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Upon delivery of the 2016 Bonds, Hinckley, Allen & Snyder LLP, Bond Counsel, will render its opinion that interest on the 2016 Bonds is exempt from State
of California personal income taxes. Interest on the 2016 Bonds is not excluded from gross income for federal income tax purposes under Section 103 of the Code.
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. See “TAX MATTERS” herein.

CALIFORNIA PUBLIC FINANCE AUTHORITY
$5,900,000
REVENUE BONDS
(SILVERLAKES EQUESTRIAN & SPORTS PARK)
SERIES 2016 (TAXABLE)

Dated: Date of Delivery Due: As Described Herein

The California Public Finance Authority (the “Authority”) will issue its $5,900,000 Revenue Bonds (SilverLakes Equestrian & Sports Park), Series 2016 (Taxable)
(the “2016 Bonds”) pursuant to an Indenture, dated as of May 1, 2016 (the “Indenture”), by and between the Authority and Wilmington Trust, N.A., as trustee thereunder
(the “Trustee”).

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 advertisement 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 is obligated under the Loan
Agreement to make payments to the Authority that will be used to pay debt service on the 2016 Bonds as well as certain other payments.

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 2016 Bonds) held in any fund or account established pursuant to the
Indenture, including (a) payments made by the Borrower under the Loan Agreement and other Revenues (as defined herein); (b) the funds and accounts created under
the Indenture; and (¢) 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 $20,000,000
California Statewide Communities Development Authority Revenue Bonds (SilverLakes Equestrian & Sport Park), Series 2015 (the “2015 Bonds”) and the 2016 Bonds
and the Borrower’s operating expenses). The Borrower has the right, subject to certain conditions described herein, to issue additional obligations on a parity with or
subordinate to the 2015 Bonds and the 2016 Bonds. The 2016 Bonds will be on a parity with the lien of the currently outstanding 2015 Bonds.

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”). The Guaranty is secured by ownership interests of the Guarantor in certain entities and further secured by a deposit
account subject to a deposit account control agreement (the “Guarantor DACA Account”). See “SECURITY AND SOURCES OF PAYMENT FOR THE 2016 BONDS—The
Guaranty and Guarantor Support Documents.”

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.

The 2016 Bonds will bear interest from their date of delivery, payable semiannually on January 1 and July 1, commencing on July 1, 2016. See “THE 2016 BONDS.”
The 2016 Bonds will be sold to an Accredited Investor or a Qualified Institutional Buyer (as defined in the Indenture) in Authorized Denominations (as defined herein).
THE 2016 BONDS ARE BEING OFFERED PURSUANT TO THIS LIMITED OFFERING MEMORANDUM SOLELY TO ACCREDITED INVESTORS OR QUALIFIED
INSTITUTIONAL BUYERS IN THE AUTHORIZED DENOMINATIONS SET FORTH HEREIN.

Investment in the 2016 Bonds entails certain risks, some of which may be significant, as described under “BONDHOLDERS’ RISKS” herein and
under other sections of this Limited Offering Memorandum.

The 2016 Bonds are to be offered and sold (including in secondary market transactions) only to an Accredited Investor or a Qualified Institutional
Buyer (each, as defined herein). See “THE 2016 BONDS—Transfer Restrictions.”

Each purchaser of the 2016 Bonds offered hereby will be deemed to have represented and warranted that the purchaser: (i) is an accredited
investor or a qualified institutional buyer who is an Accredited Investor or a Qualified Institutional Buyer (within the meaning of the Indenture); and
(ii) is acquiring the 2016 Bonds for its own account or for the account of an accredited investor or a qualified institutional buyer who is an Accredited
Investor or a Qualified Institutional Buyer (within the meaning of the Indenture). (Terms used herein that are defined in Rule 501 under Regulation D
(“Reg D) and Rule 144A under the Securities Act of 1933, as amended, are used herein as defined therein.)

The 2016 Bonds are subject to optional, extraordinary and mandatory sinking account redemption prior to maturity as described herein. The 2016 Bonds also are
subject to optional tender at the direction of the Bondholder Representative on January 1, 2020. See “THE 2016 BONDS” herein.

