio times, type and number of A,neri11Jeis it ~~irs!i the use of .ir, 
the na'ld: t;iilandar yesr, Tenant shall be the rnasl&r schedule c_oordinator o! the 
Facilfty .and shaJI war~ with Landlord to create a master schE!dule by JarHJQfY 1" of 
each year re£jardir,g the dates and lime:; for Laridlord Use and Public Use c,f the 
Pl'tlperty and Fadhty (ptar,y porUcm lhe!eo.f} for i,uoh calendar year. 

7:.2,2. Sch&dulii;,a. o,f...Pracl1c,a Fieldss Landford, thro11gh Its. Parl(s ·~·rr,;:t Reoreatlbn 
Depanrnent, shall sctiedµle all uBe ot th.: two (2) ,sports fieli;ls alto~ed to, Landlord 
pur$uant lo Section 5,1 .5 abc,ve; provided lhat no cSIJCh use of the :spoi:ts fields 
shell be lo taams or organt:wtioris that are in cqrnpedliori with e Tenan! Usas 
$cheduOn9 by Landlprd shall be, dons in a falrahd equ1taols manrie, 

7,2)l Sch:t<du!lng Fisxibilil;)!. Bolh Lanillbrd and Tenant !lCkru::,wledge thaj UM of tr!.i 
Property :cmd Facility (or any portion th!lraof) may be subject to cl1a11ga C!,ie I<) 
factors tl6yi;md 1ha re:,isonaole oor1tro1 91' the Pl'.lr!las, lncludrng, r1atio11al hoOdalfE 
snq Inclement weather, and as su~h the. Ar~enities may not be availsole at the 
$ch~uted time. AddltionsUy, ooth Lsnd.lortl and Tenant aoknowlel'.lge thai lt may 
be difficuli 10 fully !Ind accurately predict demand for ahd use. ofthe Amenltie,; as 
co11\empluted it, Section 12 .. 1 above. and as such e<1th agtees1 subject IQ sill ottier 
lerms or tht,; AgJs1sme,1t. 10 make rea~ona\lle effoftll, to acaom1nodale fha uaa11s 
requireme11,ls of the Proporly and Faclllty.,,fthe P;,r!ietl. 
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7.2,'1. Use Agn1e~ ,.anant may require, from Lima lb 11iTifi, th"lt spaclftc LMd.lmd 
1,:tses and Pwbl1c Uses be memorialized in c,1 separnt.e l1cs:nsi. egrr:emenl, whJch 
among other thtnga, p1uv1des fot the user obtaining 1hird party 1rrsuranre for the 
btmefil of Tenant lo oover .the riski; assc;,clat$d With lhe appli9abJe IJsi;i, a waiver of 
li3l:.>illty; the use of aller-houra lighting, addilitm:al ss(:urity personm.li .ina additional 
janitcmal. and trash colladion se!Vlt:es. 

7.3. P!ll'ks and 'Reor&atlon D&p.!irtment Perm!~. Except i:i.s provided In ExJlibrt ''B" 
attached herelo, nowrltler1 .permit from ths City, inCludlng, Without limitation, the Pari<.s.anct 
Recrsation OepartITTent, ,;;hall be required for any Landlord IJsEh 'Tenant ]Jse or Public use 
;that coniorms wiH1 ihe use$ i'.1a&odbi,d on ,Ei.chiblt "a" 

7,4, Landlord's Approval of Special E·~•mb, Events that pe1%11n io ,.i ~1sa that js. othet than 
the. Permitiad Ue.as desoribed on Exhibit "B" attached here!o Sh<!llf be s1.1orr1il:\:l"d to the 
Piuk.s anp f«'!craatlt;in Oo!!partment for Its prior approv11I thi,,reof. Approval of pertnili, by !he 
City (.and/,:;,r the Parks an'd Reoraaik1n Department) for special events "Shall not tm 
unraasonably witf,hfM,L 

7.5, .e'!rkina/Campground Opermo,\ Tenant may delegate. its respMsibilftres Wlth respe(,)I. to 
parking a11dlor fhi, overnighl camping heretJnder to a lhJrd-p,iriy oi')srator ih which case 
sucll operatorshall have an the righ~ of con\rol aitr\buted r,er,.l:,y to the TenBnl. 

7.€ Slgnage imd No'clces. The Represenlatives .shall Jaint.ly re\/4ew lh6 ccn!\"nl t1f signs for 
pla~msnt on tl1,;, Propemy, ~nd r,oticss to ba pro11ideil lo users of tbe. Faeility andfur 
.P·,menlties, PIO\lidlng the ·rµl.,s, ~strictions, oode bf com)uct and bsha\lior tor alt Public 
Uae, Ltlhdlor4 Use, .and Tenant Use. Notwithstanding the torego1n1J, all slgris located on 
the propert~ shall oonfonu wilh the approved s,griage program.for (he PraJ!l!::rt)I 

71 _ Impasse, In the evenl of an imp.esse; the Repre;;er1tatl11es shell Ml•fy \n WTI1ing 1)61,h the 
Clw Manager ~nil TEirrnn!/s Mauagai, wh<.1 shall 111eet ·Wllh Jh.;; ReDrese11ratives ti1 order to 
resolve \he lrripBSSe: 

6, 1, Entrance Fees. 

ARTICLEIJIU 
FEES 

8,Lt Right.to Charge Entranoo F96s. i;xrept as t1rovided for in Section 5.1.5, Te11ant 
ahall ba parmltted to chal'ge- Entran~ i=,,es for. ;;,II Lanolord Uses, all Teo@nt Uses 
and/or all Public Uses.. 

8.1a2. Amount of Entrene& Fee9-_ The Entrence fee ci'laryed by Tenant shall be equal 
lo \he sta11.dard Par~lng Fee (for a passenger vahrcle ). 

8.:2,. Parking Fees. 

s.2:. t. Rfgttt to Ctui.me Perking Fees. Teoanl ~hall be permitted to ctial']Je Parkins Fees 
for vehfcle pa!klng on the Pniparty in oonnectron wm, a Limdlord U~e., a Tf'lnar11: 
Use .and/or a Public US!:!. 

Strar~ Use Agr,.smenf 
HNAl 

Silverlakes f;qw estr,an 
& Spt;>rt, Park 



8.2.2. Amount of Pafking Fees. Toe Parking Fees nharged ,by T,man1 1>hall be 
nomrnarcially reasoMble, out neert not be C/lre<:tly related t9 actual, .ii,tim;;i1ed, 
and/or anffcipa\ed expeMit~res by ttmanf associated Wfth pn:n)ldrng parking . 
.Recreational WJhir:;fes, incJUdirlg RVi;, rnotN horne.s and nampers in exc.,ss of 
twenty,.one (21} f),,;lt 1n length and air lrailars (incl1.1ding all horse trailer.;) may be 
nhBl)'.Jecl an addltional ['iclrkin!) fea. Parking Fees assooiated w11h a TJ')nant Use, a 
Landlord Use, snd a. P1)bllc U:;.e shall be the same at a psirticular tirne pe1ioi:l for a 
specific event. For ID:llrrtplee, If a rneMber of the Public wlshe~ ltl .park 9n .the 
-Property 10 aot,ess the Trailhea!l during an evf<ht for whli::h the Property t,r FaDiUl:y 
Is not close<,1- lo ths Public, .and f6r'Nhioh a fffl! for parking Is charged, said member 
oftlis Public shall Pe ablia.to aoc.ess the Properly lo riark iffi p,ws ihe sam,;, fae. In 
no aase ;1.hall F'arking Fees 1;>1;1 gr~!er than tha rnaxim.im rate c:harged for p~rkfrig 
In a similar facility, tor a sJmila1· ose or event iiDO period of time (e,ich af which ii,; 
noj associated Or oontrojfed dirncUy o.r rndft~ctly by Tenant or its' ;1f/iliates) wrlhln 
RIVerslge or San B1c,mardlno Counties. l'he Parking fees c.harged by T€inant shaU 
.be deemed ·in oomplianco with 1he. provisions of this Section 8,21 sa long ,1s they 
are !lot lr1 excess af the Piiirklng feea cha.ry;;,d at the vemies dsscribed ill Section 
ll.2 .3 blllow · 

lJpr;,1, Landlord's delivsrt Gf written notice, to Tenant such natl(:@ not dellver-ed 
more than onr::a i1l any twelve-month psrlod, Tenant shall provide Li$\11dlord with 
re>asonable evidence of Tenar~t'e co1n~1Jan@ Wi!h \he provisions of !his Seolion 
6.2.2, In li1El' (;even! of;an Impasse, the R~rm.:,serrla~ves flhall notify in writing bolh 
the City Manager and TaMn!'s Manager, who sh.ill m1;1$twith 1he Reprel;~ntatlves 
ir, r;,ro~r to resolve thEl !mp~,..:a. 

· 8.2.3. Stantfard. The ParkinJ;! fees ohar.9ect by Tena~t &hi.ii. l;le ntaletially {lonsi&tent. With 
the parking lee~ charged forsJmllar u:;ies at the following venues: San Bemardl110 
County Fair; Sowthem Clcllifornia F.alr (Rivarsidi:,); Re,dlarn1., Bow!; "Rancii,;, 
cu1:arn,,n!'.)a ou1;1K.;s, ArJjp Club Speedway; BlytJ-ie Elluegrass Fesli\,sl; La Quinta 
Aris Festival; Hemel,Ryen Air Show; Cas!l11;; .. Park; San Bf,,rnarYJitio sagcer 
Complex; end the San Bsrnan:1111() Blaiil Soc.oi,r Coropler.. 

8.3 .. overnight Camping Fees, 

8.:). ·1. Right to Charqa O\fernight Camping Fees. T1mari1 shall be permitj,ed 16 char.gs 
overnight camping Fees for overnight c11rnpin!'.l an 111,., Propem,1 1n eo11nectior1 with 
a Landlord Uss, a Tenant Use and/or a P1,blle; Use. 

5.:3.2; Amount of Over•r,Jqht Camping· Fe&$.. The Overnight campln:g Fees charged bv 
Teminl shal.1 b9 qoinmercially r-eaiwnabl!!, b1;.tneed not be dirse\ly rt:;la,ttild l;o 1;1,.tusl, 
estirr.ated andlw anliaipete<! exi;iendtiL1res by Tenant asS1J9iated With proV/din9 
qvl;lmigh!. carr,pjn.g, Each overnight can,pir,g scp.ice shall l;,e permitted to hold t/p to 
tw C:i) horsss, and ah .iddilic.r,al. cainriin9 fe~ may b(;' charg1:1d ror eac.h horse 
tnereafter, . 
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&A. U1ts Fees. .. Tenant shall b.e perrrillled to chat9e Use Faes i11 cormection with a Tenant Use 
and/or El Public. \Jsa (o!har than the Pl,lblic Uses oonlernplall'l,;i 111 §ectiohs 4.1 or 5 .. 1.3 
.:\b9Ve). Th$ Use Fee charged by Tenant ior a Tenant Use or a Publi~ Usa shall be 
oornniarcially reti!;ltil1able No Ll.se Fee shell ba ~har,1ad in ·connection with 'the Landlord. 
U$eS' deserihild inSeciltm 5.1 shove. 

AR nc Lia I){ 
SIGN$ 

Q., landk1rd's. Right t!l Landlord SlgnagEJ Tirm; ln the f;!Vent \hat Tenant elects. to erect and 
operEJte lt:re freeway Sign on the Property (s1,bJect lo ihe review and approval •:Of ihe Oity 
and wl0TrarisJ, lh1;,n, .a:. additional consideratloh for the right to JeaM the Property, <ihd 
!tie right to ereii;,t ;;,.nd ppei'illl:> the Fr$'-'lWBY Sign, Tenant agrees lo proyid€l fhe L,a11dlord 
Stgnag.e Time in an amounlfiqual lo fifteen pen::ent (15%) uf iha t~fal operat111fj timeof lhe 
Freeway Sign, Landlord Si9narie Time shall be dislributec/ eeju(tal:lly and evenly through 
~acr, hour .of aacl) operational day for lhe duration of Iha nparalion of :the Frei,way Sign. 
La.m:Hord sh<1ll pro\/ide advertising oopy to Tenant,. and subjeci. 1b Tenant's apptQll\'!I of 
11dvertisin9 cof'>Y wh.ioh ehaU no\ be unreasonably withheld, Tenimt Wtll be te>$ponsible for 
po~ling said advertJ:o:lng copy oli the Freeway Sign. Notwilhsfunding 1h11 foregoing to .lhe 
c.ontrary, in no event shall La11dlord be pemtfttsd L,;indlom Slgnage Time advertisJng 
notices or e11ents tha\ i~n rsai;onably be oonstrued BS lildverse to, orl/'l. corr'lpet.i!i,;,n with 
Ten::mt's advenisih.Q .on the Freeway Sign or a Tenant Use al 'll'ie Property (a11d In (l'if,! 
evehl bf any Impasse as Ille deterl\11nation of suoh rmis;;m,.bl';!ness, the Represel'\lillives 
shall notify in writing t)olh !he City Manager and Tenant's Mt1riager, who shall meet with 
ths R8prnssntatlves in order to resolve the :1mpassti). 

9.2. Landlord's Right to.Sell Landlord Signage Time. At Landlord's di!i\Cre!1or1, Landlord 
may sell all or portlohs of lhe Landlord Signtige Time to Tena.nt Tenant shall rna~e 
commercfally reasonable efft-rls to market and sell this lime on be.half of landlord to 
advsrtis,;rs or oihar puroh11sers for cqiJsiderallon equal to or greater than lhl} avemg.r 
wnsi,;Jer;iliori TiinantceD:'livas fot an equal <c1rnounl or sfgn88e tima. Tenant~·1£1II provide 
to Landlcm;I any e/ld ,di cons1derntion it rsoslves for the saJe of any 81)d .all Land.lori;J 
Signagellme, less a faa of no greater that, ten percll[l1 {10%) ot total conslde~lion as an 
adn,[nislrative fee. Landlord, may, after reasonable Wt1Uen ootlce .lo Tenan1 and at 
reasohabla Wnas, inspect Tenant's .records a± Tenant's ()fllt;es pertaining to tti.; aign 
revenue e,irnoo by Lan<'IJc,rd pursuant to tt,.:, foregoillQ provislorr::s of t)11$ Sectkm 9,2; 
pro11lded, tlJat Landlord shall onlylio1ve tile rign\ lo feviewTenant·s records one (1) Urns 
during any twelve (12) r)'lonth ~liOd anc! L,andJorc!'fi failure 10 dispute: and/or audit the 
amounts paid 11, landlord wilfain thre,; (a) years after dat,;, of lhe p!lymant thereof sha1! b.e 
,;la~unsd to ha Landlord's ar;iproval of such amounts. 
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ARilCLEX 
(NOEM NIFIGATIOIII 

lij 1 .. L;11n1:nord'a lndemnificatiotl, Landlord shall indemnrfy, dett:,rid, end hold Tenant harmles(> 
from ,Hid against any and all Claim~ ±q the extent related lo the coridltioh.cifand Len,;ilord',o; 
vse.of the Facilities or th<;i Properly in oonneolion wil11.ar1y L;;,ndlord Us1.1 or Public Use that 
1.s sclwi:Juled by Landlord pursuanttti Sectlcm T.2 s1b0Ve, or relel<'ld to the pe1iormar:1G6' or 
arw obllga\ions ofthe. Landlord under this Agreement, including, butrn,1t llrnit.;d fo, the aols 
or dr1\iggions of uu1dlord, ils alectect and appoint;:,d offlciiiils, emp!oyees, consultants. 
oontradors, JiQensees, or lm,:i\ees, 

l!) 2 Tet1anl's lndemnifieation. Tar,al'Jt shall indemnify. defi;,nd, a:ind hold Landiord harmless 
frr;im a1)d <1gs1Jnst any and all Claims tra the e~lenl related In lhe con@ion of1en,in\'a use 
of lhe Facilltias or !he Property 'in carineciion with any Tenant Us£;! ,:,ndfor rela.ll!ld to the 
perforrrtancJa of ai:,y obligations of ll)F.! Tenant under this Agrnemf!nt, lnci1,1s!IH,(l1 but not. 
limi.t~p to, lhe acts or omissions gf T,manl, its elected and appoinled officials, emptoyaee, 
consult,mit. contractors, licensees. or invllees, 

W.3. Shared Liability. ln. the BVent \11at third party loss is artribu1able to the 1,eg11.9f;!Me or 
Wl'OnQfUI acl c,r dmLssion of both Pmties, th$ <.1ltimo]te financial respPns[bilfW of each Po1rly 
&trail be proportioniite 1o its p1arcef'lta!Jtl of fl;!ult a$ delermfned b)I mutual agreement 
betwoeri 1he PartJes or by a caurt of oompetent jllrii,diotil;T/'\. The provisigr,s of California 
CMI Cod1;1 S1?1;1!lt;1n 2178 regarcllng ln!arpretation of indemnity ·agreement are rn,1di; a part 
hereof as rr fu!ly sel rorth herell\ 

ARTICLE' XI 
DE:FAUL TS ANll REMEOIES 

'I 1. t. Defaults. A Party shall be in default wnder this Agreeme1,t (a "Dt-fault'') ,1pc,n a bf'f!lach of 
a11y of s.uch Party'i: cibhgalfong h€lr&l.lnder, and i!; fsllure to cure lhe same io ihe. 
reasonable :,aUsfaclion. aF lheno1rbreaching Party wi!hin thirty (30) ctayr, after J"eceli)t of 
written n.otice from the non-breanhing F'i,r\)1 wl,i;;:h d(lscrib1;is the naltire ofthe brnath in 
re1:1sonable dstai!; provld!!d, .however, ltia1 if the 11at1.1re of th.a preeci'I fa such tliat it 
ri;,aso1wbly req~Hret; mr.mi ihan thirty (30) dasis to cure, th1;t bteaohing Poirtv shall 11st be 
deamacl lo be in DefaLllt hiireunde~ If la}wrthin the thirty (30) da)l 11eriocl it r,Q1ities !he non­
bteachini;i Por1y al Us 1r,te1il,ion 10 ()IJl'e '/he .brnac:h ilnd oon,rnences th.a CUI'$ Qf the bi"leaCtr 
w1thh such period arid (b) diligeriw pUl"$Ue$ ~,mh oure to comµJe,tlon (to the teasoriable 
satisfacllon ofthfl 11on-!lre;1al11ng P.icty). 

11,.il;. Remedies; Enfwt-.ement Rights. In Ihs i;,vent a C,efaull Js not cured within the aura 
periods sel forth above, !hen the nor,sbflclaching i='ai:t;' shal! first seek. re~ot1,1Uo11 through 
the Impasse proc:edL1rn set.forth in Sectloti 7.1.abol'l'l; then if not cured Hie 11011-1:Jraaohihg 
!'!arty nl@.Y {a) ~!:!Elk si:,eoiflo performan,;e or ihJtmctive n,llef or (b) elect lo cure such 
DefaLllt on.J;,ehalf of itie breaching Pariy ahd tie rsJmbµrsed for all oI the ncm-breaching 
Party's rei;isonabli>,. cioi,urrienl\ld 01;it-cif-poqk.el oasis actually incurrecl 1n cormec:llon With 
such curie', Jncludlhij,. bu! 11ot llrnfted to., !.\tlorneYs' ft:ies; within lhirty (30) de~ ,.!!le'r receipt 
of written )nvoice illetefm. Any a.mounts fl.moed by Buch non~b1Bat!hl11g .Party .!iihall ):,e 
!r'¢ated as . ., de mane/ loan and strali earn interestfrr.im lh1;, daltl i:lue until pa1dat the rate of 
rate of two perooni (2%) par annum in excess of the Prirnl:'! Rale In erfectfroin urn1:0 to lime 
illl/c[llaleo ,,11 t11e. balan¢e of rental and other amen.mis rrnm litfl!;l to lima otJt1,Iandlng. As 
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,1~e,J hereinthe ''Prime Raf$' me.ins lhe highest .innounced "prime.rate" of Ol!ib111,1t, NeW 
York,. Nsw York, for 90-<lay c.ommert:ial loan~ or If !he Prf.l~.llr.e of '5Uc'1 bank r..r armouncing 
'Prime r;ites' is di1,qqntlm1ed, then .the highest rale of i.n1eresl charged by such bank (or by 
Iha largest [rneas•.ffed by fotal assalsl t>a11k in the. 0011Uher11.a1 Ui,il<ad Stales, if Cijit,ank 
ceases to eKis.l or to n1ak$ such lo,;ins) for 80°day comrnerci!ll lmms 'lo its mosl cred~ 
worthy large. corpornle borrowers, 1;1s such l'.ite mi.y ct1ar\ge from time to tlma. Any 
charigec in salrl Interest rate shall be®rrle. effetliVe on ih\l fira\ day .of .each calendar month 
ahc! tot such r.;:ih,mctar mQnlh shall be based on the prime rate m ofrect o~ tr1e lasl day nf 
the immediately preceding calendar mor;th .. 

1 'I,.',, Emerg1mcy Eve:nl:s. In the event that eltl1er Party breao.hes any dUty hereonqer Which 
ihe non-breaching Party, in its reasw1at)fe diMretil:m, deetmi to pla9e suoh rion-breac:hinS 
P;1rty .incl/or other vsF,Jre. of Jb1;1 FacHll;y 1mcilor !he FacWty 111 Sl,bttanUai risk or h111TT1 aor 
1nJury., such rio11-hreachlng f'arty, may, Wlttmul fllving notice to t!is !;,reaching P1;rty

1 
lake 

whatever rneasur«s !he hnn,br~(.Jiltlg Party deerns approprJale, in !ls sol'il dlscre1io11, lo 
~void such harm or Jnjury. 

ARTICLE XII 
AS,SIGNr,IIE:l1!T 

This .Agreemenl sflall l\e bfnding L1po11 and ir\vre lo lhei bE:1nel\l ol' lh1t Parties, .and \h1;1tr 
perm1l:led ~ucoaBsors and assigns; .provrded; that L.at1c/lo1'd arid 'ranant may tl'l!nsfer lfmlr 
r,;,!\psctive 11,lerests or rigl1!s hernur,~er ohly in. ct1nnectic111 with e1 perrnl!leo 1ransf~r of lti,;;ir 
interests und1;1r \be Gro!.1t1d Lease_ 

ARTICI-E: XIII 
MISCELLANEOUS 

1,;u, Notioo§. All 1101/c,;<,'f a.n,::l other commwnicatioh:. required or pern,ftlM to be 9ive11 lo a Party 
llmler this Agreement shall tie 111 writing 1,nd sh:;ill be J)ersonallv delivsr~d. c,r secnt by: 
011ern19hl courier, by facsimile \ransmlssion, or by Unitad States: Mall, oerlifla(! mail, 
postsrge prep<1id anti· return receipt requaste<l, direct to 1he Parly :a! tha address .specil'ietl 
1n .the Ground lts.is.e Or at such other address as_ the Parties m;;,y desigr1ale tv nolfce 
gi11s11 to lhE! other Party 11'1 t/'le manner stated in this. Selltlon. AH notices. sh.ill be dearned 
di?liVared the day fol!owi11g the date on Which they :are ;saqt. except in !he c;,se of ri,;,\ic;e$ 
sent via ,regular mall wh[eh notices ,:;:half be de$med dell'lared three (3) days after being, 
placed in the U.S. iTK'lll. . . 

1z.2. Relationship of Pat'fll'l.s, Tri~ rela/innsf)lri qf Iha P.arties rs mit and shslll Mt be: wns~ecl 
or inlerpreted !n be a legal p:;1rti1ersh1p,.JDint ventur:a or agency; 

12,::i. Ga· .. eming Li)Y\'., This /l_gre!:lrne11tshalt be govarriad by the laws ,c,f ths Strite r,f C:ai1fortiia. 

1 :.1..4. Severaliilil:y, If ?hY term or provisiqn o{ lhi:;; Agreement shall bs cleerr,ed or h<a!lt!, by any 
courl.ir authority having proper jLr11~dicHon, ta ba lrl\l('lid, illegal, void or u111:111for,:;ell.!Jle, ihec 
remaihi/:lg terms- f.lrid prnv1s1ons ,he1·eof $htl!I oevertheliiss rerna111 In full force imd i;;ffect 
v,<ith. ttie Intent that 1hf.i- purpose of thisAgreern.entwlll be ;;,ccornpiished, 
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12,5, Complete Agreement. This AgreEJrnemt oonstltu!as the iiompleHtHmd e,u:lusive <,;la\emenl 
a! understanding .and agreema11t .among th . .: P1;1rtles wi\h res-pact to the s110Jed matter 
herein. and replaces ;:1nd supmssdss all prior written ;,,nd or,;tl agreerne11ts or '.Slat:ernen!s 
by and al}1cmg 1he Parlia$ or ·any of lheni. No tepresen1,;itioF1, stahmmnt, ocmdliion cir 
we~nt& hot contained in thi:, Agr<.,emenl will be binding qn the Pan,es or have any fore.a 
or efff\r:t whatsoever. To the ,e1ttenf that any provision of lhe Ground lease or 
Developme11t.Agreement ednllfd With an'i/ Provision of this Agreement; thls Agreement 
shall control. 

12A'i. Amendments This Ag/eeo11ilnt ma\'' ba modified or l'lrl'.!P.nded only. by an il'ls1fUrnent 
sigrmd in writing tiy Landlc,rd and Tenant 

12,7, Captions .and fltles. Any ArUole or Sm:tlon tlllet; or oapiio11s in this A.gree111anr are, for 
reference trnly·and.stisJI ,~ot be coneider-ed In interpreting !his Ag~emeot. 

12,$, Counlerf;)srl:s, This Agreement may b$ e1>ecule.d 1n oounterparts, each of wtilah, \Mlen 
talt.iti together, .schall consU!Ule one en~ l!Je sarne ,nstrurnerit 

[SIGNATURES APPEAR ON THE FOLLOWING PAGES,] 

Shared Uss Agreemenl 
~/(·-,_f\1, 

~1 f- SiJWrla~~ ~q1,1estrtan 
& -Sport~ Park 



IN WITNESS WHEREOF, ttie Parties have executed this Agm<'meinl .~. of the 
A:;u,,mniant Dale first ebov ... writ:ten. 

T~NAMT: 

LANDLORD: 

ClTY QF NORCO, 
a muntofpi'll ,corporatJoi, 

By: ~\,~~~ 
Printed Nair,e: Befv,.in Hanna 
Tidei: Mayor 
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EXHIBIT i'JI~ 

EXHIBIT "A" B~v.,rJaki,~ E:qp aeti'ian 
f, Sllrrts P~k 





EXHIBIT "9" 

LIST OF SPEC:!FICALL V Pl:RMITTEO USE$ 

The Permitted Us.es- i.pprovetJ I1y th& Cify aliowTen.mt to op.,,rat.nrpari, with r,;,creation 
iaoilititas ,iJ11,tilch Tilnant rney hold 1c.quei>tr1,m, stmoor and other spo1'l1ng evEin1s, !unctions .and 
si,orts/i;,ql,iestrian rehalet1 .flducslib.nal programs, Cilin1c~, f;arnp~,. !aurnamems, shOVlrS, i,xhfbitrons 
and lry-oull;,, inclui;IJr,g qualifyihg matcties for lcC11!, r'Elgional, state; nations! and lmams1tlo1'1al 
ccrnpe:tllions (Including tt1a Olytnpic!>}atici. olher entertainment ,;vents, 

Tet1a11t'i. Pcrmi!led Uses include l1see. to whith other i,ublic: l'J,.'iirl<s are c1.1s10tnarih• put and 
inch,l{)e, but al',;, not linlited to, the following: 

I. 15ques:trian e-vents, inclu6111g, b!Jt hot limited .to, lhe tollqwing evl:!n!s 
(no 5ir\/Elrlakss, Even! Pem1it.requ1red): 

• Horse Show~ and horte,aoatlons 
.,. Hunter/Jumper competitions 
"' Barrel R.aolng-
• D ressag" 
• Eqt;1lr10 clinica and,symposlums 
,. Equiris e)nvir;:,nmental learning tours 
• Therapelriic riding fonl1s physically or mentally ehallerigec;I 
.. Local, slat~ and i'ederal mounte<:/ •ptilTce trnintng program$ 
? f'<.odem,, 
" Animal br1.~.e.d ~hows 

II Spon:iil,l alishts, ac.tivlties and func!Jons, Including aducatibnal program;;, clinic,s artd 
i:a1111:is, associated \11/lll:i t/10 foll,;,w1ng sports (no Sllverl.akt1l> Event F'emiitretrnin,d)\ 

• So003r 
• Volle.y~all 
~· La croas.e. 
• Field Sports 
• lndoorsp,:u1s andli$1iisthenics Wllhln the multi-purpose building, Including, but.not limi!el.l 

to, basKatball, volleyball, gymnastics, dance, martial iarts and racks! sports 

Iii Other (tlQ Sll\lerlakes ~venl Pemii1 raqwit6d): 

• On-i,lta adrnlr,iatraWa offig~ey and gem,ral offios furmtions, ini::lud/n(:1 m1,site,ssouli~J 
fai::ililiE!S and caretek!lr accan,modations. 

• Sales ,:,f event related meroha11i:11se. i::oncessibnil and ,;:qulprnant 
• Operation or RV c11mpsile for overnight camping and ihti ovarrllgt,t parking of 

recreational vehlt:les artd trailer~, as spec;;lfler:I in me Sh:.rnd Ul,13 Agree[l1en! 
• Temporary overnight acoorr,i'(lc,dalions of.ath1e\e-<\, ws1ches and. lr$lnara fr1 oonnectlon 

wlih oh,site eqt!f#S1Tian/spprts programs 1;1ncl .clln)cs, consistent wit!, !hat p:,rr,r,101il1-• 
grat,ted PY cil.ii;.i! for1->irnllar pa!\\s 

EXHIBIT"B" Si!V<irlake~ EqUf<S!ria~ 
¢; Sports PM; 



"' Operation of s "pro shop" w~hJn thr;o multl"purpose lluildlng or covered :arena or 
elsewn""'-e on property 

• "Game/even\ day" operntion or sales and reoepticil't ·a.rea.s with removatile hmts, 
canopies and umbn,liltis for dignitaries, sponsors, vendors. a11ct concession.a.ire~, 
inoluctrng me si;le of f09d ;sm;f bever;i,ges <"fld the operation of a cafatanawlthin tt1e 
multi,purpose b\.lildfn9 and coric1a.:,slon suinds and lci~sks 

• Electronic messagfnfi sigh eilong 1-1,5, subJez;t: ta City approval aac set k)t'lh 111 ttie 
Restated Conelilitms of Co11pltio11al l,Jse Per)'TJil 20()6-08 :adopted oonourrer,tly with th., 
Pevelopmenl Agr~miml 

• Call phi;me iowers., sUbjet:l to G!ty approval as i;st forth ih Chapter 1857of ih,;i Nomo 
Municipal Cade 

IV Ac!ditiQnal Permitted U$es, b,li:for which a Silverlak!ls Event Permit rnayb1neqUfred as 
hereinaftel :specified: 

~ Farmersmar!<.ete, crafl :arid artshom 
• Botanical garden displays, walking tours; floral l'lnd fauna ledur'* 
• Plan1 shows 
• Conm;rts, recitl'lls, circuses, fairs, carnivals, parties, \1/sddings, pichics, family reunions, 

<1Lict/ons, en1erla1nmant, dances, meetings, assemblages ent! 1.,.Jlglous anei ohurcl'i 
services aocl evenls 

• Filming (other th1;1r1 incorineclion with an sv,;nt"held al the Property) 
• Br,ia!, RV, ;;utornobile, and olher vehicle shows 
• Trade\ promolional show& ,,nd convenlfQ1w 
~ Hol:iby ci\Ub e\/Eiots 
~ YMCA, Boys & Girls Saowts, Sat1ool !::vents, 4H club ahd s,rnilar youlh organlzatlohal 

ar:!Mtlas 

.. Corporate evanls (tai;im buildi11g, oonipany pionws, end the: lika) 
~ PhilanfhmpJt:EVJ;,hls 
" Aleoholfc bevsrage sali:i$a11d oonsumplicm in oonnllt:.1iim With •011cSlle events nol 146ste,;J 

by Tena.HI as eel forth 1h SsctiQh$ .1, II, or Ill or IV apove 

( 1) W~h rsspat.i tQ thin'\fldltlonal Pern11tted Uses fn Sec~on IV above, the . .same shall 
require a SllverlaKes /:vent Permit from the City's Department pf Pii!ks, Rec.reation .&· 
Gomm!.lt1ity Se.[Vf,;&.; Wft/1 the under,;tandihg tha\a SilverJake:; Event P~m1it is otJlj,, 
requited if slmli usa ehtallr, o/ll;! or mol'e of1.he followini, oircqmstarm:s; 

(.i) 2,000 or rni:ire ~«1;1nde13s wHI be presanton the Property til 1:1ny cine time In 
wnneclion with 1he $Ol1oduled e~anl; or · 

{b) <1fciohollr beve~m-is will tie s-ervei:f la more than 500 altiandafl$'. or 
(P) fumfng is pei119 oonouclfldof a com1r,1.ari:ilal natl,ire (and nofln oon11aotlonw11h 

a Permitted Use), 
(1) A st1ver1ai,:es Event Pi;,rn,lt,. f.ius1ness Hc0nS1::, alCQhol permit and film permrt(for 

filming of a C()tf!tn~m!;,I naturi,) a_re tne sole perrnils to bt,, obtained forthe operatlOti 
oflhs Additional Pem,itted Uses meeting the :;3boveeref~ret1ced ori\e.rla under <1lausEl 
1 {a); (bl or (c) above notwlthstandin9 othier permit schemes aelforth in any g1ds1lng 
Lane! Use Re9ulQ1iOn, 

EXHIBIT "B" SllvEll'lakes Equestrian 
&Spor1sAirk 



!.3) Thi, $llver1akE'ls i;v.int PE'lrh'lll fa,; ministerial permit wh.lch shall be. lsi,ued by the. 
City's b!'lp<irtri'11Mt. of Parks, Rmiri;ation & Communi!~ Services in compliance Wilh 
the City's writte1~ aafe\y and health regulations in affeci L1pon tha Etfeollva Oats .ind 
applicable lo sucl11JYe11ls, 

( ·~ ) ,A sing ls "rmi!ltar'' Sllverlak\!s EVent Perm ii tn .iy be '1sau$d for lrw, Add rtiona I 
Permitted Uses refemnood under c\au!la 1 (a), (b) or (c) above to itie extant (he 
wme are .reooourring or regularly sci'!eduled, 

es) All other Perrnitled Uses clo not requir-s-. a Sllvertake::; Evanf Perm il, or any o\t,~r 
approve! or permit from ttre Citrewept as prollided herein. 

((ij Alf olJisr uses shall req1,ira a snverii,,k!'la EV9'1t p.,ITT\Jt frc:,m tbe Clly. 

Sl\arad Us!! Agreerr,enf $Uvarlab,s !:;queslri,iri 
,l $J)Qri$f'31k; 
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Dec-,mber 1/i, 2014 

Mr, Scot! Carper, Progr:.m Manager 
CSCDA 
299!}0ak Hoad 
Walnut Creelc0 CA 94S97' 

RE: Status ofSilvarlakes Equaslrl:atJ and I,porl;s Park Cot)dilional Use Perrnil anc! c.\EQA Findings 

At the request of Rebacca Ros~ provided below is the st.a,tus of tl1e SJ1vi,rl1i1Kes Equest1ian an() 
Sports Piilrn in the City of I\Jorco par theBpproved Conditional U1;,1;1 Permit (CUP) arid fhe.c::,,.mwnla 
i::r1v1ronmehtal Quaimy AG! (CEG!A): 

Condltlorn,I Use Penhll 2008-(1!'1: approved March 4, 2009 
Cimipllanoo $larus with ooni;il!i,ms of approval (Ci!y Cou~cll Res,:illllinn 2009,-0!J): 
M(>.st of tr,a µbndHioo~ apolv \o f1,t1Jre developmi:ent phases ol !he pt'OJ!l6L The P"*'P! is 1.0 1:ompli.11w~ w11t1. 
those conditions !or whi¢1i rn;,mpll..ir,<;>~ ,:,i.1,1 have b.aen .obt-,.ilneo a\ tl,fl!. pol ht The or,ly wndltl.;m In qul'lstion 1;;, 
Coi,ciitl0/1 No, 7 ihc,1 plnoes ,i nl,llllfl.~lion deiadllne oH lhel eppro\11:ll. ff bciil~lt'IQ pern,lts ,ire q1,>( issue(! wilh1n iwn 
yelilrn of apr1ravtil. fhe hOJO-year limit. of that c,ondillc,~ Is iwetlicid<in PY lhe adop\li;,r, of iht\ 0l')velopine,rit 
AgreemMt below. 