The 2016 Bonds will be issued as fully registered bonds and when issued will be initially registered in the name of Cede & Co., as registered owner and nominee for
The Depository Trust Company, New York, New York (“DTC”). DTC will act as securities depository for the 2016 Bonds. So long as Cede & Co. is the registered owner
of the 2016 Bonds as nominee of DTC, references herein to the Owners of the 2016 Bonds shall mean Cede & Co. and shall not mean the Beneficial Owners of the 2016
Bonds. Solong as Cede & Co. is the registered owner of the 2016 Bonds, all payments with respect to principal and interest on the 2016 Bonds will be made to Cede & Co.,
as nominee for DTC, which will in turn remit such payments to the Direct Participants and Indirect Participants for subsequent disbursement to the Beneficial Owners.
See Appendix E hereto.

This cover page contains information for general reference only. It is not intended to be a summary of the security or terms of the issue. Investors
must read the entire Limited Offering Memorandum, including the Appendices hereto, to obtain information essential to the making of an informed
investment decision, giving particular attention to the matters discussed in “BONDHOLDERS’ RISKS” herein.

The 2016 Bonds are offered when, as, and if issued by the Authority and are subject to prior sale and the approval of legality by Hinckley, Allen & Snyder LLP,
Boston, Massachusetts, Bond Counsel, and to certain other conditions. Certain legal matters will be passed upon for the Authority by Orrick, Herrington & Sutcliffe
LLP; for the Borrower and the Guarantor by Kutak Rock LLP, including with respect to certwin federal securities laws; for B.C. Ziegler and Company, as underwriter
by Butler Snow LLP, Denver, Colorado; and Kutak Rock LLP is also serving as disclosure counsel. See “LEGAL MATTERS.” Delivery of the 2016 Bonds to DTC in

New York, New York is expected on or about May 6, 2016.
2 Tiegler

Dated: May 5, 2016



MATURITY SCHEDULE

$5,900,000
CALIFORNIA PUBLIC FINANCE AUTHORITY
REVENUE BONDS
(SILVERLAKES EQUESTRIAN & SPORTS PARK)
SERIES 2016 (TAXABLE)

Due Principal Interest

January 1 Amount Rate Yield Price CUSIP !

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

' 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 1Q. 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.



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.

LT

For purposes of compliance with Rule 15¢2-12 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
15¢2-12.
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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



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.



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.



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.



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
(15™) 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



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 Mandatory Sinking Fund

Payment Dates (January 1) 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



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;

(©) 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.



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



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.



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;

(©) 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

® 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 (25™) 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 (25™) 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 (25™) 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 ' 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 2015 Bonds 2016 Bonds
January 1 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 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
20392 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

" 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.”
? 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
(©) 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-—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;
(i1) 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:

(D) 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
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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;

(©) 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 4™ and 5™ 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

® 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 (¢) 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 15¢2-12 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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() principal and interest payment delinquencies;
(i1) non-payment related defaults, if material;

(1i1) 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,;

(vil)  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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(©) 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 Jiirgen 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 ' 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.

' 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.



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.

Jiirgen 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

A-1-2



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.

Percentage Interest

in
Name Position 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
Jirgen 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 ' $_ 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, > Insurance 320,400
Borrower Fee (startup and management costs) 500,000
FF&E, Legal, Security, Survey, Inspections, Etc. 228,825
Contingency 50,000
Subtotal $_ 1,639,225
Construction
Infrastructure (Near-Cal & BrightView) * $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

"Equal to 12 months of Ground Lease payments from the date the 2016 Bonds are issued.

? 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.

* 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.
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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. Jiirgen 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;

(©) Training Curriculum,;
(d) Tactical Awareness;
(e) Nutritional Education; and

® 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

Distance
From Number Parking Number of
Facility Location SilverLakes of Fields Spaces Tournaments Description

SilverLakes Norco - 24 4,100 48 weeks Four fully lighted synthetic

(Upon Completion of turf fields; five equestrian/

Phase 1(a)) 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 Lancaster 81 miles 35 2,800 26 Some lighted fields; activity

Soccer Center north buildings; permanent
concessions, restroom and
playground facilities; RV
facilities

San Bernardino Soccer San 33 miles 17 1,600 Not Known Five lighted fields;

Complex Bernardino east permanent concessions,
restrooms, administrative
offices and playground

SoCal Sports Complex Oceanside 68 miles 20 Not Known Lighted fields not allowed at
south 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.

A-1-10



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.