Development Agr'<'etnef'it: Ordinance 93-i adopted 011 JUiy 20, 201 l, 1;1tfeo.t1va elate AlltJI-IS! 19, 2D1 l 
·section 21 l5rm: Arnendmen! · 
2J Term 
"tho 11arm ol!hisAgreememshall 1::o.mmence on th~ Effoo!ive D~le c1n<l .,MIi "Xpire l~ir1¥ (30) war& allerir,g 
eife(\\ive d!ilta. Thie Section 2, 1 shall have !ha ,:,,ulomalic effi;,9t of .;,;tending trie terms of all olher oxiMing and 
1lll\/re discretionary and minislerial approvalB, pE>l'1111t and enti~ement~ Pllt!sim(lg \o'the Projl'\:o! .so- th1'!\ss\1il/1 
term,, are c~erminouswitl1 lhe term c,Hhis Agr~en1ent herein" 

Ct1ltfort1ia Environmental Quality Act(CEQ.A.) 
With th~ a/jOJlUon (,( Resoluti6" 2001;1-0e lhe .City Councu apprtiYS!d the EIR for the pr<'ljecl h,wlng been 
prep,1,~d oonslstc,nt With lhB. requirem,m\s of OlcQ.A, A t.i;>PY of the Notioe of De1<,r1ni11,at1on Wllh prqc,f ofDos:ting 
b\lth€1 GOUhty Re<xirl!er is al~ched, 

If you have any qu{;li,tlr,ns, please contact rtu, ~t {951} 270-5662. 

t,;(t!lchment: Notice of Determinallor, 

C: Andy Okoro, Cily Mana9er 
John Harper, OityAttornfl){ . 
Habec..">a Ross, Si1ve1fokas F-1]vesttiah .,,lnd $pqrts P1;1rl< 

IIERB HiGGlols 
Ma_\•t,~ 

KEVW HAilli 
tM"~l')I flto·1~rr1 

CITY CC•UNCI L 

K/ltHl".llcVEOO 
,_Ci;.ui11~IM~rnliffi 

3El,WJf·i HANW, 
t'w.m1 i~~PJ 

•JREG ~EWfi)JiJ 
C;:an:i."r\if>titrm 



Wa,rca PiaM11!19 Oepartmlllit 
2870 Clarke AvanLre 
Norco, CA 92860 
(151,270 .566,2 

'rQ: Ri\laf'side Coon!)'' Cle!'!; 
PO 13ox761 
Rlverafde, CA 92502--0751 

f'liQlii1H City of Norco 
287CJ Clafke Avenue 
Norro, GA 92860 

PRO.JletT TITLE: Silyeriake& Eque.Qtrtan and. Sports p~ 

i,ROJE:Ci LOCATION 
The project I~ loca!'ed at 5555 Hamner Avenue ln !Ill, Ciiy ,;11 fl/brco, In Rlv.irslde County. The 
fdte is adJaoent to the 1-16 frea!Mly and bt,rders Jfis t/f.11Tln'l1,1nity of Eastvale, 'The slle la 
b~!lded by single-ramlly homa1; anct .i. whOlesale nursery o.n the north, Hamrnir Avenue ori 1he 
ll<'l?S\. and vacant land to !he sov!l1, Tl:ll'l S:anla Arm Ri\/er ls ,.Ji.o $01,fth r;,f !lie $Ila but riot 
adjacent to it nu, RNer Trails Park Is l()ca\ed sC!Ulb aml iiot!lhe• oflhe project site_ The site 
IS locatetl at 1..atltude 33' 57' 11.41· t,L I Longitmie 117" 33' 18.15" Won APN's ·152-DSCl-004, 
1!12-050-011, 152..070..001, 152-070-002, a1l(l 11\>2-070-011. 

Pli'-OJECT DESt; B,lpjjQN 
aeilatarr Spo~ Ma~~ment J.m)p0$sa. to development a \larfely oJ . rt1Ulti..use reorsstlorial 
fac!llijes and relale,d lmpmvfilrn~ts on h, Sllvar!aka::I property, wtild) Is owoad by !hEi 'City". 
Proposed fecijiijes fni:.iuda equestrian showgh;:lul'!!ls, up to 28 muliM.lse alhletle SOIXSr 1l$lds, 
fuQ!ball, lacrlliSW, and/or ffeld hockey, with 1;1 parrn.1oont rnultl-purpoa:a climatee<C011tmller:l horsei 
ban, and event ~ikJi(!Q; lernporecy horse sttille; ali.weather satid ;,1,nfacs hQrne rlrJlng nnas; 
speed an(i 8ljility training ;area; r&t.eptlon hair; picnic wees; and e: playground, Additlol'lal 
proposed facilities incl~ a tirst aid .station; ooslness and ..how ollilCi!S; perkfn9; equs$tl'latt 
tn'Ufa; even! arid sGCUril.y l1ghUn,g; a r&crlll$tional vahit:la park. with water, alec;trical l.llll!rtes: one 
large mum-metl/a electoonfc algn adjaC8nl \o !he. H5 freeway: ancf Varte>us storage aoo 
maintenaMa fatll!ties. The melUty WIii hav11 a- p,;:,rtabla lrghHng system so loot 'tarioyi. 
equesirie:n facilities, elhfetlc fields, f!/ld!O!" r.omrnunlty Vi;e areas may bo lighted at nlght. 
!netoi:ied in the proposed 111\e plans ere a man.made lake with .in 1"1ltadisd l:loc/,, live (5) dir! 
ani;i gravel p1:111<lng £11'1).fl!., $rid a lsil'ge .trailer park1ng ere a. 



Tl1ls /ll1 to 11dvlS.!i< thaf thll ~0r,;:,:;, Ctfy C11u:11cil ;;i;1r,rovi:,d lhJi ab01Yl:¼ rafitr~1101>1'.1 proj1,t:1 or, 
~ f.tar,:;h '1,1t iooo, i!llltl. ha~ m11t1ri trnn tollow1111gi ~l'tiiil rrrnJneilar1;i te!!W'tllng ttie abci\'1\1 

,:fl)!;Crtbtid pr0Jstt-; 

l.41<!!.l Agl\<lll:i}'-Clfy tif Wllon:o 

l. Toe pmJe,;:t 1181 wm [] wm notj.hav-e a $/gri/firanl eff&ct on the el'J'iirqnme11t, 
'l.181 An Envlroom~nt,al lmpautRt,porl waa Pi'!lJ:Gl1:lt! for lhisc project pursuant to !l'lr;i pt0llisloos 

t:JfCEQA. 
D I\ Neigativl!> Deo/ara!J,;m w.1~reparoo for !his proJeo! pursuant lo tb1;1 pmviBlons: ol CEOA 

"J: MilJgalioo lliiclasuras [181 were U w,,re l'lt)t] l'l'i!"lde a condition of the approv.,1 of the proJect 
{, A ststen,9nt of Ovenldlng Conslderaliorl& [gl .was D was notJ adopted for this llfQjQ()!. 
'5' Plt1dl11gs r181 were O were IOOt) made ptJTl,'l,l!lh\ to fl;e l}IP\lisiofl& of CEOA. . 

ThiA is tn o:anify th1;1t thi/1 flmd EIR with t:omm&t'lilii am! reiipi:,11iws z:nd rneum o{ project 
.11r,prov.111I ii. avallabl~ to th11 Ge1111.ml Public .i.t: ;?110 C:~11.rt11 &&nl.!ll',.~0'.00, CA a.a~. 
'',l/ .. · l' . 

/.'.;·¼:,'.'4,1 (4,?f f.l:annlr,g Manager (951) 270§6§2 
SffiVl'J King ...... 1

"'-~ "flTLE # 
R.ES!"Ol,.$181..!: OFFICIAL 

OAT8 March ·? 2009 
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PROJECT SITE PLAN 
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PROPOSED FORM OF OPINION OF BOND COUNSEL 
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May 6, 2016 

California Public Finance Authority 
Hanford, California 

California Public Finance Authority Revenue Bonds 
(SilverLakes Equestrian & Sports Park) Series 2016 (Taxable) 

(Final Opinion) 

Ladies and Gentlemen: 

We have acted as bond counsel to the California Public Finance Authority (the �Authority�) in 
connection with issuance of $5,900,000 aggregate principal amount of California Public Finance Authority 
Revenue Bonds (SilverLakes Equestrian & Sports Park) Series 2016 (Taxable) (the �Bonds�), issued pursuant 
to an Indenture, dated as of May 1, 2016 (the �Indenture�), by and between the Authority and Wilmington 
Trust, N.A., as trustee (the �Trustee�).  The Indenture provides that the Bonds are issued for the stated purpose 
of making a loan of the proceeds thereof to Balboa Management Group, LLC, a Delaware limited liability 
company (the �Borrower�), pursuant to a Loan Agreement, dated as of May 1, 2016 (the �Loan Agreement�), 
by and between the Authority and the Borrower.  Capitalized terms not otherwise defined herein shall have the 
meanings ascribed thereto in the Indenture. 

In such connection, we have reviewed the Indenture, the Loan Agreement, opinions of counsel to 
the Trustee and the Borrower, certificates of the Authority, the Trustee, the Borrower and others, and such other 
documents, opinions and matters to the extent we deemed necessary to render the opinions set forth herein. 

The opinions expressed herein are based on an analysis of existing laws, regulations, rulings and 
court decisions and cover certain matters not directly addressed by such authorities.  Such opinions may be 
affected by actions taken or omitted or events occurring after the date hereof.  We have not undertaken to 
determine, or to inform any person, whether any such actions are taken or omitted or events do occur or any 
other matters come to our attention after the date hereof.  Accordingly, this letter speaks only as of its date and 
is not intended to, and may not, be relied upon or otherwise used in connection with any such actions, events or 
matters.  Our engagement with respect to the Bonds has concluded with their issuance, and we disclaim any 
obligation to update this letter.  We have assumed the genuineness of all documents and signatures presented to 
us (whether as originals or as copies) and the due and legal execution and delivery thereof by, and validity 
against, any parties other than the Authority.  We have assumed, without undertaking to verify, the accuracy of 
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the factual matters represented, warranted or certified in the documents, and of the legal conclusions contained 
in the opinions, referred to in the second paragraph hereof.  Furthermore, we have assumed compliance with all 
covenants and agreements contained in the Indenture and the Loan Agreement. 

We call attention to the fact that the rights and obligations under the Bonds, the Indenture and the 
Loan Agreement and their enforceability may be subject to bankruptcy, insolvency, receivership, 
reorganization, arrangement, fraudulent conveyance, moratorium and other laws relating to or affecting 
creditors� rights, to the application of equitable principles, to the exercise of judicial discretion in appropriate 
cases and to the limitations on legal remedies against authorities in the State of California. We express no 
opinion with respect to any indemnification, contribution, liquidated damages, penalty (including any remedy 
deemed to constitute a penalty), right of set-off, arbitration, judicial reference, choice of law, choice of forum, 
choice of venue, non-exclusivity of remedies, waiver or severability provisions contained in the foregoing 
documents, nor do we express any opinion with respect to the state or quality of title to or interest in any of the 
assets described in or as subject to the lien of the Indenture, the Deed of Trust or the  Loan Agreement or the 
accuracy or sufficiency of the description contained therein of, or the remedies available to enforce liens on, any 
such assets.  Our services did not include financial or other non-legal advice. Finally, we undertake no 
responsibility for the accuracy, completeness or fairness of the Limited Offering Memorandum or other offering 
material relating to the Bonds and express no opinion with respect thereto. 

Based on and subject to the foregoing, and in reliance thereon, as of the date hereof, we are of 
the following opinions: 

1. The Bonds constitute the valid and binding limited obligations of the Authority. 

2. The Indenture has been duly executed and delivered by, and constitutes the valid and 
binding obligation of, the Authority.  The Indenture creates a valid pledge, to secure the payment of the 
principal of and interest on the Bonds, of the Revenues and any other amounts held by the Trustee in any fund 
or account established pursuant to the Indenture, subject to the provisions of the Indenture permitting the 
application thereof for the purposes and on the terms and conditions set forth in the Indenture. 

3. The Loan Agreement has been duly executed and delivered by, and constitutes a valid 
and binding agreement of, the Authority. 

4. Interest on the Bonds is exempt from State of California personal income taxes.  We 
express no opinion regarding other tax consequences related to the ownership or disposition of, or the amount, 
accrual or receipt of interest on, the Bonds. 
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Very truly yours, 
 
 
 
 
HINCKLEY, ALLEN & SNYDER LLP 
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May 6, 2016 

Balboa Management Group, LLC, as Borrower 

California Public Finance Authority, as Issuer 

RPM Capital Management LLC, as Bondholder Representative 

B.C. Ziegler and Company, as Underwriter 

Greetings: 

$5,900,000 
California Public Finance Authority 

Revenue Bonds 
(SilverLakes Equestrian & Sports Park) 

Series 20 I 6 (Taxable) 

ATLANTA 
CHICAGO 

FAYEfTEVILLE 
IRVINE 
KANSAS CITY 
LITTLE ROCK 
LOS ANGELES 
MINNEAPOLIS 
OKLAHOMA CITY 

OMAHA 
PHILADELPHIA 
HICHMOtlD 
ROGERS 

SCOTTSDALE 

SPOKANE 
WASHINGTON, DC 
WICHITA 

We have acted as special counsel to Balboa Management Group, LLC, a Delaware 
limited liability company ("Balboa") in connection with the transaction that is described below. 
This opinion letter is being rendered pursuant to Section 3(d)(4) of the Purchase Contract, dated 
May 5, 2016 (the "Purchase Agreement"), by and among the Underwriter, the Issuer, the 
Borrower and Richard J. Brandes, as guarantor (the "Guarantor"), in connection with the 
issuance of the above-captioned bonds (the "Bonds") issued pursuant to the Indenture, dated as 
of May I, 2016 (the "Indenture"), by and between the Issuer and Wilmington Tmst, N.A., as 
trustee thereunder (the "Trustee"). Any capitalized term used herein shall have the same 
meaning ascribed thereto in the Indenture and the Purchase Agreement unless the context shall 
otherwise require. 

I. 
FACTS 

Pursuant to the provisions of the Joint Exercise of Powers Act, comprising of Articles 1, 
2, 3 and 4 of Chapter 5 of Division 7 of Title l (commencing with Section 6500) of the 
Government Code of the State of California (the "Act"), Kings County and the Housing 
Authority of Kings County (the "Members") entered into a joint exercise of powers agreement 
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(the "Joint Powers Agreement") pursuant to which the California Public Finance Authority (the 
"Authority") was organized. The Authority is authorized by its Agreement and under the Act to, 
among other things, issue bonds, notes or other evidences of indebtedness in connection with, 
and to make loans to assist in the financing of certain projects. Certain property located in and 
owned by the City (the "Property") is subject to the Norco SilverLakes Ground Lease, dated 
July 6, 2011, as amended (the "Ground Lease"), by and between the City and Balboa and is 
subject to a covenant (the "Deed Restriction") recorded against the Property as Exhibit "B" 
attached to that certain Quit Claim Deed executed by TLC Investments & Trade Co. in favor of 
the City recorded on June 14, 2002 as Document No. 2002-328613 (the "Quitclaim Deed") 
which Quitclaim Deed transferred the Property to the City. 

The covenant provides, among other things, "No portion of the Property described in this 
quitclaim deed shall be used by the City, or by any successor in interest to the City, or any other 
public agency or private party, for any purpose other than for public park, recreational and open 
space purposes, save and except for the construction of a public road way which is to be 
permitted across the extreme northernmost boundary of the Property, encroaching no more than 
100' into said Property at any location. The Property shall not be used for residential purposes 
( other than public camp grounds) or for commercial purposes ( other than for common park 
related activities such as refreshment stands, horse boarding stables, and other park related 
concession operations to serve park users which are commonly granted by cities in California)." 
The requirement for such Deed Restriction was borne out of that certain Order on Ex Parte 
Application of Robb Evans, Receiver, Authorizing Sale of Real Property filed on May 29, 2002 
in the U.S. District Court for the Central District of California, Southern Division, in S.E.C. v. 
TLC Investments & Trade Co, et al [Case No. SACV 00-960-DOC (MLGx)] (the "Order"). 

In 2009 and 2011, the City Council of the City (the "City Council") approved the 
development of the Property into the project known as the "SilverLakes Equestrian & Sports 
Park" (the "Project") through a series of approvals, entitlements and agreements, including 
without limitation, the Ground Lease, a Development Agreement, dated July 6, 2011, as 
amended (the "Development Agreement"), by and between the City and Balboa, a Funding, 
Construction and Acquisition Agreement, dated July 6, 2011 (the "Funding Agreement"), by and 
between the City and Balboa, a Norco SilverLakes Shared Use Agreement, dated July 6, 2011 
(the "Shared Use Agreement"), by and between the City and Balboa, a Conditional Use Permit 
No. 2008-09 approved on March 4, 2009 and Restated on July 6, 2011 (as restated, the "Use 
Permit") and a Project Site Plan (the "Site Plan"). 

The City and Balboa intend that the Project be developed for park, recreational, sports, 
entertainment and open space purposes. The City Council, acting as the Lead Agency, 
previously determined that the Project may have potential significant environmental impacts and 
an Environmental Impact Report was certified by Resolution No. 2009-07 adopted on March 4, 
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2009 in accordance with the California Environmental Quality Act (CEQA) and the CEQA 
Guidelines with reconunended mitigations that reduce potential significant impacts to less than 
significant and a statement of overriding considerations for three impacts which could not with 
certainty be stated to be reduced to less than significant with feasible mitigations. The City 
Council has determined that no further CEQA review or documentation is required relative to 
further the Project's entitlements due to the lack of substantial change to the Project or the 
circumstances under which the Project will be developed and the lack of new information of 
substantial importance as defined under CEQA Guidelines 15162. 

Pursuant to the agreements and anangements described herein the City owns the Property 
and has retained significant control over the use and operation of the Property and the Project. 

In order to facilitate the financing and completion of the Project, Balboa has applied for 
the financial assistance of the Authority in the financing of the second phase of the Project 
through the issuance of taxable revenue bonds, in an amount not to exceed $6,000,000. Pursuant 
to a resolution of the City Council adopted on May 4, 2016 (the "Authorizing Resolution"), the 
City Council approved the Joint Powers Agreement and the issuance of the Bonds by the 
Authority on behalf of the City for the purposes of providing financing for the Project pursuant 
to the Joint Powers Agreement. The Authority is issuing the Bonds on behalf of the City. The 
proceeds of the Bonds will be loaned to Balboa pursuant to a Loan Agreement, dated as of 
May 1, 2016 (the "Loan Agreement"), by and between the Authority and Balboa. Pursuant to a 
Continuing Guaranty, dated May 6, 2016 (the "Guaranty"), Balboa's payment obligations under 
the Loan Agreement will be guaranteed by the Guarantor, who is the controlling member and 
manager of Balboa. Balboa will be the substantial user of the Project. 

You have requested our opinion on whether, in connection with the issuance of the 
Bonds, the Borrower Documents (as defined in the Indenture) or the Guarantor Documents (as 
defined in the Indenture) are required to be registered under the Securities Act of 1933, as 
amended (the "Securities Act"). 

II. 
ASSUMPTIONS 

For purposes of rendering this opinion letter, we have reviewed the Joint Powers 
Agreement, the Deed Restriction, the Quitclaim Deed, the Order, the Ground Lease, the 
Development Agreement, the Funding Agreement, the Shared Use Agreement, the Use Permit, 
the Site Plan, the Bonds, the Indenture, the Loan Agreement, the Guaranty, the Security and 
Covenants Agreement, dated as of May 1, 2016 (the "Borrower SCA"), by and among the 
Borrower, the Issuer and the Trustee, the Security and Covenants Agreement, dated as of May 1, 
2016 (the "Guarantor SCA"), by and between the Guarantor and the Trustee, the Deposit and 
Control Agreement, dated as of February 26, 2015, by and among the Guarantor, the Trustee and 
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City National Bank (the "Depository Bank"), as amended by a First Amendment to Deposit 
Account Control Agreement, dated as of February 26, 2015 and as further amended by a Second 
Amendment to Deposit Account Control Agreement, dated as of May 6, 2016 (collectively, the 
"DACA"), the Leasehold Construction Deed of Trust, Security Agreement and Fixture Filing, 
dated as of February I, 2015 (the "Leasehold Deed of Trust"), as amended as of May 1, 2016, by 
and between the Borrower and the Trustee, various ordinances and resolutions adopted by the 
City and the Authority (including, without limitation, the Authorizing Resolution), and such 
other documents, instruments and certificates as we have deemed necessary to enable us to 
render this opinion letter (collectively, the "Documents"). As to all questions of fact material to 
this opinion letter, we have relied exclusively without independent investigation (as to trust, 
accuracy, completeness or otherwise) upon (a) the representations, warranties and certifications 
made by the parties to the Documents, (b) certificates satisfactory to us and given by various 
parties to the Documents substantially in the forms attached hereto as Exhibits A-1 and A-2 (the 
"Certificates") and (c) the facts and assumptions stated or .assumed in this opinion letter, all of 
which we have assumed are correct, true, complete and accurate in all material respects on the 
date hereof and at all other relevant times. No inference as to our knowledge concerning the 
accuracy of any of such facts or assumptions should be drawn from our review or reliance on the 
representations and statements of fact in the documents, information, facts or assumptions stated 
in this opinion letter as reviewed or relied on by us or our representation of Balboa. 

In rendering the following opinions, we have assumed with your permission the accuracy 
of the legal conclusions contained in the legal opinion, dated May 6, 2016, by Hinckley Allen & 
Snyder LLP that the Bonds are not required to be registered under the Securities Act of 1933, as 
amended ( the "Securities Act"). 

For the purpose of rendering the opinions herein and reviewing documents in connection 
therewith, we have also assumed with your permission on the date hereof and at all other 
relevant times (a) the accuracy of the representations and statements of fact in each Document; 
(b) the genuineness of all signatures and the personal legal competence of all natural persons that 
are signatories; (c) the accuracy, completeness and authenticity of all records, documents and 
other materials submitted to us as originals; (d) the conformity with authentic and complete 
originals of all documents submitted to us as copies thereof and the accuracy, completeness and 
authenticity of the originals of such documents; (e) the due issuance and authentication of the 
Bonds when issued; (f) the Documents constitute legal, valid and binding obligations of each 
party executing the same, enforceable against each such party in accordance with their terms, 
subject to the effect of bankruptcy, insolvency, reorganization, moratorium, receivership or other 
similar laws affecting creditors' rights generally and the application of equity principles; (g) each 
party to the Documents acts in accordance with the Documents, fully performs its obligations 
thereunder and complies with applicable law in all respects material to this opinion letter and, in 
each case, without interference, hindrance or delay from any of their respective affiliates or any 
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other person or entity; (h) the execution, delivery and performance of the Documents by each 
party thereto ( and the obligations and responsibilities imposed upon each party to the Documents 
and in connection therewith) are duly authorized, within its respective power and authority and 
in compliance with applicable laws, regulations, the constitutive or organizational documents of 
each such party and each order or decree of any court, administrative agency or other 
governmental authority binding on any such party, do not require authorization, approval or 
other action by, or any notice to or filing with, any governmental authority or regulatory body or 
any other person or entity and do not result in a breach of or cause a default under any contract or 
indenture to which each such party is a party or by which it is bound; (i) each Certificate does 
not contain any untrue statement of fact or omit to state a fact necessary to render the statements 
made in such Certificate, in light of the circumstances in which they were made, not misleading; 
U) on the date hereof, each of the parties to the Documents is validly existing and in good 
standing in the jurisdiction in which each was created or formed; (k) none of the Documents will 
be amended, modified or waived in a manner that would materially and adversely affect the 
facts, assumptions, analysis or conclusions (or the validity thereof) incorporated into or set forth 
in this opinion letter; (I) there is no agreement or arrangement, written or oral, or usage of trade 
or course of prior dealing involving any party to the Documents or their respective affiliates, that 
would, in either case, define, limit, supplement or qualify the terms of the Documents or modify 
the respective rights and obligations of such parties as set forth in the Documents in a manner 
that would materially and adversely affect the facts, assumptions, analysis or conclusions (or the 
validity thereof) incorporated into or set forth in this opinion letter; (m) the absence of any 
provision in any other document or facts that are inconsistent with the Documents to the extent 
material to this opinion letter, the Certificates or the facts and assumptions stated or assumed 
herein or therein; and (n) there has not been and will not be any bad faith or fraud in connection 
with the transactions described herein or in the Documents. 

III. 
DISCUSSION AND OPINIONS 

In connection with the opinions expressed below, we have reviewed Rule 131 
promulgated by the Securities and Exchange Commission (the "Commission") under the 
Securities Act and "no-action" letters issued by the staff (the "Staff') of the Commission with 
respect to whether the Borrower Documents and the Guarantor Documents should be deemed to 
be separate securities within the meaning of Section 2( 1) of the Securities Act. 

Rule 131 promulgated by the Commission specifies certain circumstances under which 
an obligation may be deemed to be a separate security for purposes of the Act. In no-action 
letters, the Staff has interpreted Rule 131 to determine that an instrument is not a separate 
security where the instrument secures a borrower's obligations in respect of a public project or 
facility owned and operated by or on behalf of and under the control of a governmental .unit 
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specified in Section 3(a)(2) of the Securities Act. Under Rule 13l(a), any obligation evidenced 
by an instrument which is issued by a governmental unit of a type specified under Section 3(a)(2) 
of the Securities Act and "which is payable from payments to be made in respect of property or 
money which is or will be used, under a lease, sale or loan agreement, by or for industrial or 
commercial enterprise" will be treated as a separate security for purposes of the Act. 
Notwithstanding the foregoing, Rule 13l(b) provides that an obligation will not be treated as a 
separate security if, among other reasons, "the obligation relates to a facility which is leased to or 
under the control of an industrial or commercial enterprise that is part of a public project which, 
as a whole, is owned by or under the control of the governmental unit ... or an instrumentality 
thereof." 

The Staff has also concluded in no-action letters that they would not recommend 
enforcement action with respect to a guaranty or other credit support in respect of bonds 
otherwise exempt from registration under the Securities Act if such guaranty or other credit 
support is provided by the user or owner of the facilities financed with the proceeds of those 
bonds or a related party whose interests are aligned with that user or owner. In the circumstances 
pertinent in those letters, the Staff concluded that no "separate security" existed and that the 
guaranty or other credit wpport was deemed part of the security that was exempt from 
registration under the Securities Act. 

On the basis solely of the foregoing examination and assumptions and in reliance thereon 
and on such matters of fact as we have deemed relevant under the circumstances, and upon 
consideration of applicable law, and our review of Staff interpretations discussed above, we are 
of the opinion that in connection with the offering and sale of the Bonds, neither the Borrower 
Documents nor the Guarantor Documents are separate securities required to be registered 
pursuant to the Securities Act. 

We note that the opinions herein are based upon our analysis of no-action letters issued 
by the Commission, and certain of such uo-action letters might not be regarded as controlling 
precedent and each no-action letter is based specifically on the representations, facts and 
circumstances presented. A no-action letter was not sought for the transaction subject to this 
opinion letter. 

*** 
The opinions expressed herein are based solely upon existing federal laws, and to present 

judicial interpretations thereof and to facts as they presently exist. We do not express any 
opinion on any matter not expressly addressed above. The opinions set forth herein are delivered 
based solely upon the examinations, assumptions and other matters described herein as of the 
date hereof, and we have no obligation to modify or supplement this opinion or otherwise to 
communicate with you with respect to changes in law or matters which occur or come to our 
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attention after the date hereof. This letter expresses our legal opinions as to matters set fmth 
herein based on our professional judgment on the date hereof and is not to be construed as a 
guaranty or a warranty that a court or regulatory agency considering such matters would not rule 
in a manner contrary to such opinions. The scope of our engagement has not extended beyond 
the examinations and the rendering of the opinions expressed herein. Our engagement with 
respect to the transaction referred to herein terminates upon the date of this letter. We assume no 
obligation to review or supplement this letter subsequent to its date, whether by reason of a 
change in current laws, by legislative or regulatory action, by judicial decision or for any other 
reason. This opinion is given for the sole benefit of the addressees hereof and may not be relied 
upon by or delivered to any other person without our prior written approval. 

Very truly yours, 
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APPENDIX D 
 

FORM OF CONTINUING DISCLOSURE CERTIFICATE 

This Continuing Disclosure Certificate (this �Disclosure Certificate�) is executed and delivered 
by Balboa Management Group, LLC, a Delaware limited liability company, (the �Borrower�) on behalf 
of itself and Richard J. Brandes, an individual (the �Guarantor�) in connection with the issuance by 
California Public Finance Authority (the �Authority�) of its $5,900,000 Revenue Bonds (SilverLakes 
Equestrian & Sports Park), Series 2016 (Taxable) (the �2016 Bonds�).  The Borrower, intending to be 
legally bound hereby and for good and valuable consideration, the receipt and sufficiency of which are 
hereby acknowledged, covenants and agrees as follows. 

SECTION 1. Purpose of the Disclosure Certificate.  This Disclosure Certificate is being 
executed and delivered by the Borrower for the benefit of the registered owners and the Beneficial 
Owners of the 2016 Bonds and in order to assist the Participating Underwriter in complying with Rule 
15c2-12(b)(5) adopted by the United States Securities and Exchange Commission (the �SEC�) under the 
Securities and Exchange Act of 1934 (the �Securities Exchange Act�), as the same may be amended from 
time to time. 

SECTION 2. Definitions.  In addition to the definitions set forth above, the following terms 
shall have the following meanings: 

�Beneficial Owner� means the person or persons in whose name the beneficial ownership of a 
particular 2016 Bond is registered on the register maintained for that purpose. 

�EMMA� means the Electronic Municipal Market Access System established pursuant to the 
MSRB. 

�MSRB� shall mean the Municipal Securities Rulemaking Board established pursuant to Section 
15B(b)(1) of the Securities Exchange Act. 

�Participating Underwriter� shall mean the original underwriter of the 2016 Bonds required to 
comply with the Rule in connection with the offering of the 2016 Bonds. 

�Reportable Events� shall mean any of the events listed in Section 4(a) of this Disclosure 
Certificate. 

�Rule� shall mean Rule 15c2-12 adopted by the SEC under the Securities Exchange Act, as the 
same may be amended or replaced from time to time. 

SECTION 3. Provision of Annual Financial Information and Operating Data. 

(a) The Borrower shall, within 120 days after the end of the Borrower�s fiscal year, 
commencing with the fiscal year ending December 31, 2016, file with the MSRB an Annual Report.   

For purposes of this section �Annual Report� shall: (i) contain  audited financial statements, 
which shall consist of either (1) combined or consolidated financial statements of the Borrower and its 
related entities for such fiscal year prepared in accordance with generally accepted accounting principles 
and examined and reported on by a certified public accountant, which shall include consolidating 
schedules showing the statement of financial position, statement of activities and statement of cash flows 
of the Borrower; or (2) special purpose financial statements of the Borrower, reported on by a certified 
public accountant, but which need not be in accordance with generally accepted accounting principles by 
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reason of omitting the financial results of entities required to be consolidated with the Borrower, which 
shall include, in either case a statement of financial position, a statement of activities and a statement of 
cash flows, including consolidating schedules showing the financial results for the Borrower, together 
with a statement of the Borrower that no default exists under the Indenture or if that is not the case, 
specifying such default. 

(ii) With respect to the Guarantor, the Borrower shall cause to be filed the type of operating and 
financial data of the Guarantor for such preceding fiscal year, prepared from the records of the Guarantor, 
regarding, without limitation, financial and operating data for the preceding fiscal year of the type 
presented in the Limited Offering Memorandum in Appendix A under the caption �Brandes Guaranty,� 
together with a narrative explanation, if necessary to avoid misunderstanding, regarding the presentation 
of financial and operating data concerning the Guarantor and the financial and operating condition of the 
Guarantor.  Any or all of the items listed above may be incorporated by reference from other documents, 
including financial statements provided under clause (i) above, or other offering documents of debt issues 
with respect to which the Borrower is an �obligated person� (as defined in the Rule) which have been 
filed with the MSRB or the Securities and Exchange Commission.  If the document incorporated by 
reference is a final Limited Offering Memorandum or Official Statement, it must have been filed with the 
MSRB.  The Borrower shall clearly identify each such other document so incorporated by reference.  
With respect to the Guarantor, if not submitted as a part of the annual financial information, then when 
and if available, audited financial statements of the Guarantor will be submitted. 

(b) Any or all of the information to be provided pursuant to clause (i) above may be set forth 
in a document or set of documents, or may be included by specific reference to documents available to the 
public on the MSRB�s internet website or filed with the SEC.  The Borrower shall identify clearly each 
other document so included by specific reference. 

(c) If the Borrower is unable to provide to the MSRB any financial information or operating 
data required by this Section 3 by the date specified above, as applicable, the Borrower shall provide, in a 
timely manner, a notice of such failure to the MSRB, in an electronic format as prescribed by the MSRB. 

(d) The Borrower shall promptly file with the MSRB a notice of a change in its accounting 
principles applied in the preparation of the annual financial statements of the Borrower or any change in 
the dates on which the fiscal year of the Borrower begins and ends. 

SECTION 4. Reportable Event Notices.  The Borrower shall file with the MSRB a notice of a 
Reportable Event (as defined below) in a timely manner not in excess of 10 business days after the 
occurrence of such event.  For purposes of this subsection, a �Reportable Event� includes: 

(i) principal and interest payment delinquencies; 

(ii) non-payment related defaults, if material; 

(iii) unscheduled draws on debt service reserves reflecting financial difficulties; 

(iv) unscheduled draws on credit enhancements reflecting financial difficulties; 

(v) substitution of credit or liquidity providers, or their failure to perform; 

(vi) adverse tax opinions, the issuance by the Internal Revenue Service of proposed 
or final determinations of taxability, Notice of Proposed Issue (IRS Form 5701-TEB) or other notices or 
determinations by the Internal Revenue Service with respect to the tax status of the 2016 Bonds or other 
events affecting the tax status of the 2016 Bonds, if material; 
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(vii) modifications to rights of Owners of the 2016 Bonds, if material; 

(viii) optional, unscheduled or contingent 2016 Bond redemptions, if material, and 
tender offers; 

(ix) defeasances; 

(x) release, substitution or sale of property securing repayment of the 2016 Bonds, if 
material; 

(xi) rating changes; 

(xii) bankruptcy, insolvency, receivership or similar event of the obligated person.  
Note: For the purposes of the event identified in clause (xii), the event is considered to occur when any of 
the following occur: the appointment of a receiver, fiscal agent or similar officer for an obligated person 
in a proceeding under the U.S. Bankruptcy Code or in any other proceeding under state or federal law in 
which a court or governmental authority has assumed jurisdiction over substantially all of the assets or 
business of the obligated person, or if such jurisdiction has been assumed by leaving the existing 
governmental body and officials or officers in possession but subject to the supervision and orders of a 
court or governmental authority, or the entry of an order confirming a plan of reorganization, arrangement 
or liquidation by a court or governmental authority having supervision or jurisdiction over substantially 
all of the assets or business of the obligated person. 

(xiii) the consummation of a merger, consolidation, or acquisition involving an 
obligated person or the sale of all or substantially all of the assets of the Borrower or Guarantor, other 
than in the ordinary course of business, the entry into a definitive agreement to undertake such an action 
or the termination of a definitive agreement relating to any such actions, other than pursuant to its terms, 
if material; and 

(xiv) appointment of a successor or additional trustee or the change of name of a 
trustee, if material. 

SECTION 5. The Borrower�s obligations under this Disclosure Certificate shall terminate upon 
the legal defeasance, prior redemption or payment in full of all of the 2016 Bonds and, with respect to the 
Guarantor, upon any earlier repayment of the Continuing Guaranty.  If any such termination occurs prior 
to the scheduled final maturity of the 2016 Bonds, the Borrower shall give notice of such termination in 
the same manner as for a Reportable Event under Section 4. 

SECTION 6.  Amendment. 

(a) Notwithstanding any other provision of this Disclosure Certificate, the Borrower may 
amend this Disclosure Certificate, provided that such amendment is permitted by the Rule or 
interpretations of the Rule by the SEC. 

(b) In the event this Disclosure Certificate is amended pursuant to paragraph (a) above with 
respect to the financial information or operating data to be provided annually in accordance with 
Section 3(a), the financial information or operating data provided by the Borrower in accordance with 
Section 3(a), as applicable, that contains the amended financial information or operating data shall 
explain, in narrative form, the reasons for the amendment and the impact of the change in the type of 
financial information or operating data being provided. 
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(c) If an amendment is made to this Disclosure Certificate regarding the accounting 
principles to be followed in preparing financial statements, the financial information provided pursuant to 
Section 3(a) or (b), as applicable, for the year in which the change is made shall present a comparison 
between the financial statements or information prepared on the basis of the new accounting principles 
and those prepared on the basis of the former accounting principles.  Such comparison shall include a 
qualitative discussion of the differences in the accounting principles and the impact of the change in the 
accounting principles on the presentation of the financial information.  To the extent reasonably feasible, 
the comparison also shall be quantitative.  The Borrower shall provide to the MSRB, in an electronic 
format as prescribed by the MSRB, a notice of the change in the accounting principles. 

SECTION 7. Additional Information.  Nothing in this Disclosure Certificate shall be deemed 
to prevent the-Borrower from disseminating any other information, using the means of dissemination set 
forth in this Disclosure Certificate or any other means of communication, or including any other 
information in any financial information or operating data provided annually pursuant to Section 3 or in 
any notice of the occurrence of a Reportable Event, in addition to that which is required by this 
Disclosure Certificate.  If the Borrower chooses to include any information in any financial information or 
operating data provided annually pursuant to Section 3 or in any notice of the occurrence of a Reportable 
Event in addition to that which is specifically required by this Disclosure Certificate, the Borrower shall 
have no obligation under this Disclosure Certificate to update such information or include it in any future 
financial information or operating data provided annually pursuant to Section 3 or in any future notice of 
the occurrence of a Reportable Event. 

SECTION 8. Failure To Comply.  In the event of a failure of the Borrower to comply with any 
provision of this Disclosure Certificate, any registered owner or Beneficial Owner of the 2016 Bonds may 
take such actions as may be necessary and appropriate, including seeking mandate or specific 
performance by court order, to cause the Borrower to comply with its obligations under this Disclosure 
Certificate.  A failure to comply with the provisions of this Disclosure Certificate shall not be deemed an 
event of default under the 2016 Bonds, and the sole remedy under this Disclosure Certificate in the event 
of any failure of the Borrower to comply with this Disclosure Certificate shall be an action to compel 
performance. 

SECTION 9. Notice.  The Borrower shall be given written notice at the address set forth below 
of any claimed failure by the Borrower to perform its obligations under this Disclosure Certificate, and 
the Borrower shall be given 15 days to remedy any such claimed failure. 

Balboa Management Group, LLC 
P.O. Box 609 
San Juan Capistrano, CA  92693 
Attention:  Bicky Ross 

SECTION 10.  Performance of Obligations.  Notwithstanding anything to the contrary contained 
in this Disclosure Certificate, the Borrower�s obligations as set forth in this Disclosure Certificate shall be 
undertaken and performed in accordance with the Rule, interpretations of the Rule by the SEC as 
published or provided from time to time, and applicable federal securities laws. 

SECTION 11.  Filing with Electronic Municipal Market Access System (EMMA).  Unless 
otherwise required by the MSRB, all filings with the MSRB shall be made with EMMA and shall be 
accompanied by identifying information as prescribed by the MSRB. 

SECTION 12.  Beneficiaries.  This Disclosure Certificate shall inure solely to the benefit of the 
Borrower and the registered owners and Beneficial Owners from time to time of the 2016 Bonds, and 
shall create no rights in any other person or entity. 
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IN WITNESS WHEREOF, this Continuing Disclosure Certificate has been executed on behalf of 
the Borrower by its duly authorized signatory as of the date set forth below. 