(©) 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;

(©) 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

(©) 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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(©) 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;
® hay barn and guard gate house(s);

(2) 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 Phase 11
Center Phase 11 Multipurpose
Electronic Freeway Sign Stadium Building

No later than

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

A-1-16



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

04/29/16
Cash Basis

Balboa Management Group, LLC

Balance Sheet
As of March 31, 2016

ASSETS
Current Ascets
Checking/Savings

10200 - Checking Operating CNB - 4727
10201 - Wilminpton Trust
10304 - WT Account 348-Chg Orders
10306 - WT Account 275-Project Fund
10307 - WT Account 277- DSR
10308 - WT Account 278-Cap Intaerast
10309 - WT Account 279 - Principal Acct

Total 10301 - Wilmington Trust

10302 - Checking CNB - 3745 DACA
10312 - Citibank - LC 10663

10313 - Citibank - 10622

Total Checking/Savings
Total Current Assets
Fixed Aszels

_Mar 31. 18

564.81

418,716.33
153,480.05
600,166.03
631.588.05

15.834.81

1.820,085.27

22.287.98
351,609.59

13020 - Website/App Development

SILVERLAKES

12108 - Exterior Sighage

12107 - Rail Road Ties

12050 - Architectural Consulting

120531 - Biologist
12055 - Blue Prints
12057 - Gity Fees

12059 - Construction Consulting
12061 - Consulfing - Fodor
12063 : Consulting - Jaecgar
12065 - Consulting - Kosmont
12067 - Consulting - Psomas

12069 - Engineering

12072 - Enwironmental Consuitant
12074 + Equipment Rental

12077 - Fees & Permits
12079 - Field Lighting

12080 - GC - Mear-Ca) Corp
12082 - Construction Contract 2015
12085 - Work Package 3RR
12088 - Earthwork Package

Total 12080 - GC - Near-Cal Corp

1300
219478075
2,194.780.75

53,744.96

3,429.60
10,387.36
586,226.34
13.272.50
6,876.87
36,454.50
257.000.00
14,000.00
13,800.47
195,302.73
409,658.25
951,245.39
210,502.18
34,813.07
282,977.95
806,220 00

8,262,844.12
474,487.11
4,383.516.84 -

12090 : GC - ValleyCrest Landscape
12092 - Construction Contract 2015
12090 : GC - ValleyCrest Landscape - Qther

Total 12090 - GC - ValleyCrest Landscape

13,100.848.17

4,424,256.90
517.440.70

12095 - Landscape Design

12100 - Legal Faes
12105 - Models

12110 - Reprographlcs/Printing

412115 - Subcontractors

12096 - Equestrian Ring Construction

12117 - Utilities

12120 - Construction Materials
12123 - Well Construction

12125 - Electrical

12115 - Subcontractors - Other

4,941,697.60

35,445,232
360,090.70
7.646.54
138.15

565,000.00
269,163.62
14,641.22
20,984.00
B80.145.00
619,304.04

Total 12115 - Subcontractors

12130 - Synthetic Fields

1.569,241.78
44B,500.00
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951 FM

04/28/6
Cash Basis

Balboa Management Group, LLC

Balance Sheet
As of March 31, 2016

Mar 31, 16
Totat SILVERLAKES 24,301,774 47
13000 - Furniture and Equipment
13037 - Credit Card Terminais 4,114.68
13035 - Bike Rack 425.03
13031 + Aluminum Bleacher 2,824.20
12002 - Vehicles
12010 - 2015 Ford F-550 49,354.12
Totat 12002 - Vehicles 49,354 12
13010 : Sound System 2,855.97
13046 - Xorox Copiar 1,344.52
120159 - Computers
12020 - A/D -7,890.00
12025 - Cost 42,438.79
12019 - Computers - Other 1,356.66
Total 12019 - Computers 35,905.45
13044 - Judges Stands 473577
13023 - Traffic Cones 14,078.02
13001 - Hand Held Radics 3,008.43
13003 « Time Clock 2.861.88
13005 - Valet Podiums 2,458.11
13007 - WIF] Concession area 5,408.96
13008 - Concesslons
13013 - Audio/Visual 2,156.27
13016 - Kitchen Equipment 26,049,66
Total 13008 - Concessions 28,205 93
13018 - Office Furniture 5,743.68
13021 - Trailer - 12 2.726.00
13025 - Field Netting 44.100.00
13028 - Samsung Digital Display 9,870.01
13030 - Trash Receptacles 9.611.05
13033 - Plcnic Tabies 31,992.72
13036 - Golf Cars 144,108.07
13029 - Storage Containers 10.896.12
13050 - Tentnology Tant 67,474.80
13055 - Field Equipment 306,676.77
Total 13000 - Furniture and Equipment 791,880.29
Total Fixed Assets 25.147,299.72
Other Assets
14010 - Cash Change Bank 12,600.00
16000 - Capitalized Bond Expenses
15005 - Qriginal Issuance Discount 400,000.00
15010 - Underwriting 250,000.00
15015 - Bond Fees 50.000.00
15020 - Initial Fee 1,400.00
16025 - Trustee Fee 3.400.00
15035 - Title Sarvices 46.221.00
15040 - Consulfing 172,500.00
15045 - Lepal 516,279.00
Total 15000 - Capitalized Bond Expenses 1,439,800.00
15099 - Security Deposit
16011 : Fleid Renta/ 800.00
18010 - Mobiie Kitchen 1,000.00
16015 - Construction Meter Deposit 1,165.00
16020 + AT & T Fiber 3,200.00
16025 - AT & T Temp T-1 Line 2,200.00
16030  Security Daposit - SJC Office 495.00
16035 - Workman's Comp 1,317.00
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9:51 FM