BALBOA MANAGEMENT GROUP, LLC, a 
Delaware limited liability company 

By   
Richard J. Brandes, Manager 

Dated: May 6, 2016 
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APPENDIX E 
 

BOOK-ENTRY ONLY SYSTEM 

The information in this Appendix E concerning DTC and DTC�s book-entry only system has been 
obtained from sources that the Authority, the Borrower and the Underwriter believe to be reliable, but 
none of the Authority, the Borrower or the Underwriter takes any responsibility for the completeness or 
accuracy thereof.  The following description of the procedures and record keeping with respect to 
beneficial ownership interests in the 2016 Bonds, payment of principal, premium, if any, accreted value, 
if any, and interest on the 2016 Bonds to DTC Participants or Beneficial Owners, confirmation and 
transfers of beneficial ownership interests in the 2016 Bonds and other related transactions by and 
between DTC, the DTC Participants and the Beneficial Owners is based solely on information provided 
by DTC. 

The Depository Trust Company (�DTC�), New York, New York, will act as securities depository 
for the 2016 Bonds.  The 2016 Bonds will be issued as fully-registered securities registered in the name of 
Cede & Co. (DTC�s partnership nominee) or such other name as may be requested by an authorized 
representative of DTC.  One fully registered 2016 Bond will be issued for each annual maturity of the 
2016 Bonds, each in the aggregate principal amount of such annual maturity, and will be deposited with 
DTC. 

DTC, the world�s largest securities depository, is a limited-purpose trust company organized 
under the New York Banking Law, a �banking organization� within the meaning of the New York 
Banking Law, a member of the Federal Reserve System, a �clearing corporation� within the meaning of 
the New York Uniform Commercial Code, and a �clearing agency� registered pursuant to the provisions 
of Section 17A of the Securities Exchange Act of 1934.  DTC holds and provides asset servicing for over 
3.5 million issues of U.S. and non-U.S. equity issues, corporate and municipal debt issues, and money 
market instruments (from over 100 countries) that DTC�s participants (�Direct Participants�) deposit with 
DTC.  DTC also facilitates the post-trade settlement among Direct Participants of sales and other 
securities transactions in deposited securities, through electronic computerized book-entry transfers and 
pledges between Direct Participants� accounts.  This eliminates the need for physical movement of 
securities certificates.  Direct Participants include both U.S. and non-U.S. securities brokers and dealers, 
banks, trust companies, clearing corporations, and certain other organizations.  DTC is a wholly-owned 
subsidiary of The Depository Trust & Clearing Corporation (�DTCC�).  DTCC is the holding company 
for DTC, National Securities Clearing Corporation and Fixed Income Clearing Corporation, all of which 
are registered clearing agencies.  DTCC is owned by the users of its regulated subsidiaries.  Access to the 
DTC system is also available to others such as both U.S. and non-U.S. securities brokers and dealers, 
banks, trust companies, and clearing corporations that clear through or maintain a custodial relationship 
with a Direct Participant, either directly or indirectly (�Indirect Participants�).  DTC has a Standard & 
Poor�s rating of AA+.  The DTC Rules applicable to its Participants are on file with the Securities and 
Exchange Commission.  More information about DTC can be found at www.dtcc.com. 

Purchases of 2016 Bonds under the DTC system must be made by or through Direct Participants, 
which will receive a credit for the 2015 Bonds on DTC�s records.  The ownership interest of each actual 
purchaser of each 2016 Bond (�Beneficial Owner�) is in turn to be recorded on the Direct and Indirect 
Participants� records.  Beneficial Owners will not receive written confirmation from DTC of their 
purchase.  Beneficial Owners are, however, expected to receive written confirmations providing details of 
the transaction, as well as periodic statements of their holdings, from the Direct or Indirect Participant 
through which the Beneficial Owner entered into the transaction.  Transfers of ownership interests in the 
2016 Bonds are to be accomplished by entries made on the books of Direct and Indirect Participants 
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acting on behalf of Beneficial Owners.  Beneficial Owners will not receive certificates representing their 
ownership interests in the 2016 Bonds, except in the event that use of the book-entry system for the 2016 
Bonds is discontinued. 

To facilitate subsequent transfers, all 2016 Bonds deposited by Direct Participants with DTC are 
registered in the name of DTC�s partnership nominee, Cede & Co., or such other name as may be 
requested by an authorized representative of DTC.  The deposit of 2016 Bonds with DTC and their 
registration in the name of Cede & Co. or such other DTC nominee do not effect any change in beneficial 
ownership.  DTC has no knowledge of the actual Beneficial Owners of the 2016 Bonds; DTC�s records 
reflect only the identity of the Direct Participants to whose accounts such 2016 Bonds are credited, which 
may or may not be the Beneficial Owners.  The Direct and Indirect Participants will remain responsible 
for keeping account of their holdings on behalf of their customers. 

Conveyance of notices and other communications by DTC to Direct Participants, by Direct 
Participants to Indirect Participants, and by Direct Participants and Indirect Participants to Beneficial 
Owners will be governed by arrangements among them, subject to any statutory or regulatory 
requirements as may be in effect from time to time.  Beneficial Owners of 2016 Bonds may wish to take 
certain steps to augment the transmission to them of notices of significant events with respect to the 2016 
Bonds, such as redemptions, tenders, defaults, and proposed amendments to the 2016 Bond documents.  
For example, Beneficial Owners of 2016 Bonds may wish to ascertain that the nominee holding the 2016 
Bonds for their benefit has agreed to obtain and transmit notices to Beneficial Owners.  In the alternative, 
Beneficial Owners may wish to provide their names and addresses to the registrar and request that copies 
of notices be provided directly to them. 

Redemption notices shall be sent to DTC.  If less than all of the 2016 Bonds within a maturity are 
being redeemed, DTC�s practice is to determine by lot the amount of the interest of each Direct 
Participant in such maturity to be redeemed. 

Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with respect to 
2016 Bonds unless authorized by a Direct Participant in accordance with DTC�s MMI Procedures.  Under 
its usual procedures, DTC mails an Omnibus Proxy to the Authority as soon as possible after the record 
date.  The Omnibus Proxy assigns Cede & Co.�s consenting or voting rights to those Direct Participants to 
whose accounts 2016 Bonds are credited on the record date (identified in a listing attached to the 
Omnibus Proxy). 

Redemption proceeds, distributions, and dividend payments on the 2016 Bonds will be made to 
Cede & Co., or such other nominee as may be requested by an authorized representative of DTC.  DTC�s 
practice is to credit Direct Participants� accounts upon DTC�s receipt of funds and corresponding detail 
information from the Authority or the Trustee, on payable date in accordance with their respective 
holdings shown on DTC�s records.  Payments by Participants to Beneficial Owners will be governed by 
standing instructions and customary practices, as is the case with securities held for the accounts of 
customers in bearer form or registered in �street name,� and will be the responsibility of such Participant 
and not of DTC, the Trustee, or the Authority, subject to any statutory or regulatory requirements as may 
be in effect from time to time.  Payment of redemption proceeds, distributions, and dividend payments to 
Cede & Co. (or such other nominee as may be requested by an authorized representative of DTC) is the 
responsibility of the Authority or the Trustee, disbursement of such payments to Direct Participants will 
be the responsibility of DTC, and disbursement of such payments to the Beneficial Owners will be the 
responsibility of Direct and Indirect Participants. 

A 2016 Bond Owner shall give notice to elect to have its 2016 Bonds purchased or tendered, 
through its Participant, to the Trustee, and shall effect delivery of such 2016 Bonds by causing the Direct 
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Participant to transfer the Participant�s interest in the 2016 Bonds, on DTC�s records, to the Trustee.  The 
requirement for physical delivery of 2016 Bonds in connection with an optional tender or a mandatory 
purchase will be deemed satisfied when the ownership rights in the 2016 Bonds are transferred by Direct 
Participants on DTC�s records and followed by a book-entry credit of tendered 2016 Bonds to the 
Trustee�s DTC account.  DTC may discontinue providing its services as depository with respect to the 
2016 Bonds at any time by giving reasonable notice to the Authority or the Trustee.  Under such 
circumstances, in the event that a successor depository is not obtained, physical certificates are required to 
be printed and delivered. 

The Authority (at the direction of the Borrower) may decide to discontinue use of the system of 
book-entry only transfers through DTC (or a successor securities depository).  In the event that the book-
entry system is discontinued as described above, the requirements of the Indenture will apply. 

THE TRUSTEE, AS LONG AS A BOOK-ENTRY ONLY SYSTEM IS USED FOR THE 2016 
BONDS, WILL SEND ANY NOTICE OF REDEMPTION OR OTHER NOTICES TO OWNERS 
ONLY TO DTC.  ANY FAILURE OF DTC TO ADVISE ANY DTC PARTICIPANT, OR OF ANY 
DTC PARTICIPANT TO NOTIFY ANY BENEFICIAL OWNER, OF ANY NOTICE AND ITS 
CONTENT OR EFFECT WILL NOT AFFECT THE VALIDITY OF SUFFICIENCY OF THE 
PROCEEDINGS RELATING TO THE REDEMPTION OF THE 2016 BONDS CALLED FOR 
REDEMPTION OR OF ANY OTHER ACTION PREMISED ON SUCH NOTICE. 
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DEPOSIT ACCOUNT AND CONTROL AGREEMENT 

1HIS DEPOSIT ACCOUNT AND CONTilOL AGREEMENT ("Agrempe;of') dated as of February 
26, 2015, is by and among RICHARD J. BRANDF.S, a. citizen of the United States and an individual 
:residing in Caiifornia(the ''Gtffl~), WJLMINOTON TRUST, N.A., as 111lstee (the "S,ecm;ed 
~) llJlder a certain Indenture dated as of February 1, 201S between. the Califomia Smtewide 
Communitks Development Autbority (the ~Authorl~) and the Secured Party relating to the 
Authoritys $20~000,000 ~vcoue Bonds (Silvezlakts Equestrian & Sports Parle) Serles2015 
(faxable) (the '<.Bonds:") end CITY NATIONAL BANK(1h.e "B~j. . 

RECITALS 
·, -

A. The Guarantor is the Bank:!,s customer with respect to deposit account number 027452256, 
established and maintained in the name of "Richard J. Brandes-DACA Aceotmt".(snchdepo.sit 
account and any successor thenm> is referred to as the "DepositAccoupf'). 

B. Prior to the execution and deJive,:y of this .Agreement, the Guarantor has entered into: (1) that certain 
Ouaranty dated Februazy26, 2015 (the '~j in favor of the Seaned Party, the Authority and ' 
RPM Capital Management, UC (the "Bondholder R.eg:esentstive); and (2) that certain Secilrlty 
and Covenants Agreement detf:d Februmy 1, 2015 between the Guarantor arid 1he Secated Party (the 
"Security Agrecm.en!") and pursuant to which, to secure the pa~ of amoun1S due under 6Je 
Guarmdy (the ·~ l;!ements,, the Guarantor has granted to the Secured Party a contitnJing 
security interest, in.1he Colhderal as more fully described in the Security Agreement inoluding, 
without limitmi~~ the Dq,osit Account and any fimds therein,. whether DOW existing or hereafter 
arising. In connectionwitb the Guatanty) the Guarantor under the Security Agreement has asmgned 
all .of its interest in 1he Deposit Account and the funds 1herein to the Secured Party. 

C. The parties desire to enrer into this Agreement in order to perfect and protect the ~ty interest in 
the Deposit Aoociunt . 

AGREEMENT 

THEREFORE. in consideration of the IlIIJtual covenants ml agreements eontaiued in this. 
Agreement and other good end valuable consideration, and intending to-be legally bound, the 
parties agree as follows: 

a.. The Bank oonfinns that it has ~lished on its books the Deposit Account. 

.b. The Bank furtbarconfinns that1he.DepositAccountis a "deposit account" (as 
defined in Section 9~102(a) (29) oftbe Uniform CommerclnlCode) and is not 
evidenced by a certificate of de.posit or insttmnent 

c. Ex.cept fo:r the claim$.and intexests of the Bank and'the Secw:ed Party, the Bank does 
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2. 

not know of any claim.to, or interest in, the Deposit Aooount 

d. The Bank bu not entered into, ami until the tennfoation of this Agreement, will not 
enter:intQ, any agreement (whether or not desigmted a ·control agreemane" ... deposjt 
~ control agreement" or similar agreement) with. any.person or entity (other 
1ben tbe Secured Party) relating to the Deposit Account pursuant 1o wbicli it bas , 
agreed. or will agree, to comply with any insb:wtions etf such person or entity. 

e. The Bank agrees not to change the name ( owner} or account number of1he Deposit · 
Aecount wnhout 1he prior written consent.of the Secuml Party and 1he Bondholder 
Representative. 

Mam,oce of Account; RP~ of Proceeds.'The Guanmtor agrees that: 

a. During :the 1am of thc.Secmity Agreement, he will (i) meiurain the Deposit Account 
at the Barik (or with another depositary institution which has entered into •a control 
agreement with the Secured Party contairnug tenns and condiuons which are not less 
favorable to the Secured Party than those set forth in this Agreement and which bas 
been consented to by the Bondholder Representative) pursuant to the terms of the 
Security ~ and (ii) deposit to the Dq,osit Account all payments to him 
(whether in the form of sal8Iy; ~ dividends, distnlrutions with respect to the 
Collatenil consisting of securities, membership or partnership oi other ownership 
iim:rests held by the Guarantor odndebtedness owed by any obligor to the Guarantor 
or in any other form) or the provision by the Guarantor of any services for which he 
ieceives compemation,.or such. other amounts as ate provided for in the Seeurlty 
Agreement. 

b. Hew.ill not close 1hc Deposit Account during the time the Secarity Agreement is in 
effect. 

C; He will not assign, uansfer or garnt any interest, including.an.y seeurlty interest, in the 
Deposit Account to eny other person or entity ,other than the Bank and the Secured 
Party. 

3. Compliance with Instmctions. 

a. Subject to the oomlitkms set forth.ht Secilon.4 bcl'eot; the Bank agrees to oomply with 
any written instructions originated by 1he Secured Party directing·disposi'tioh of funds 
in the Deposit Account, without further consent by the GmmmfQr or.any other person. 
The OoarautQr hereby consents to the fo:cegohlg agreement by the Bank. 

b. UpDIL the OCCUirenee of a defilult ~ the Securlty Agreement or the Guaranty (or at 
any time thereafter), the Secured Party may send a written notice to the~ in 
subslantially the fonn of Exhibit~ stating that lt is exerc~ exclusive control over 
1he Deposit Account (I!: "Notice of Control~. So long as the Bank has·not received a 
Notice of Control, the Bank may comply·with instructions of the Guamrrtot in respect 
of the Deposit Aocoun:t so long as·suoh instructions have been consented t.oby the 
couutersignatun, of the Bondholder Represent.ative in a writing fumished to 1he 
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Ouarantor. the Bank and the Secured Party. After the BaDlc :receives a Notice of 
c.ontro~ the Bank will cease complying with instructions of the Guarantor. 

c. The Bankshidl have no duly to inquire or determine whetber any of Ouaramor's 
obligations to the Secured Party is in default or whether the Secured Pmtyis entitled 
to provide.such written notloe to the BBnk. · Further, the Bank may rely on notices and 
oommunicaticms it believes to be.gemtjne and given by the appropriate party. 

d. The Bank will be eir.cased from failing to act or delay in~ andno·suchfailure or 
delay shall constitute a breach of this Agreement or o1herwise give rise to any liability of 
.Bank, if(i) such fiufure or delay-is caused by ci.rollmstances beyom1Baok~s reasonable 
control, including but not limited to legal constraint, emergency conditions, action or 
inacti.OJ1 of~ civil or mllitmyauthority,. me. strike.,, lockout or o1hcr labor 
~ war. rlot, theft, flood, em1hquake or o1hernatural disaster, breakdown of public 
or priwre or co:nunm:i carrier cotmnuitlcations or transmission facilities., equipment 
failure, or negligence ordemult of any party to 'lltls .Agreement or third,party or (ii) such 
faihue or delaytesUlu:d from the Bank's :reasonable belief that the action would have · 
violated any guidelin~ role or regulati.on of any go~ authority. 

e, .Notwithstanding any of the other provisions in this ,Agreement, in~ event of the 
commencement of a·case pursuant to Title 11, United .States Code;. filed by or against 
1he Ciuanqltor,:or in thlieveat of'tbe commencement of any similar case under then 
applicable·fedetal or state law providing furihe relief of debtors or the protection of 
creditors by or against 1he Guanmtor, the Bank may act a,1heBank ~ly deems 
necessary tocomplywithall 3pplicah1e provisions of governing statutes IIIld shall not be 
in violation of this Agreement as a result . 

f. The Bank shall be permitted to compiy with any writ, levy otder or otrer s:i.nillar judicial 
or regulafoiy ord,er or process concerning the Deposit Account or any cbeclc. and .shall 
not be in violation oftbis Agreement for so doing, provided that it sba11 gfye notice 
1hereof to the Secured Party and the Bondholder Representative~ a :reasonable 
peri.o9, of time prior thereto in order to allow 1hc Secaroo. Party to protect iu security 
interest. 

4. Obligations Owing to Bank NQiwi1hstanding the Bank's agreement to comply with 
.instructions originated by the ·SecUJ:ecl Party, the Guamntor and the Secured Party hereby agree 
that the Bank may set off against sn;y funds on deposit in the Deposit Account, whether before or 
aftel' receipt of a Notice of Control, for payment or reimbursement of (i) its oustomary fees, 
charges and expenses fur maintaining. servicing and/or operating the Deposit~ (ii) the 
amount of any loss to the Bank for the face am.omit of any check. draft.. ACR credit, electronic 
funds transfer or otba-.amount which (A) has been credited by 1he B8* to any Deposit Account 
aDd which bas subsequmtlybeen returned unpaid oz dishonored because of uncollected or 
insufficient funds or1he like or, (B) v.:as mistakenly credited tQ· S110h Deposit Account. all such 
amo\llltS her:eafier referred to as the rReimbursement Amounai. As between 1he Bank and the 
Secured Party> tb.e_Bank's dgbts in the Deposit Account to the Reimbursement Alnmmbas ·set 
forth herein shall lJe ~ to be superior to the iDterest of the Sei;w:ed Party in such Deposit 
Account. Except as set forth in ffiepreoeding sentence, as against the Secured Party, the Bank 
~ that fue amounts credited to the Deposit Account will not he subject to deduction, set-off; 
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banker) s. lien or any other right in favor of the Bank. In the event the amounts held in the 
Deposit Account are in.sufficient to recover to the Bank the ReimburseDlent Amounts, the 
Guarantor shall, within 1 S. days of 1he date of dellWDd by Banlc, pay Bank the amount of any 
Reimbw:sement Amount required by Bank. In the event the Gtumm.tor fails to pay Bank such 
Reimbursement Amount lJPOD deniand; then to the extent~ and only to the extent, that the 
Secured Party has {i) provided Bank with.a Notice of Contro~ and ('Ii) directly received the funds 
for which rehnblll'Sement is sought. 1he Seemed Party sha.ll, wuhin 30 days after demand by ihe 
Bank pay the Bank .the Reimbursement Amount for which the Secured Party has previously 
teeeived payment, solely to 1he extent funds ere available on band to do so from eiftter the 
Deposit Account ~r from amounts otherwise received pursuant to thls Semion 4. 