04/29{16
Cash Basis

Balboa Management Group, LLC

Balance Sheet
As of March 31, 2016

16045 - City of Norco
Total 15099 - Security Deposit
Total Other Assets
TOTAL ASSETS

Mar 31, 16

198,240.00

208,217.00

1,660,617.00

29,002,797.47

LIABILITIES & EQUITY
Liabilities
Current Liabllities
Accounts Payahle
18000 - Accounts Fayable

Tatai Accounts Payable

Other Current Liabilities
20535 - Workman's Camp Payable
20512 - Customer Deposits
20500 - Sales Tax Payable
24022 - NIP - Ness Electric Ing,

Total Other Current Liabilities
Total Current Liabilities

Long Term Liabilities

24105 * NiP - Ford Credit 2015 F560

24110 - N/P - Pitché4, LLC

24115 - N/P - RPM Capital

24120 - NIP - Juergen Klingmann

24125 - N/P - Jennifer Martin

24130 - N/P - Joffrey Martin

24135 - N/P - Norco Water/Sewer Bond

24140 - NIP - Valery Gergiev

24145 - N/JP - RJ Brandes
24147 - NIP for Belstarr
24149 - Exp pd for Blenheim Partners
24151 - Exp pd for Balboa Mgmt Group
24153 - Exp pd for Balboa Mgmt Holdings
24155 + Exp pd for Balfour Holdings
24157 - Exp pd for Balmoral Mgmt
24145 - N/P - RJ Brandes - Other

Total 24145 - N/P - RJ Brandes
24159 : N/P - Adrienne Brandes
Total Long Term Liabillties
Total Liabilities

Equity
301001 - Members Equity
3015 - RJ Brandes

31020 - Belstarr Equity - Merged
31030 - Transfer of Membership Interest
31035 - Share of Egrnings/Losses - BSM
31040 - Prior Petiod Adjustment
31045 - Capital Contributions.
31050 - Exp pd by RJRB for BSM
31055 - Exp pd by BFM
31080 - Exp pd by BC

Total 31020 - Beistarr Equity - Merged

31065 - Exp pd by BFM
31070 - Exp pd by Belstarr Sports Mgmt
31075 - Exp pd by RJB

A-2-3

85542968
855,429 68

31.2:.72
62,500.00
631,39
_$50,000.00

444, 423 11

1,298,852.79

44,585.10
2,000,000.00
20,000,000.00
2,000,000.00
450,000.00
450,000.00
6,675,884.17
500,000.00

2,395,563.68
-985.62
15,188.08
814,15

-995 64
-388.05
1,014,843.15

3.422,401.45
174,000.00
34,616,870.72

25,
-775,

35,916,723.51

227.04
397.04

-446.00

17,
182,

760.00
747.31
317.60

4,999.09

-544 801,10

3,119.41
-180,443.10
23273 46
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%:51 PM Balboa Management Group, LLC

04/29/16 Balance Sheet
Cash Basis As of March 31, 2016
B Mar 31, 18
310B0 - Share of Earnings/Losses T . ~1,491,350.36 o
Tatal 31015 + RJ Brandes ) -2,190,201.69

Total 301001 - Members Equity -2,190,201.69

42000 - Retained Eamings -3,674,312.32

Net Incame I . -849.412.03

Total Equity — ....... :4..5.#..5.’.?3'92?-2‘5

TOTAL LIABILITIES & EQUITY | 29,002,797 47

Page 4
A-2-4



Balboa Management Group, LLC

9:58 PM
04/20/16 Profit & Loss
Cash Basis Januaty through March 2016

Ordinary Income/Expense

incoma
INCOME
40025
40010
40020

+ Sponsorship
+ Parking
- Concessions

Jan - Mar 16

3,000.00
314,031.46
80,838.39

Total INCOME

SOCCER
40030 - Field Rental

Total SOCCER
Total Income

Cost of Goods Sold
EQUESTRIAN
50019 » Equipment Rental
50022 - Supplies
30021 - Horsa Show Expenses
§0011 - Jump Rental

Total EQUESTRIAN

CONCESSIONS

50016 - Kltchen Uniforms
50042 - Outside Services
50026 - Equipment instaliation
50010 - Dues & Subscriptions
50015 * Kitchen Supplies
50020 - Signage
50030 - Software - POS
60035 - Cost of Saies

50037 - ice

50038 - Food

Total 50035 - Cost of Salas

50040 - Concession Facility Supply
60045 - Salaries & Wages
50046 * Manager -F & B
50047 - Cook
50048 - Concessions Cashier
50049 - Concessions Clerk
50051 - Concessions Staff

Total 50045 - Salaries & Wages
50050 - Mobile Kitchen Rent
Total CONCESSIONS

PARKING
50100 - Supplies
50110 - Salaries & Wages
50115 - Parking Cashier
50120 - Parking Attendant

Total 50110 - Salaries & Wages
Total PARKING
Totat COGS
Gross Profit

Expenseg
PROPERTY MAINTENANCE
60011 - Repairs & Maintenance

A-2-5

397,869.85

207,495.00

207,495.00

605,364,85

1,000.00
1,018.61
1,785.20
~1,903.00

1.910.81

351,32
400.00
110.27
992.55
294120
243,00
594,50

747.40
139,661.69

40,409.09
2,146.54

12,386 61
3,189.20
17.561.06
2,791.26
2,116.38

38,034.51
18,792.00

105.414.98

34740

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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9:568 PM

04/29/16
Cash Basis

Balboa Management Group, LLC

Profit & Loss

January through March 2016

60023 - Trash Removal
6004T + Outside Services
60022 - Refuse Service
60050 - Equipment

6005T - Equipmant Repair & Maintenance

600562 - Lease - Forklift
50055 : Equipment Rental
60060 - Leass - RTY

Todal 80050 - Equipment

60040 - Facility Supplies
60065 « Fue! - Equipment
60045 - Landscape Malntenance
60025 - Rentals
B0022 - Rain for Rent
60030 - Temporary Fencing
60035 + Portable Toilets

Total 60025 - Rentals

60070 - Salaries & Wages
60043 - Security
80015 - Supplies
60075 + LHilities
60077 + Electric
60076 - Water

Total 60075 - Utllities

Total PROPERTY MAINTENANCE
EVENT RELATED EXPENSES

60304 - Fisld Rental

61022 - Scheduling Software
63025 - Traffic Control
53020 - Rentals

63000 - Suppfies
63005 - Uniforms

Total EVENT RELATED EXPENSES
GENERAL & ADMINISTRATIVE

65197 - Public Relations
65222 - Sanltation - Office
65010 + Advertising and Promotion
65015 - Amored Car Service
65020 - Automobile Expanse
65023 - Maintence and Repairs
66025 - Auto Fuel
85020 - Automobile Expense - Other

Totaf 65020 - Automobila Expense

85030 - Bank Service Charges
65040 - Computer and Internet Expenses
65050 - Contributions