5. Actions by the Guarantor. 

a. The Guatantor W1derstands and agrees that the Deposit Accomit will at all times be 
subject to the ongoing rights of the Bank set forth in Section 4 above. 

b. After such time as 1he Secured Party has delivered a Notice of Control, the Guai:antor 
agrees that he will not attempt to withdraw or transfec funds from, or give instructions 
to the Bank with respect to, the Deposit Account. 

c. TheGui!rantor agr:ees that,. upon the Secured Party•s delivery of a Notice of Control . 
· to the Bank; the Banfshall follow the instructions of the Secured Party with respect 

to 1he Account. The Guanm.tor shall provide the Secured Party and the Bondholder 
Representative with a copy of reports received from the Bank relating to the Deposit 
Account as may be requested. The Guarantor hereby irrevocably authorizes the Bank 
to pro\lide such reports directly to the Secm:edParty and the Bondholder 
Representative upon the Secured Party's or the Bondholder Representative's w.ritte:n 
~ both prior to end after receipt from the Secured Party of a Notice of Control. 

.6. Charges for Services. Charges for services rendered and any other charges, costs or fees 
incwred pursuant to 1his Agreement or the account agreements of the Guarantor with the Bank in 
connection witb the Deposit Account. will be debited against the Deposit Account, and. iftbere 
are insufficient funds in such Deposit At;count, will be billed to and paid dirootly by the . 
Guarantor. In order to. assure the Bank that such funds~ be available at all times, the parties 
agree that the Deposit Account shall1,at all times following its initial funding, have a minhnum 
balance of Twenty Thousand Dollara ($20,000) (the 'Minimum BalanceMJ. In 1he event the 
Deposit Account falls below the Minimum Balance at any 'time, the Guarantor shall cause it to be 
restoi:ed 1o the Minkwn Balance witbin five (5) Business Days after notice from the Bank ihat 
the Minim.1.1t11 Balance bas not been maintained.. The Guarantor's failure 1o restore the Deposit 
Account to the Minimum Balance within.such period shall result in the Bank having no further 
obligations hereunder ( other than payment of any remaining amounts in the Deposit Accoi.mt as 
directed by the Secured Party and the Bondholder Representative). 

The Guarantor sb.al.l pay to the Bank, upon receipt of the Bank's invoice, all costs, expenses and 
reasonable attorneys' fees incurred by tbe Bank :in connection with compliance ot: or the 
enforcement o;C thisAgreemeat md any inst:roment or agreement required hereunder, including 
but not limited to any such costs, expenses. and fees arising out of the resolution of any conflict. 
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dispute, motlon regarding entitlement to rights .or rights of acilon, or other action to enforce the 
Bank's rights in a case arising under litle u. United States Code. 

7. . Limitntlon of Secured Pm:tts Liability. Except to the extent othmwise provided herein, 
the Secured Party will have no &ability to the Bank: or the Guanmtor for any costs, fees or 
charges attn'ln:dable 1o the Deposit AccotlDf. The Guarantor agrees~ to the =rtenithe Secured 

- Party pays to the Bank any costs, fees, or charges pursuant to 1he terms of this Agreement, the 
Guarantor will .immediately reimburse 1he Seemed J.>mty for any costs, fees or ohs:rges ·the 
Secured Paey-pays, and all sueh ainoUl3ts sball become additional indebtedness of the. Gtmrantor 
secured by the, Security Agxeem.em and all other collateral now or hereafter granted to the 
Secured Party, until pmd in full 

8. !Jmitation of Bank's Li@bility. The Bank will not be liable to the Guarantor or the 
Secw:ed .Party for &DY 10$ or damage sustained by the Guarantor or ihe Seeured Party as a result 
of the Baak·s &ilure to carry out its ~ibilities UDder.any pnmsion of this .Agreement; 
provided, however, that the foregoing sbaU :not limit the &nk's liab~ty for any loss or damage 
caused by or a.rising ftom. the :Bank's negligence or willful nr.isconduct · 

The Bank will not be liable to the Ouarantor, 1he Secured Party or any third party for any 
expense, claim, I~ damage or cost(~Dam.a.ges") arising out of or relating to its performance 
under this Agreement o1her than those Damages which resplt directly from.its acts or omissions 
constituting negligence or itttentional Ot willfu1 misoonrluct 

9. Indemmfieation. To the extent permitted by law, the Gµamntor agrees to save ~ hold 
bmmless, to defimti and to indemnify, 1be B8.W4 the Sccw:ed Party and the Bondholder 
Rep~tative against all actions, proceedmgs, claims. demands, losses, outlays. damages. ot 
expenses, including reasonable legal f=i, of every nature and character as may arise or be made 
against~ B~ the Secured. Party or the Bondholder Representative in respect of the Bank the 
. Secured Party or the Bondholder Re_presenta.tive acting in aceordanoe wi1h1his Agreement, or 
which the Banlc, 1he Secured Party or the Bondholder Representative may .in any way incur in 
defending or prosecuting, seUJing or discontinuing any such protieewn~ actionss claims, 
damages, expenses or outlays, erlsing'out of any·act or.omission of the Guarantor or Secured 
PartyJieteunder; pr.ovi4ed, however, that. the Gum:antor shrll have no obligation to indemnify the 
Bame or Secured Party with~ to losses or expenses arising from such entity's negligence or 
willful misconduct 

Secured Party will indemnify, ,save and hold bw:mless the Bank, its officers, directors, employees 
and.agents aga:instcleims end !abilities and expenses of Bank(i) arising from ~s · 
compliance with instnwtions by Secored Party to Bank under lllldpm:swmt to Section 3(a) hereof 
or (h) following Bank~s receipt of a Noti.ce of Control in connecf.ion·with this Agreement., 
(including fee$ and cpsts incurred by Bank in complying with such instructions or requests.. 
including reasonable attorneys' fees}~ except, in each case, to the extmt any such,clahns~ 
liabilities or expenses are caused by Bank'~ negligence or willfW. misconduct. 

10~ Termination.. The rlghts and powers granted herein to 1he s~ Party (i) have been 
granred in order to p¢'ect ~ of tqe security interests ~ under the Secmity Agreement, 
(rl.) are powers CO'll{lled with an interest and (m) will not be afrected by any bankruptcy .of the 
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Guamntor or any lapse of 1.ime. 

Notwithstanding the above, the Bank may ten:ninatethis-Agreementat any time (i) on not less 
·than thirty (30) calendar-days' prior written notice thereof to ~ of the other parties hereto) or 
(rl) upon not less than seven (7) calendar days• prlo! written notice thereof to ellOh of the other 
parties heteto if the Guarantor shall have breached the deposit $'eement or this Agreement as 
the Banlc sballhave reasoriably dmmined; or (m)with respect to the Sc::cured Party if the 
Secured Party shall havo lm:acbed tms Agreexnent as the Bank.shall ha.ve determined upon not 
less than seven('TJ caJendar days' prlor written notice to the Secured Party and each of the other 
parties hereto, it being understood that this Agreement shall~ in full fame and effect as 
among the other parties. hereto. · 

11. No Flduciarv Relationship. Nothing contained in 1be .Agreement shall i::1'e8te any ageru::y9 

fi.duciary,joint venture orpat.1neJ:9bip relationship between onmong the Bank and/or the Gtu.mmtor 
and/or the Secured Party. 

12. · .Addresses. 

a. Secured Party .. All notices, monthly statemenm of account, and copies of all 
documents that are to be given or sent :to the Secured Party must be sent to: 

W'nmington Trust,N.A. 
2S South Charles Street, 11th F1oor 
Mail Code: MD2..CSS8 
Baltimore, MD 21201 
Attention:· Corporate Trust Depamnent 

b. I)mk All notices that are to be given or sent to·the Bank must be sent to: 

W'lthcopyto: 

Andcopyto: 

City National Bank 
18111 Von Kannan Ave., .Suite 450 
IrYine, CA 92612 
Attention: Bradley Belen, SVP-Team. Lead 
949-22340S8 

City National Ban14. Legal Services Division 
555 South Flower St, ts• Floor 
Los Angele~ California 90071 
Attention: Deposit Account Control .Agreement Unit 

Exception Item Processing (EIP) 
1801 W. Olympic Blvd.ir i" Floor 
Los Angeles. California 90006 
Attemion: Deposit Account Control Agreeme:at Unit 
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c. Guarantor. All notices, copies of monthly statementst daily deposit advices, and other 
documents that are 1o be given or settt to the Gwmm.tar must be sent to: 

Richard J. Bmndes 
P.O.Box609 
San JUfm. Capistnmo, CA 92693 

d !'fmdbolder ;Represenbdiye. All notices. monthly statements of account, end copies 
of ell docwnents that ate to be given or sent to the Secured Party must be sent to: 

RPM Capftal Management, LLC. 
166 WestPutnam Avenue 
Greenwich. CT 06830 · 
Attention: Michele M. Newl~ Esq .• Chief Invemnent Officer 

An,.y written notice or other written commuDication to be given nndi:r'tm& Agreement shall 
be addressed to each party or the Bondholder Representative at i1s/his address set furth oo the 
signs~ page of this ~ or to such otlu address tlS a party or the Boodholder 
Representative may specify in writing. Except as otbet:wise expressly proVided herein, any such 
notice shall be effective upon :n:ceipt. 

13. Authoritt and Ratificafion.. 

(a)· · Eadi. party represents and warrants to the o1frer parties that (i) this· 
Agreement oonsti1utes i1s duly· auihorir.ed. I~ wlid, binding and enforoeable obligation; 
(111 the pcrfbrmance of its· obligations tmder this Agreement and ihe consummation of the· 
transactions cmrtemplated hereunder will not (A) o:>nsatate or result 41. a breach of its 
certificam or articles of incoipc>Iation, by-taws or partnership agreement. as applicable., or 
the provisions of any material t"A)Iitract to wbk:h it is a party or by wbh:h it is bound or (B) 
result in the violation. of any law, nigulati.on, judgment, deem, or govrmm.en1al order 
applicable to it; and [.di) all approvals. and autborlzauons ieqaired to permittbe executio11, 
d~, perfonmmce and conswmnation of this Agreement and the tnmsa¢.ons 
wmempJatoohereunderlmve.1*;n obtained. 

(b) Each party agrees that it shall be deemed to make and renew each representation 
and warranty in subsection13(a) on mxi as of each day on which the Guarantor or aay other· 
party mes 1hc services set forth in this Agreement 

14~ Mo@icajic,tL This Agreement will become effectivi, immeclietely upon its execution by 
all of1he ]Jflrl:ies. This Agreem.eut may not be amended by the Bank or the Guanmtor with9ut the 
express written consentof the Secured Party and the Bondholder Repremm.tative. The Secured 
Party may modify tllis Agreement at any time in writing with the BanJcs 8':CCptaI:mt; 1he · 
Guarantors concu.rrem,e and the consent of the Bondholder Represedtative. 

1 s~. Governing Law. This Agreement shall be deemed ex~ deliv=d and accc:pted in~ 
~·shall be gowrned by 1he internal laws (and.not the lawof con:f'lict$) of; ~e Stllte af 
California.. Whcilevcr possible. each provision of this Agreement shall be interpreted in such. 
maillleI'·as to ·be effective and valid under applicable law,. but if any provision is p.-ohibited or 

. ' 
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:.imalid thereunder, it (or 1he invalid portion thereof) shall be ineffective to the extent only of 
:mch. pmbtl>ition orinvaliditf, without invalidating 1he :remainder of any snchpro'risi<m or of this 
Agreem~t, which shall he given effect the same as if the invalid provision had not been · 
included. The parties hereto all hereby waive all objections to vm.ue and consents and submits 
to thejur.isdicfion of any state or federal court sitting in Los Angeles~ Califomiain connection 
with any action institut.ed by.any party hereto by·reason of or arising oat of the execution., 
delivery or performance of this Agreement 

16. Waiver of Jury Trial. Each of 1he parties to this Agreement, upon consultation with legal 
couusel or .the· opportunity to do so~ ~by W ~ wrtHour CONDmON OR 
RESERVATION ANY RIGIIT TO A JURY TRIAL WITH REGARD TO ANY TYPE OF 
CLAIM lN A LEGAL ACTION ARISING FR.OM THIS AOREBMBNTAND CONSENTS TO A 
TRIAL BY TIIECOURT. 

17. Countqparts. This Agreement may be executed in any number of caun1erparts. each.of 
which when so exmited and delivered shall be deamed an original. and such counterparts 
togettier shall constitute only one original. 

The partiest t1:u:ough their duly authorized officers, have caused this Agreement to be executed as 
of the date set forth at the beginning of.this Agreement 

[Signature Page .Follows] 
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RICHARD J. BRANDES, as 
Guarantor 

WILMINGTON TRUST 
COMPANY, N.A., as Secur~d Party 

By_~------

Name: 
Title: 

CITY NATIONAL BAN~ as Banlc 

By _______ _ 

Name: 
Title: 

[Deposit Account Control Agreement Signature Page] 



RICHARDL~RANDES,as 
Guarantor 

By: ______ _ 

WILMINGTON TRUST 
COMPANY~N.A., as Secured Party 

~--
Name: .:)"flt.., S ~~ 
Title: u, e c. ip;t.. .. .s1.~+ 

CITY NATIONAL B~ as Bank 

By ______ _ 

Name: 
Trtle: 

(.Depbsit ~Control Agreement Signature Page] 



RICHARD J. BRANDES, as 
Guarantor 

By __ .;__ ____ _ 

Wll.MINGTON TRUST 
COMPANY, N:A.. as Secm-ed Party 

By _______ _ 

Name: 
Title: 

CI1Y NATIONAL BANK, as Bank 

By 

~wne: B~oley_ '6oi.\~l"I. ·. 
Title: Se...,·no'IQ \hu p*5,~I!\+ 

[Deposit Account Control Agreement Signature Page] 



f.Date] 

City National Bank 

Attention: 

Re: Notice of Control 

Ladies and Gentlemen: 

EXHIBff A 
[LBTT.ERHEAD] 

As referenced in the Deposit Accotmt Control Agreement dated as of Februaryi6~ 2015 (~ Tuntml 
Agreement"), among Richard J. Brandes (the "Guarantnr;"), Wtlming1Dn Trust, N.A., as trustee, as 
Secured Party ('lhe "Secured PMY") and City National Bank (the 11Bank") (a copy of which is attached). 
we notify you that we·will. hereafter exercise exclwrl.ve control oVt:I deposit8!:CIJunt number_027452256 
and. any successor thereto rnaintliined by the Guarantor with the Bank (the ''De!lQsit Account''), subject 
to the rights of 1he Bank and other conditions set forth in the Control Agreement. You are mstructed not 
to accept any directions or :ins!nlctions with respect to the Account from any person other than the · 
undmigned unless othervme orderedb;r a court of competrm.ijurisdiotion;. · 

cc: Richard J. Brandes, Guarantor 

Very truly yours, 

Secured Party 

WJLl..llNG10N TRUS1'. N.A. 

By: 

'(itle: 

Name: --------------

RPM Capital Managemcmt., LLC, Bondholder Represeniafive 



FIRST AMENDMENT TO DEPOSIT AND CONTROL AGRERMENT 

Reference is made to a certain Deposit and Control Agreement ("Guarantor DACA") 
dated as of February 26, 2015, by and among Richard J. Brandes, an individual residing in the 
State of California (the "Guarantor"), Wilmington Trust, N.A., as trustee (the "Secured Party") 
under a certain Indenture dated as of February l, 2015 between the California Statewide 
Communities Development Authority and the Secured Party relating to the Authority's 
$20,000,000 Revenue Bonds (Silverlakes Equestrian &Sports Park) Series 2015 (Taxable) and 
City National Bank (the "Bank" and, with the Guarantor and the Secured Party, the "DACA 
Parties"). Except as otherwise expressly defined herein, all tenns used herein shall have the 
same meanings as set forth in the Guarantor DACA. 

WHEREAS, Section 4 of the Guarantor DACA provides that the Bank may debit the 
Deposit Account for the Reimbursement Amounts due the Bank in connection with the 
Guarantor DACA; and 

WHEREAS, the DACA Parties wish to provide that the Bank shall not debit the Deposit 
Account for any Reimbursement Amounts due the Bank and shall debit the account specified 
("Specified Account") in this First Amendment to Deposit Account and Control Agreement 
("First Amendment") for the Reimbursement Amounts unless the Specified Account does not 
have sufficient funds to pay the ReimbursementAmounts,.in which case the Bank shall.debit the 
Deposit Account for the Reimbw·sement Amounts; 

NOW THEREFORE, for good and valuable consideration, the receipt of which is hereby 
acknowledged, the DACA Parties agree as follows: 

1. Debiting of Specified Account for Reimbursement Amounts. Notwithstanding the 
provisions of Section 4 of the Guarantor DACA, but subject to the provisions of 
Section 2 of this First Amendment, as of and after the date hereof, the Bank shall not 
debit the Deposit Account for ary Reimbursement Amounts due the Bank under the 
Guarantor DACA; rather the Bank shall debit the Guarantor's Account# 02387183 l 
(the "Specified Account") for such Reimbursement Amounts. 

2. Debiting of Deposit Account. Notwithstanding the provisions of Section 1 of this 
First Amendment, ifat any time the Specified Account does not have sufficient funds 
to pay any Reimbursement Amounts then due (in the sole and exclusive discretion of 
the.Bank), the Bank shall be entitled to debit the Deposit Account for any such 
Reimbursement Amounts in whole or in part, subject to and in accordance with the 
terms of the Guarantor DACA. 

3. Ratification of Guarantor DACA. Except as varied by the terms of this First 
Amendment, the DACA Parties confinn the terms of the Guarantor DACA and agree 
that any further changes to the Glwtantor DACA or this First Amendment shall be in 
a writing signed by al) DACA Parties and acknowledged and agreed to by the 
Bondholder Representative. 



WITNESS the parties' bands as of the 31st day of March, 2015. 

Acknowledged and agreed to: 

RPM CAPITAL MANAGEMENT, UC, 
as Bondholder Representative 

By _______ _ 

Name: 

RICHARD J. BRANDES, as 
Guarantor 

WllMINGTON TRUST 
COMP ANY, N.A., as Secured Party 

By _______ _ 

Name: 
Title: 

CITY NATIONAL BANK. as Bank 



WITNESS the parties' hands as of the 31 st day of March, 2015. · 

Acknowledged and agreed to: 

RPM CAPITAL MANAGEMENT, LLC, 
as Bondholder Representative 

By ________ _ 

Name: 

RICHARD J. BRANDES, as 
Guarantor 

By ________ _ 

WILMINGTON TRUST 
COMPANY, N.A., as Secured Party 

Name: :JA-1 

Title: () lC ~ 

CITY NATIONAL BANK, as Bank 

By _______ _ 

Name: 
Title: 



WITNESS the parties' hands as of the 31st day of March, 2015. 