65056 + Charitable

Total 65050 - Contributions

65085 - Credit Card Processing Fees
65082 * Entertainment

65085 - Equipment Rental

65095 - Fees

65115 - Insurance Expanse
65116 - Insurance - Other
65117 - Automaobile

A-2-6

Jan - Mar 16

2,963.18
3,669.64
2,439.81

37.79
1,861.90
30,706.73
1,933.88

34,540,110

5,836.635
4,384.89
78,785.756

69,885.75
716.04
. 2592281

96,524.60

19,081.78
17,7775
3,146.36

13,437.45
 237.38

13.674.84

306,394.67

4,155.00
8,250.00
6,619.77

384.51

249,08
7,368.23

25,023.57

5,000.00
220.80
3.811.65
584.97

13.00
786.08
2189

821.07

1,938.31
899.99

.A18s.00

4,185.00

2,581.74
5,134.58

375.00
4.412.70

4,036.82
322.33
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8:58 PM

Q472918
Cash Basis

Balboa Management Group, LLC

Profit & Loss
January through March 2016

Jan - Mar 18

B6118 - General Liabitity/Excess
65119 - Workman's Comp

Total 65115 - Insurance Expense

65125 - Internet

65130 - Interest Expense

65135 - Legal

65140 - Licenses & Permits

651565 - Medical Expense - Employee

65160 - Office Expanse

65165 - Office Supplies

65170 - Outside Servicas

65175 - Payroll Expanses

65180 ' Postage and Dellvery

65185 - Printing and Reproduction

65200 - Rent
65000 - Rent - SL Parking Lot
55201 - Office Rental - Modular
65203 - Rent - City of Norco SL
65205 - Rent - Office

Total 65200 - Rent

65210 - Repairs and Maintenance
65215 - Salaries
65217 - Wages

Total 65215 - Salaries

65235 - Signage
65240 + Telephone Expense
65245 - Telophone - Csll
65250 - Taxes

65251 - Property

Total 65250 - Taxes

65265 - Travel
65266 - Mileage
65267 : Trangporiation
65268 - Meals
65269 - Parking/Tolls
65270 - Lodging
65271 - Airfare

Total 65265 - Travel
55280 + Utilities

45,254.67
- 23,107.72

72,721.54

353,40
1,195,987.90
2,445.00
165.00
99.38
1.568.81
5,733.68
726.60
25,542.28
203.45
6,177.358

6,500.01
7.245 95
9%,120.00
6,485,00

119,350.96
100.00

_ 142.714.18

142,714.16

2,640.33
9,121.12
858.14

21,387.89
21,367.89

118.16
248,60
197.24
151,82
2,596.20
7500

3,387.02
108.05

Total GENERAL & ADMINISTRATIVE

1,645,358.90

Total Expense

1,976,777 14

Net Ordinary Income

Other Income/Expense
Other Income
90010 + Other income
80000 - Interest Income

~1,609.019.65

§72,499.00
356.14

Total Other iIncome

Other Expense
90602 - Loss on Sale of Asset

672,855.14

13,247 52

Total Qther Expense

13,247.62

Net Other Income

659,607.62

A-2-7
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9:58 PM Batboa Management Group, LLC

04/2816 Profit & Loss
Cash Basis January through March 2016

Jan - Mar 16
Net Income -849,412.01

Page 4
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9:50 PM

04/28/16
Cash Basis

Balboa Management Group, LLC

Balance Sheet
As of December 31, 2015

Current Assets
Checking/Savings

10300 - Checking Operating CNB - £727
10301 - Wilmington Trust
10304 - WT Account 348-Chy Crders
10306 - WT Account 275-Project Fund
10307 - WT Account 277- DSR
10308 - WT Account 278-Cap Interest

Totat 10301 - Wilmington Trust

10302 - Cheeking CNB - 3745 DACA
10312 - Citibank - LC 10663
10313 - Citibank - 10622

Total Checking/Savings
Total Current Assets

Fixed Assets
13020 - Website/App Development
SILVERLAKES

12107 - Rail Road Ties

12050 - Architectural Consulting

12053 - Biclogist

12055 - Blue Prints

12057 - City Fees

12059 : Construction Consulting

12069 + Consulting - Fodor

12063 - Consulting - Jaegar

12065 - Consulting - Kosmont

12067 - Consuiting - Psomas

12068 * Enginearing

12072 : Environmental Consultant

12074 - Equipmeant Rental

12077 - Fees & Permits

12079 - Field Lighting

12080 - GC - Near-Cal Corp
12082 - Construction Contract 2015
12085 - Wark Package 3RR
12088 - Earthwork Package

Total 12080 - GC - Near-Cal Corp

12090 - GC - ValieyCrest Lantdscape
12082 - Construction Contract 2015

Total 12090 - GC - ValleyCrest Landscape

12055 - Landscape Design
12100 - Legal Fees
12105 - Models
12110 - Reprographics/Printing
12116 - Subcontractors
12096 - Equestrian Ring Construction
12117 - Utllitles
12120 - Consiruction Materials
12123 - Well Construction
12125 - Electrical
12115 - Subcontractors - Other