Acknowledged and agreed to: 

RPM CAPITAL MANAGEMENT, LLC, 

()jJ~/ 
v 

Name: Michele Newland 
Title: Co-Chief Executive Officer 

Chieffuvestment Officer 

RICHARD J. BRANDES,.as 
Guarantor 

By ________ _ 

WILMJNGTON TRUST 
COMPANY, N.A., as Secured Party 

By ________ _ 

Name: 
Title: 

CITY NATIONAL BANK, as Bank 

By ________ _ 

Name: 
Title: 



SECOND AMENDMENT TO DEPOSIT ACCOUNT AND CONTROL AGREEMENT 

Reference is made to a certain Deposit Account and Control Agreement dated as of 
February 26, 2015, as amended by a certain First Amendment to Deposit Account and Control 
Agreement dated March 31, 2015 (as amended, "Guarantor DACA"), by and among Richard J. 
Brandes, an individual residing in the State of California (the "Guarantor"), Wilmington Trust, 
N.A., as trustee (the "Secured Party") under a certain Indenture dated as of February 1, 2015 
between the California Statewide Communities Development Authority and the Secured Party 
relating to the Authority's $20,000,000 Revenue Bonds (Silverlakes Equestrian & Sports Park) 
Series 2015 (Taxable), and City National Bank (the "Bank" and, with the Guarantor and the 
Secured Party, the "DACA Parties"). Except as otherwise expressly defined herein, all terms 
used herein shall have the same meanings as set forth in the Guarantor DACA. 

WHEREAS, prior lo the execution and delivery of this Second Amendment to Deposit 
Account and Control Ab'Teement (this "Second Amendment"), the Guarantor has entered into: 
(1) that certain Continuing Guaranty dated May 6, 2016 (the "2016 Guaranty") in favor of the 
Secured Party, the California Public Finance Authority, and RPM Capital Management, LLC 
(the "Bondholder Representative"); and (2) that certain Security and Covenants Agreement dated 
May 1, 2016 between the Guarantor and the Secured Party (the "2016 Security Agreement") and 
pursuant to which, lo secure the payment of amounts due under the 2016 Guaranty, the 
Guarantor has granted to the Secured Party a continuing security interest, in the Collateral as 
more fully described in the 2016 Security Agreement including, without limitation, the Deposit 
Account and any funds therein, whether now existing or hereafter arising; 

WHEREAS, in connection with the 2016 Guaranty, the Guarantor under the 2016 
Security Agreement has assigned all of its interest in the Deposit Account and the funds therein 
lo the Secured Party; and 

WHEREAS, the parties desire to enter into this Agreement in order to perfect and protect 
the security interest in the Deposit Account; 

NOW THEREFORE, for good and valuable consideration, the receipt of which is hereby 
acknowledged, the DACA Parties agree as follows: 

#55719259 

1. Guarantor DACA Reference to Security Agreements. All references in the Guarantor 
DACA to the Security Agreement shall jointly refer to the Security Agreement (as 
defined in the Guarantor DACA) and the 2016 Security Agreement. 

2. Guarantor DACA Reference to Guarantees. All references in the Guarantor DACA 
lo the Guaranty shall jointly refer to the Guaranty (as defined in the Guarantor 
DACA) and the 2016 Guaranty. 

3. Ratification of Guarantor DACA. Except as varied by the terms of this Second 
Amendment, the DACA Parties confirm the terms of the Guarantor DACA and agree 
that any further changes to the Guarantor DACA or this Second Amendment shall be 
in a writing signed by all DACA Parties and acknowledged and agreed to by the 
Bondholder Representative. 



WITNESS the parties' hands as of the 6th day of May, 2016. 

Acknowledged and agreed to: 

RPM CAPITAL MANAGEMENT, LLC, 
as Bondholder Representative 

By ________ _ 

Name: Michele M. Newland, Esq. 
Title: Co-Chief Executive Officer and 

Chief Investment Officer 

RICHARD J. BRANDES, as 
Guarantor 

By _________ _ 

WILMINGTON TRUST 
COMPANY, N.A., as Secured Party 

By _________ _ 

Name: 
Title: 

CITY NATIONAL BANK, as Banlc 

By _________ _ 
Name: 
Title: 

lSignaturc Page to Second Amendment to Deposit Account and Control Agreement (Guarantor)] 



DEPOSIT ACCOUNT AND CONTROL AGREEMENT 

THIS DEPOSIT ACCOUNT AL'ID CONTROL AGREEMENT ("Agreement") dated as of February 
26, 2015, is by and among BALBOA MANAGEMENT GROUP, LLC, a Delaware limited liability 
company with a principal place of business in California ( the "Borrower"), WILMINGTON TRUST, 
N.A., as trustee (the "Secured Party") under a certnin Indenture dated as of February 1, 2015 between 
the California Statewide Communities Development Authority (the "Authority") and the Secured 
Party relating to the Autho1ity's $20,000,000 Revenue Bonds (Silverlakes Equestrian & Sports Park) 
Series 2015 (Taxable) (the "Bonds") and CITY NATIONAL BANK (the "Bank"). 

RECITALS 

A. The Borrower is the Bank's customer with respect to deposit account number 023$73745, 
established and maintained in the name of"Balboa Management Group, LLC" (such deposit account 
and any successor thereto is referred to as the "Deposit Account"). 

B. Prior to the execution and delivery of this Agreement, the Borrower has entered into that certain 
Security and Covenants Agreement dated February 1, 2015 among the Borrower, the Authority and 
the Secured Party (the "Security Agreement") and pursuant to which, to secure the payment of 
amounts due under the Bonds and a Loan Agreement dated as of February 1, 2015 between the 
Borrower and the Authority relating to the Bonds, the Borrower has granted to the Secured Party a 
continuing security interest, in the Collateral as more fully described in the Security Agreement 
including, without liniitation, the Deposit Account and any funds therein, whether now existing or 
hereafter arising. In connection with the Guaranty, the Borrower under the Security Agreement has 
assigned all ofits interest in the Deposit Account and the funds therein to the Secured Party. 

C. The parties desire to enter into this Agreement in order to perfect and protect the security interest in 
the Deposit Account. 

AGREEMENT 

THEREFORE, in consideratiol). of the mutual covenants and agreements contained in this 
Agreement and other good and valuable consideration, and intending to be legally bound, the 
parties agree as follows: 

I . The Deposit Account. 

a. The Bank confirms Jhat it has established on its books the Deposit Account. 

b. The Bank further confinns that the Deposit Account is a "deposit account" (as 
defined in Section 9-102(a) (29) of the Uniform Commercial Code) and is not 
evidenced by a certificate of deposit or instrument. 
, 

c. Except for the claims and interests of the Bank and the Secured Party, the Bank does 
not know of any clajm to, or interest in, the Deposit Account. 
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d. The Bank has not entered into, and until the termination of this Agreement, will not 
enter into, any agreement (whether or not designated a 'control agreement". "deposit 
account control agreement" or similar agreement) with any person or entity ( other 
than the Secured Party) relating to the Deposit Account pursuant to which it has 
agreed, or will agree, to 9omply with any instructions of such person or entity. 

e. The Bank agrees not to change the name (owner) or account number of the Deposit 
Account without the prior written consent of the Secured Party and RPM Capital 
Management, LLC (the "Bondholder Representative"). 

2. Maintenance of Account; Deposit of Proceeds. The Borrower agrees that: 

a. During the term of the Security Agreement, it will (i) maintain the Deposit Account at 
the Bank ( or with another depositary institution which has entered into a control 
agreement with the Secured Party containing terms and conditions which are not less 
favorable to the Secured Party than those set forth in this Agreement and which has 
been consented to by the Bondholder Representative) pursuant to the tenns of the 
Security Agreement, and (ii) deposit to the Deposit Accouot all payments to it 
(whether in the form of revenues, interest, dividends, or any other moneys received 
by the Borrower). 

b. It will n_ot close the Deposit Accouot during the time the Security Agreement is in 
effect. 

c. It will not assign, transfer or grant any interest, including any security interest, in the 
Deposit Accouot to any other person or entity other than the Bank and the Secured 
Party. 

3. Compliance with Instructions. 

a. Subject to the conditions set forth in Section 4 hereof, the Bank agrees to comply with 
any written instructions originated by the Secured Party directing disposition of funds 
in the Deposit Account, without further consent by the Borrower or. any other person. 
The Borrower hereby consents to the foregoing agreement by the Bank. 

b. Upon the occurrence of a default under the Security Agreement or the Guaranty ( or at 
any time thereafter), the Secured Party may send a written notice to the Bank, in 
substantially the form of Exhibit A, stating that it is exercising exclusive control over 
the Deposit Account (a "Notice of Control"). So long as the Bank has not received a 
Notice of Control, th\l Bank may comply with instructions of the Borrower in respect 
of the Deposit Account so lon·g as such instructions have been consented to by the 
couotersignature of the Bondholder Representative in a writing furnished to the 
Borrower, the Bank l\fld the Secured Party. After the Bank receives a Notice of 
Control, the Bank wijl cease complying with instructions of the Borrower. 

c. The Bank shall have 110 duty lo inquire or determine whether any of Borrower's· 
obligations to the See;,ured Party is in default or whether the Secured Party is entitled 
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to provide such written notice to the Bank. Further, the Bank may rely on notices and 
communications it believes to be genuine and given by the appropriate party. 

d. Tue Bank will be excused from failing to act or delay in acting, and no such failure or 
delay shall constitute a breach of this Agreement or otherwise give rise to any liability of 
Bank, if (i) such failure or delay is caused by circumstances beyond Bank's reasonable 
controi including but not limited to legal constraint, emergency conditions, action or 
inaction of governmental, civil or militnry authority, fire, strike, lockout or other labor 
dispute, war, riot, theft, flood, earthquake or other natural disaster, breakdown of public 
or private or common carrier communications or transmission facilities, equipment 
failure, or negligence or default of any party to this Agreement or third party or (ii) such 
failure or delay resulted from the Bank's reasonable belief that the.action would have 
violated any guideline, rule or regulation of any governmental authority. 

e. Notwithstanding any of the other provisions in this Agreement, in the event of the 
commencement of a case pursuant to Title 11, United States Code, filed by or against 
the Borrower, or in the event of the commencement of any similar case under then 
applicable federal or state law providing for the relief of debtors or the protection of 
creditors by or against the Borrower, the Bank may act as the Bank reasonably deems 
necessary to comply with all applicable provisions of governing statutes and shall not be 
in violation of this Agreement as a result. 

f. The Bank shall be permitted to comply with any writ, levy order or other similar judicial 
or regulatory order or proces.s concerning the Deposit Account or any check and shall 
not be in violation of this Agreement for so doing, provided that it shall give notice 
thereof to the Secured Party and ihe Bondholder Representative within a reasonable 
period of time prior thereto in order to allow the Secured Party to protect its security 
interest. 

4. Obligations Owing to Bank. Notwithstanding the Bank's agreement to comply with 
instructions originated by the Secured Party, the Borrower and the Secured Party hereby agree 
that the Bank may set off against any funds on deposit in the Deposit Account, whether before or 
after receipt of a Notice of Control, for payment or reimbursement of (i) its customary fees, 
charges and expenses for maintaining, servicing and/or operating the Deposit Account, (ii) the 
amount of any loss to the Bank for the face amount of any check, draft, ACH credit, electronic 
funds transfer or other amount which (A) has been credited by the Dank to any Deposit Account 
and which has subsequently been returned unpaid or dishonored because of uncollected or 
insufficient funds or the like or, (B) was mistakenly credited to such Deposit Account, all such 
amounts hereafter referred to as the ("Reimbursement Amounts"). As between the Bank and the 
Secured Party, the Bank's rights in the Deposit Account to the Reimbursement Amounts as set 
forth herein shall be deemed to be superior to the interest of the Secured Party in such Deposit 
Account. Except as set forth in the preceding sentence, as against the Secured Party, the Bank 
agrees that the amounts credite<I to the Deposit Account will not be subject to deduction, set-off, 
banker's lien or any other right in favor of the Bank. Jn the event the amounts held in the 
Deposit Account are insufficient to recover to the Bank the Reimbursement Amounts, the 
Borrower shall, within 15 days pf the date of demand by Bank, pay Bank the amount of any 
Reimbursemi;,nt Amount required by Bank. In the event the Borrower fails to pay Bank such 
Reimbursement Amount upon c/emand, then to the extent, and only to the i;,xtent, that the 
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Secured Party has (i) provided Bank with a Notice of Control, and (ii) directly received the funds 
for which reimbursement is sought, the Secured Party shall, withln 30 days after demand by the 
Bank pay the Bank the Reimbursement Amount for which the Secured Party has previously 
received payment, solely to the extent funds are available on hand to do so from either the 
Deposit Account or from amounts otherwise received pursuant to this Section 4. 

5. Actions by the Borrower. 

a. The Borrower understands and agrees that the Deposit Account will at all times be 
subject to the ongoing rights of the Bank set forth in Section 4 above. 

b. After such time as the Secured Party has delivered a Notice of Control, the Borrower 
agrees that he will not attempt io withdraw or transfer funds from, or give instructions 
to the Bank with respect to, the Deposit Account. 

c. The Borrower agrees that, .upon the Secured Party's delivery of a Notice of Control to 
the Bank,.the Bank shall follow the instructions of the Secured Party with respect to 
the Account. The Borrower shall provide the Secured Party and the Bondholder 
Representative with a copy of reports received from the Bank relating to the Deposit 
Account as may be requested. The Borrower hereby irrevocably authorizes the Bank 
to provide such reports directly to the Secured Party and the Bondholder 
Representative upon the Secured Party's or the Bondholder Representative's written 
reque,i, both prior to and after receipt from the Secured Party of a Notice of Control. 

6. · Charges for Services. Charges for services rendered and any other charges, costs or fees 
incurred pursuant to this Agreement or the account agreements of the Borrower with the Bank in 
connection with the Deposit Account, will be debited against the Deposit Account, and, if there 
are insufficieni funds in such Deposit Account, will be billed to and paid directly by the 
Borrower. In order to assure the Bank that such funds will be available at all times, the parties 
agree that the Deposit Account shall, at all times following its initial funding, have a minimum 
balance of Twenty Thousand Dollars ($20,000) (the "Minimum Balance"). In the event the 
Deposit Account falls below the Minimum Balance at any time, the Borrower shall cause it to be 
restored to the Minimwn Balance within five (5) Business Days after notice from the Bsnk that 
the Minimum Balance has not been maintained, The Borrower's failure to restore the Deposit 
Account to the Minimum Balance within such period shall result in the Bank having no further 
obligations hereunder (other than payment of any remaining amounts in the Deposit Account as 
directed by the Secured Party and the Bondholder Representative). 

Tli.e Borrower shall pay to the Bank, upon receipt of the Bank's invoice, all costs, expenses and 
reasonable attorneys' fees incurred by the Bank in connection with complillllce of, or the 
enforcement of, this Agreement and any instrument or agreement required hereunder, including 
but not limited to any such costs, expenses and fees arising out of the resolution of any conflict, 
dispute, motion regarding entitlement to rights or rights of action, or other action to enforce the 
Bank's rights in a case arising under Title 11, United States Code. 

7. Limitation of Secured Party's Liability. Except to the extent otherwise provided herein, 
the Secured Party will have no liability to the Bank or the Borrower for any costs, fees or charges 
attributable to the Deposit Account. The Borrower agrees that, to the extent the Secured Party 
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pays to the Bank any costs, fees, or charges pursuant to the terms of this Agreement, the 
Borrower will immediately reimburse the Secured Party for any cpsts, fees or charges the 
Secured Party pays, and all such amounts shall become additional indebtedness of the Borrower 
secured by the Security Agreement and all other colla1.eral now or hereafter granted to the 
Secured Party, until paid in full. · 

8. Limitation of Bank's Liability. The Bank will not be liable to the Borrower or the Secured 
Party for any loss or dwnage sustained by the Borrower or the Se~.ured Party as a result of the 
Banlc'.s failure to cany out its responsibilities W1der any provision of this Agreement; provided, 
however, that the foregoing shall not limit the Bank's liability for any loss or damage caused by 
or arising from the Bank's negligence or willful misconduct. 

The Bank will not be liable to the Borrower, the Secured Pruty or any third party for any 
expense, claim, loss, dwnage or cost ("Damages") arising out of or relating to its performance 
under thls Agreement other than those Damages which result direptly from its acts or omissions 
constituting negligence or intentional or willful misconduct. 

9. Indemnification, To the extent permitted by law, the Borrower agrees to s~ve and hold 
harmless, to defend and to indemnify, the Banlc, the Secured Party and the Bondholder 
Representative against all actions, proceedings, claims, demands, losses, outlays, dwnages, or 
expenses, including reasonable legal fees, of every nature and ch(\racter as may arise or be made 
against the Bank, the Secured Party or the Bondholder Representiitive in respect of the Banlc the 
Secured Party or the Bondholder Representative acting in accorllijllcc with this Agreement, or 
which the Bank, the Secured Party or the Bondholder Representative may in any way incur in 
defending or prosecuting, settling or discontinuing any such proceedings, actions, claims, 
damages, expenses or outlays, arising out of any act or omission c,f the Borrower or Secured 
Party hereunder; provided, however, that the Borrower shall have no obligation to indemnify the 
Bunk or Secured Party with respect to losses or expenses arising from such entity's negligence or 
willful misconduct. 

Secured Party will indemnify, save and hold harmless the Bank, its officers, directors, employees 
and agents against claims and liabilities and expenses of Bank (i) arising from Bank's 
compliance with instructions by Secured Party to Bank under and pursuant to. Section 3(a) hereof 
or (ii) following Bank's receipt of a Notice of Control in connection with this Agreement, 
(including fees and costs incurred by Bank in complying with such instructions or requests, 
including reasonable attorneys' fees), except, in each case, to the extent any such claims, 
liabilities or expenses arc caused by Bank's negligence or .willful misconduct. 

IO. Termination. The rights and powers granted herein to 1he Secured Party (i) have been 
granted in order to perfect certain of the security interests granted under the Security Agreement, 
(ii) are powers coupled with an interest and (iii) will not be affected by any bankruptcy of the 
Borrower or any lapse offone. 

Notwithstanping the above, the Bank may terminate this Agrcem~nt at any time (i) on not less 
than thirty (30) calendar days' prior written notice thei;eofto eacl:\ of the other parties hereto, or 
(ii) upon not less than seven (7) calendar days' prior written notic;e thereof to each of the other 
parties heretp if the Borrower shall have breached the deposit agri:ement or this Agreement as 
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the Bank shall have reasonably determined; or (iii) with respect to the Secured Party if the 
Secured Party shall have breached this Agreement as the Bank shall have determined upon not 
less than seven (7) calendar days' prior written notice to the Secured Party and each of the other 
parties hereto, it being understood that this Agreement shall remain in full force and effect as 
among the other parties hereto. 

11. No Fiduciary Relationship. Nothing contained in the Agreement shall create any agency, 
fiduciary, joint venture or partnership relationship between or among the Bank and/or the Borrower 
and/or the Secured Party. 