Total 12115 - Subcontractors
12130 - Synthetic Fleids

Total SILVERLAKES
13000 - Furniture and Equipment

A-2-9

Dec31,15

122,328.54

503,144.67
1,169.921.76
600,067.00
1,200,165.46

3,473,298.89

149,724.13
351,765.95
288.00

4,097,408.51

4,007,405.51

31,544.7€

10,387.36
5B7,544.20
13,272.50
6,813.42
38.454.50
212,000.00
14,000.00
13,800.47
199,302 73
409,656,256
915,612.65
210,502.18
34,813.07
239,194.59
806,220.00

8,262,844 12
474.487.11
4,363,516.94

13,100.848.17

4,346,659.80

4,346,659.80

36,445.32
360,080.70
7.646.54
139.16

555,000.00
269,163 52
14,641.22
20,884 .00
40,000.00
519,304.04

1,518,052.78
448,500.00

23,530,396.38
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9:50 PM Balboa Management Group, LLC
0412916 Baiance Sheet
Cash Basis As of December 31, 2015
Dec 31,15 ]
13035 - Bike Rack 425.03
13031 - Aluminum Bleacher 2.924.20
12002 - Vehicles
12010 - 2015 Ford F-550 49,354.12
12011 - 2015 Ford F-150 53613.96
Total 12002 - Vehicles 102,968.08
13010 - Sound System 2,855.97
13046 - Xerox Copier 1,344.52
12019 - Computers
12020 - A/D -7,880.00
12025 - Cost 41,006.77
12019 - Computers - Other 1,356.66
Total 12018 - Computers 34,663.43
13044 - Judges Stands 4,736.77
13023 - Traffic Cones 14,078.02
13001 - Hand Held Radios 3,008.43
13003 ' Time Clock 2,851.88
13005 - Valet Podiums 2,458.11
13007 - WIFl Conceszion area 5.408.96
13009 + Concesslons
13013 - AudiofVisual 2,156.27
13016 * Kitchen Equipment 25,185.66
Total 13009 - Concesslons 27,341.93
13018 : Office Furniture 4,581.69
13021 - Tratler-12' 2.726.00
13025 - Fieid Nettinp 44.100.00
13028 - Samsung Digital Display 9,870.01
13030 - Trash Receptacies 9,611.05
13033 - Picnic Tables 31,992.72
13036 - Golf Cars 95,776.99
13038 - Storage Containers 8,631.80
13050 - Tentnology Tent 65,864.44
13055 - Field Equipment o __sm7eaB
Total 13000 - Furniture and Equipment 778.892.94
Tata! Fixed Aszels 24,340,834.10
Dther Assets
14010 - Cash Change Bank 12,000.00
15000 - Capitalized Bond Expenses
15005 - Original lssuance Discount 400,000.00
15010 - Underwrifing 250,000.00
15015 - Bond Fees 50,000.00
15020 - Initial Fee 1,400.00
15025 - Trustee Fee 3,400.00
15015 - Title Services 48,221.00
15040 - Consulting 172,500.00
15045 - Legal ~_ 516,279.00
Total 15000 - Capitalized Hond Expenses 1,439,800.00
15089 - Security Deposit
16010 - Mobile Kitchen 1,000.00
16015 - Construction Meter Deposlit 1,165.00
16020 - AT & T Fiber 3,200.00
16025 - AT& T Temp T-1 Line 2,200.00
16030 - Security Daposit - SJC Office 495.00
16035 - Workman's Comp 1,317.00
16045 - City of Norco 198,240.00
Total 15099 - Security Deposit - 20?51700

Page 2
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9:50 PM Balboa Management Group, LLC