12. Addresses. 

a. Secured Party. All notices, monthly statements of account, and copies of all 
docnments that are to be given or sent to the Secured Party must be sent to: 

Wilmington Trust, N.A. 
25 South Charles Street, 11th Floor 
Mail Code: MD2-CS58 
Baltimore, MD 21201 
Attention: Corporate Trust Department 

b. Bank. All notices that are to be given or sent to the Bank must be sent to: 

With copy to: 

And copy to: 

City National Bank 
18111 Von Karman Ave., Suite 450 
Irvine, CA 92612 
Attention: Bradley Balen, SVP-Team Lead 
949-223-4058 

City National Banlc, Legal Services Division 
555 South Flower St., 18th Floor 
Los Angeles, California 90071 

Attention: Deposit Account Control Agreement Unit 

Exception Item Processing (EIP) 
1801 W. Olympic Blvd., 3rd Floor 
Los Angeles, California 90006 
Attention: Deposit Account Control Agreement Unit 
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c. Borrower. All notices, copies of monthly statements, daily deposit advices, and other 
documents that are to be given or sent to the Borrower must be,sent to: 

Balboa Management Group, LLC 
P.O. Box609 
San Juan Capistrano, CA 92693 
Attention: Chief Financial Officer 

d. Bondholder Representative. All notice.s, monthly statements of account, and copies 
of all documents that are to be given or sent to the Secured Party must be sent to: 

RPM Capital Management, LLC 
166 West Putnam Avenue 
Greenwich, CT 06830 
Attention: Michele M. Newland, Esq., Chieflnvestment Officer 

Any written notice or other written communication to be given under this Agreement shall 
be addressed to each party or the Bondholder Representative at its/his address set forth on the 
signature page of this Agreement or to such other address as a party or the Bondholder 
Representative may specify in writing. Except as otherwise expressly provided herein, any such 
notice shall be effective upon receipt. 

13. Authorizy and Ratification. 

(a) Each party represents and warrants to the other parties that (i) this 
Agreement constitutes its duly authorized, legal, valid, binding and enforceable obligation; 
(ii) the performance of its obligations under this Agreement and the consummation of the 
transactions contemplated hereunder will not (A) constitute or result in a breach of its 
ceriliicate or articles of incorporation, by-laws or partnership agreement, as applicable, or 
the provisions of any material contract to which it is a party or by which it is bound or (B) 
result in the violation of any law; regulation, judgment, decree or governmental order 
applicable to it; and (iii) all approvals and authorizations. required to permit the execution, 
delivery, performance and consummation of this Agreement and the transactions 
contemplated hereunder have been obtained. 

(b) Each party agrees that it shall be deemed to make and renew each representation 
and warranty in subsection l3(a) on and as of each day on which the Borrower or any other 
party uses the services set forth in this Agreement. 

14. Modification. This Agreement will become effective immediately upon its execution by 
all of the parties. This Agreement may not be amended by the Bank or the Borrower without the 
express written consent of the Secured Party and the Bondholder Representative. The Secured 
Party may modify this Agreement at any time in writing with the Bank's acceptance, the 
Borrower's concurrence and the consent of the Bondholder Representative. 

15. Governing Law. This Agreement shall be deemed executed, delivered and accepted in, 
and shall be governed by the internal laws (and not the law of conflict.~) of, the State of 
California Whenever possible, each provision of this Agreement shall be interpreted in such 
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manner as to be effective and valid under applicable law, but if any provision is prohibited or 
invalid thereunder, it ( or the invalid portion thereof) shall be ineffective to the extent only of 
such prohibition or invalidity, without invalidating the remainder of any such provision or of this 
Agreement, which shall be gi.ven effect the same as if the invalid provision had not been 
included. The parties heret~ all hereby waive all objections to venue and consents and submits 
to the jurisdiction of any state or federal court sitting in Los Angeles, California in connection 
with any action instituted by any party hereto by reason of or arising out of the execution, 
delivery or performance of this Agreement.· 

16. Waiver of Jury Trial. Each of the parties to this Agreement, upon consultation with legal 
counsel or the opportunity to do so, hereby WANES WITHOUT CONDITION OR 

. RESERVATION ANY RJGHT TO A JURY TRlAL WITH REGARD TO ANY TYPE OF 
CLAIM IN A LEGAL ACTION ARISING FROM THIS AGREEMENT AND CONSENTS TO A 
TRlAL BY THE COURT. 

17. Counterparts. This Agreement may be executed in any number of counterparts, each of 
which when so executed and delivered shall be deemed an original, and such countelparts 
together shall constitute only one original. · 

The parties, through their duly authorized officers, have caused this Agreement to be executed as 
of the date set forth at the beginning of this Agreement. 

[Signature Page Follows] 
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BALBOA MANAGEMENT 
GROUP, LLC, as Borrower 

WILMINGTON TRUST 
COMPANY, N.A., as Secured Party 

By ________ _ 

Name: 
Title: 

CITY NATIONAL BANK, as Bank 

By _______ _ 

Name: 
Title: 

[Deposit Account Control A~reement Signature Page] 



BALBOA MANAGEMENT 
GROUP, LLC, as Borrower 

Name: 
Title: 

WJLMINGTON TRUST 
COMP ANY, N.A., as Seemed Party 

Name: :YA'\' 
Title: VKe 

CITY NATIONAL BANK, as Bank 

l3y _________ _ 

Name: 
Title: 

[Deposit Account Control Agreement Signature Page J 



BALBOA MANAGEMENT 
GROUP, LLC, as Borrower 

By_~ 

Name: 
Title: 

WILMINGTON TRUST 
COMPANY, N.A., as Secured Party 

By _______ _ 

Name: 
Title: 

CITY NATIONAL BANK, a~ Bank 

~ame: 13~dl0j ~~\en . 
lttlc: Seni~ V,c.e P(2e.sic;icl\t 

[Deposit Account Control Agreement Signature Page] 



[Date] 

City National Bank 

Attention: 

Re: Notice of Control 

Ladies and Gentlemen: 

EXHIBIT A 
[LETTERHEAD] 

As referenced in the Deposit Account Control Agreement dated as of February 26, 2015 (the "Control 
Agreement"), among Balboa Management Group (the "Borrower"), Wilmington Trust, N.A., as trustee, 
as Se9ured Party (the "Secured Party") and City National Bank (the "Bank") (a copy of which is 
attached), we notify you that we will hereafter exercise exclusive control over deposit account number 
023873745 and any successor thereto maintained by the Borrower with the Bank (the "Deposit 
Account"), subject to the rights of the Bank and other conditions S\'t forth in the Control Agreement. 
You iµ-e instructed not to accept any directions or instructions with respect to the Account from any 
perso_p. other than the undersigned unless otherwise ordered by a court of competent jurisdiction. 

Very truly yours, 

Secured Party 

WILMINGTON TRUST, N.A. 

By: 

Title: 

Name: -----------~-----

cc: B~boa Management Group, LLC, Borrower 
R,PM Capital Management, LLC, Bondholder Representative 



FIRST AMENDMENT TO DEPOSIT AND CONTROL AGREEMENT 

Reference is made to a certain Deposit and Control Agreement ("BorrowerDACA") 
dated as of February 26, 2015, by and among Balboa Management Group, LLC, a Delaware 
limited liability company with a principal place of business in California (the "Borrower"), 
Wilmington Trust, N.A., as trustee (the "Secured Party") under a cenain Indenture dated as of 
February 1, 2015 between the California Statewide Communities Development Authority and the 
Secured Party relating to the Authority's $20,000,000 Revenue Bonds (Silverlakes Equestrian & 
Sports Park) Series 2015 (Taxable) and City National Bank (the "Bank" and, with the Borrower 
and the Secured Party, the "DACA Parties"). Except as otherwise expressly defined herein, all 
terms used herein. shall have the same meanings as set forth in the Borrower DACA. 

WHEREAS, Section 4 of the Borrower DACA provides that the Bank may debit the 
Deposit Account for the Reimbursement Amounts due the Bank in connection with the Borrower 
DACA; and 

WHEREAS, the DACA Parties wish to provide that the Bank shall not debit the Deposit 
Account.for any Reimbursement Amounts due the Bank and shall debit the accountspecified 
("Specified Account'') in this First Amendment to Deposit Account and Control Agreement 
("First Amendment") fat the Reimbursement Amounts unless the Specified Account does not 
have sufficient funds to pay the Reimbursement Amounts, in which case the Bank shall debit the 
Deposit Account for the Reimbursement Amounts; 

NOW THEREFORE, for good and valuable consideration, the receipt of which is hereby 
acknowledged, the DACA Parties agree as follows: 

1. Debiting of Specified Account for Reimbursement Amounts, Notwithstanding the 
provisions of Section 4 of the Borrower DACA, but subject to the provisions of 
Section 2 of this First Amendment, as of and after the date hereof, the Bank shall not 
debit the Deposit Account for any Reimbursement Amounts due the Bank under the 
Borrower DACA; rather the Bank shall debit the Borrower's Account# 023908476 
(the "Specified Account") for such Reitnbursement Amounts. 

2. Debiting of Deposit Account. Notwithstanding the provisions of Section 1 ofthis 
First Amendment, ifat any time the Specified Account does not have sufficient funds 
to pay any Reimbursement Amounts then due (in the sole and exclusive discretion of 
the Bank), the Bank shall be entitled to debit the Deposit Account for any such 
Reitnbursement Amounts in whole or in part, subject to and in accordance with the 
terms .of the Borrower DACA. 

3. :!gi1ification of Borrower DACA. Except as varied by the terms of this First 
Amendment, the DACA Parties confirm the terms of the Borrower DACA and agree 
that any further changes to the Borrower DACA or this First Amendment.shall be in a 
writing signed by all DACA Parties and acknowledged and agreed to by the 
Bondholder Representative. 



WITNESS the parties' hands as of the 31 Gt day of March, 2015. 

Acknowledged and agreed to: 

RPM CAPITAL MANAGEMENT, LLC, 
as Bondholder Representative 

By _______ _ 

BALBOA MANAG:m...mNT 
GROUP, LLC, as Borrower 

Name: 
Title: 

WILMINGTON TRUST 
COMPANY, N.A., as Secorcd Party 

BY--~-----

Name: 
Title: 

CITY NATIONAL BANK, as Bank 

Name: Bf'~\~'1 \s.q.\-e.n 
Titler 4-..J-f." 



WI1NESS the parties' hands as of the 31'1 dayofMarch, 2015. 

Acknowledged and agreed to: 

RPM CAPITAL MANAGEMENT, LLC, 
as Bondholder Representative 

By ________ _ 

BALBOA MANAGEMENT 
GROUP, LLC, as Borrower 

By _______ _ 

Name: 
Title: 

WILMINGTON TRUST 
COMP ANY, N.A., as Secured Party 

(-~~-
/' 

Name: v A 'i ":=>m rn+ 

Title: u1ce ~,;,d.,.,__T 

CITY NATIONAL BANK, as Bank . 

By _______ _ 

Name: 
Title: 



WITNESS the parties' hands as of the 31st day of March, 2015, 

Acknowledged and agreed to: 

RPM CAPITAL MANAGEMENT, LLC, 

Name: Michele Newland 
Title: Co-Chief Executive Officer 

Chief Investment Officer 

BALBOA MANAGEMENT 
GROUP, LLC, as Borrower 

By _______ _ 

Name: 
Title: 

WlLMlNGTONTRUST 
COMPANY, N.A., as Secured Party 

By _______ _ 

Name: 
Title; 

CJTYNA TIONAL BANK, as Bank 

By _______ _ 

Name: 
Title: 



APPENDIX F-2 
 

FORM OF CERTIFICATE OF BONDHOLDER REPRESENTATIVE 

The undersigned, an Officer of RPM Capital Management, LLC (the �Bondholder 
Representative�), does hereby certify, represent and agree, as follows: 

1. The Bondholder Representative is the duly elected representative of Beneficial 
Owners of 100% in outstanding aggregate principal amount of the $5,900,000 Revenue Bonds 
(SilverLakes Equestrian & Sports Park) Series 2016 (Taxable) (the �2016 Bonds�), of the 
California Public Finance Authority (the �Issuer�), which  Bonds have been issued and delivered 
on the date of this Certificate. 

2. The 2016 Bonds are currently Outstanding in the aggregate principal amount of 
$5,900,000. The Bondholder Representative represents the Owners of all of the 2016 Bonds 
Outstanding.  The Bondholder Representative is delivering this Certificate on behalf of such 
Owners and all other Owners of the 2016 Bonds from time to time represented by the Bondholder 
Representative (the �Owner� or �Owners�). 

3. Each Owner is informed that the 2016 Bonds are not general obligations of the 
Issuer, but are special, limited obligations payable and secured solely as provided for in the 
Indenture, dated as of May 1, 2016, between the Issuer and Wilmington Trust, N.A. (the 
�Trustee�), as trustee (the �Indenture�) and a Loan Agreement, dated as of May 1, 2016, between 
Balboa Management Group LLC (the "Borrower") and the Issuer (the �Loan Agreement� and 
together with the Indenture, the �Bond Documents�). 

4. Each Owner and the Bondholder Representative has full power and authority to 
carry on its business as now conducted. 

5. Each Owner is an �accredited investor�, as defined in Rule 105 of Regulation D 
of the Securities Act of 1933, as amended (�Securities Act�) or a �qualified institutional buyer�, 
as defined in Rule 144A of the Securities Act. 

6. Each Owner has retained RPM Capital Management, LLC to advise and 
represent the Owner regarding the purchase and sale of securities of entities such as the Borrower 
and of securities such as the 2016 Bonds. Each Owner has the ability to bear the economic risks 
of an investment in the 2016 Bonds, and is an �accredited investor� or a �qualified institutional 
buyer�. 

7. Each Owner is not now, and has never been controlled by, or under common 
control, with the Borrower.  The Borrower has never been, and is not now, controlled by any 
Owner.  No Owner has entered into any arrangements with the Borrower or with any affiliate of 
the Borrower in connection with the 2016 Bonds, other than as disclosed to the Issuer or Trustee. 

8. The Issuer, the State of California, and the Trustee have not undertaken and will 
not undertake steps to ascertain the accuracy or completeness of the information furnished to any 
Owner with respect to the Borrower, R.J. Brandes (the �Guarantor�), the 2016 Bonds, or the 
Project financed by the 2016 Bonds.  No Owner has relied or will rely upon the Issuer, the State 
of California, or the Trustee in any way with regard to the accuracy or completeness of the 
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information furnished to any Owner in connection with the purchase of the 2016 Bonds, nor have 
any such parties made any representation to any Owner with respect to that information. 

9. The Bondholder Representative is sufficiently knowledgeable and experienced in 
financial and business matters, including the purchase and ownership of municipal and other tax-
exempt and taxable debt obligations, to be able to evaluate the risks and merits of the investment 
represented by the purchase of the 2016 Bonds, and it is capable of and has made its own 
investigation of the Borrower, the Guarantor and the Project in connection with its decision to 
recommend the purchase of the 2016 Bonds on behalf of the Owners. 

10. The 2016 Bonds are purchased by every Owner for the purpose of investment 
and each Owner intends to hold the 2016 Bonds for its own account as a long-term investment, 
without a current view to any distribution or sale of the 2016 Bonds.  Each Owner is informed 
that it may need to bear the risks of this investment for an indefinite time, since any sale prior to 
maturity may not be possible. 

11. Each Owner is informed that the 2016 Bonds will not be listed on any stock or 
other securities exchange and were issued without registration under the provisions of the 
Securities Act, or any state securities laws, and the 2016 Bonds may not be resold, transferred, 
pledged or hypothecated, in whole or in part, unless they are registered under the Securities Act 
and applicable state securities laws or unless an exemption from registration is available.  Each 
Owner is informed that the 2016 Bonds will not carry any rating from any rating service.  Each 
Owner is informed that, unless the Issuer is informed that the 2016 Bonds have an investment 
grade rating, the 2016 Bonds may be transferred only to an �accredited investor�, a �qualified 
institutional buyer� or a broker-dealer of securities. 

 
Dated this 6th  day of May, 2016. 

RPM CAPITAL MANAGEMENT, LLC 

 
By:        
Its:       

 

 

 



#55719259 

SECOND AMENDMENT TO DEPOSIT ACCOUNT AND CONTROL AGREEMENT 

 Reference is made to a certain Deposit Account and Control Agreement dated as of 
February 26, 2015, as amended by a certain First Amendment to Deposit Account and Control 
Agreement dated March 31, 2015 (as amended, �Borrower DACA�), by and among Balboa 
Management Group, LLC, a Delaware limited liability company (the �Borrower�), Wilmington 
Trust, N.A., as trustee (the �Secured Party�) under a certain Indenture dated as of February 1, 
2015 between the California Statewide Communities Development Authority and the Secured 
Party relating to the Authority�s $20,000,000 Revenue Bonds (Silverlakes Equestrian & Sports 
Park) Series 2015 (Taxable), and City National Bank (the �Bank� and, with the Borrower and the 
Secured Party, the �DACA Parties�).  Except as otherwise expressly defined herein, all terms 
used herein shall have the same meanings as set forth in the Borrower DACA. 
 
 WHEREAS, prior to the execution and delivery of this Second Amendment to Deposit 
Account and Control Agreement (this �Second Amendment�), the Borrower has entered that 
certain Security and Covenants Agreement dated May 1, 2016 between the Guarantor and the 
Secured Party (the �2016 Security Agreement�) and pursuant to which, to secure the payment of 
amounts due under those certain California Public Finance Authority (the �Authority�) 
$5,900,000 Revenue Bonds (Silverlakes Equestrian & Sports Park) Series 2016 (Taxable) 
(the �Bonds�) issued under a certain Indenture dated as of May 1, 2016 between the Authority 
and the Security Party, and a Loan Agreement dated as of May 1, 2016 between the Borrower 
and the Authority relating to the Bonds, the Borrower has granted to the Secured Party a 
continuing security interest, in the Collateral as more fully described in the 2016 Security 
Agreement including, without limitation, the Deposit Account and any funds therein, whether 
now existing or hereafter arising; 
 

WHEREAS, in connection with the 2016 Security Agreement, the Borrower has assigned 
all of its interest in the Deposit Account and the funds therein to the Secured Party; and 
 

WHEREAS, the parties desire to enter into this Agreement in order to perfect and protect 
the security interest in the Deposit Account; 
 
 NOW THEREFORE, for good and valuable consideration, the receipt of which is hereby 
acknowledged, the DACA Parties agree as follows: 
 

1. Borrower DACA Reference to Security Agreements.  All references in the Borrower 
DACA to the Security Agreement shall jointly refer to the Security Agreement (as 
defined in the Borrower DACA) and the 2016 Security Agreement. 

 
2. Ratification of Borrower DACA.  Except as varied by the terms of this Second 

Amendment, the DACA Parties confirm the terms of the Borrower DACA and agree 
that any further changes to the Borrower DACA or this Second Amendment shall be 
in a writing signed by all DACA Parties and acknowledged and agreed to by the 
Bondholder Representative. 

 



[Signature Page to Second Amendment to Deposit Account and Control Agreement] 

 
 
WITNESS the parties� hands as of the 6th day of May, 2016. 

BALBOA MANAGEMENT 
GROUP, LLC, as Borrower  
 
 

 By_____________________ 
Name:  Richard J. Brandes 
Title:    Manager 
 

 WILMINGTON TRUST 
COMPANY, N.A., as Secured Party 
 
 
 
By_____________________ 
Name: 
Title: 
 

CITY NATIONAL BANK, as Bank  

 By_____________________ 
Name: 
Title: 

Acknowledged and agreed to: 

RPM CAPITAL MANAGEMENT, LLC, 
as Bondholder Representative 

By______________________ 
Name:  Michele M. Newland, Esq. 
Title:  Co-Chief Executive Officer and 
           Chief Investment Officer 
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