04/29/16 . Balance Sheet
Cash Basis As of December 31, 2015
- Dec 31,15 B
Total Other Assets R 1,659,417.00
TOTAL ASSETS 30,097,656.61
LIABILITIES & EQUITY
Liabifities
Current Liabllities
Accounts Payable
4B000 - Accounts Payable B 107463041
Total Acounts Payable 1,074,630.41
Credit Cards
16999 - Amerlcan Express
20003 - RJB - Am Ex 146.84
Total 18899 - Amarican Express , _ . asa4
Total Credit Cards 146.84
Other Current Liabllitles
20536 + Workman's Comp Payable 11,477.48
20612 - Customer Deposits 50,500.00
20500 - Sales Tax Payable 1,262.89
24022 - NIP - Ness Elestric Inc. o 350,000.00
Total Other Current Liabilities 41324028
Total Current Liabllities 1,488,017.63
Long Term Llabilities
24100 - N/P - Ford Credit 2015 F150 52,823.76
24105 - NP - Ford Credit 2015 F550 49.043.61
24110 - N/P - Pitch84, LLC 2,000,000.00
24115 - N/P - RPM Capital 20,000,000.00
24120 - N/P - Juergen Klinsmanhn 2,000,000.00
24425 - N/P - Jennifer Martin 450,000.00
24130 + N/P - Jeffrey Martin 450,000,00
24135 - NIP - Norco Water/Sewer Bond 5,575,804.17
24140 - NIP - Valery Gergiev 600,000.00
24145 - NIP - RJ Brandes
24147  NIP for Belstarr 2,395,553.68
24149 - Exp pd for Blenhelm Partners -885.62
24151 - Exp pd for Balboa Mgmt Group 15,188.08
24153 - Exp pd for Balboa Migmt Hoidings -B14.15
24155 - Exp pd for Balfour Holdings -095.64
24457 - Exp pd for Baimoral Mgmt -388.05
24445 - NiP - RJ Brandes - Other 1,014,843.15
Total 24145 - NIP - RJ Brandes 3,422,401.45
24159 - N/P - Adrienne Brandes o 174,000.00
Total Long Term Liabilities S ) 34,674,152.99
Total Liabllities 36,162,170.62
Equity
301001 - Members Equity
31015 - RJ Brandes
31020 - Belstarr Equity - Merged
31030 - Transfer of Membership Interest 25,227.04
31035 : Share of Earnings/Losses - BSM -775,397.04
31040 - Prior Period Adjustment -445.,00
31045 - Capital Contributions 750.00
31050 - Exp pd by RJB for BSM §7.747.31
31055 - Exp pd by BFM 182,317.60
31060 - Exp pd by BC 4,9599.95

Page 3
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9:50 PM Balboa Management Group, LLC

04/25/16 Balance Sheet
Cash Basis As of December 31, 2015
) Dec 31,15 )
Total 31020 - Belstarr Equity - Merged -544,801,10
31065 - Exp pd by BFM 3,419.41
31070 - Exp pd by Baistarr Sports Mgmt -180.443.10
My75 - Exp pd by RJB 23,273.46
31080 - Share of Earnings/Losses -1,491,360.36
Total 31015 - RJ Brandes -2,196,201.69
Total 301001 - Members Equity -2,190,261.69
32000 - Retained Earnings ~472,370.68
Nat Income o o -3,401 !%1 64
Total Equity - L B08451401
TOTAL LIABILITIES & EQUITY 30,097,656.61

Page 4
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Balboa Management Group, LLC

2:49 PM
04/29/16 Profit & Loss
Cash Basis January through December 2015

Ordinary Income/Expense

Income
INCOME
40025
40010
40020

- Sponsorship
- Parking
» Concessions

Jan - Dec 16

Total INCOME

SOCCER
40030 - Field Rental

Tolal SOCCER
Total iIncome

Cost of Goods Sold
EQUESTRIAN
50011 - Jump Rentat

Total EQUESTRIAN

CONGCESSIONS

50026 - Equipment installation
50027 - Licenses & Permits
50010 - Dues & Subscriptions
50015 - Kitchen Supplies
50020 - Signage
50025 - Equipment Rental
50030 + Software - POS
50035 - Cost of Sales

S003T - Ica

50038 - Food

Total 50035 - Cost of Sales

50040 - Concesslon Facility Supply
50045 - Salarles & Wages
50046 - Manager-F & B
50047 - Cook
50048 - Concasslons Cashler
50049 - Concesslons Clerk

Tota! 50045 - Salaries & Wages
50050 - Mobile Kitchen Rent
Total CONCESSIONS

PARKING
50100 - Supplies
50105 - Printing - Tickets
50110 - Salaries & Wages
50115 - Parking Cashier
50120 - Parking Attendant

Total 50110 - Salaries & Wages
Tetal PARKING
Total COGS
Gross Profit

Expense
PRGPERTY MAINTENANCE
50023 - Trash Removal
60047 + Outside Services
60022 - Rofuse Service
80050 - Equipment

A-2-13

3.000.00
38%,921.556
98.746.18

R

4B85,667.73

543,345.00

§43,345.00

1.029,012.73

~ 2,268.00
2,268.00

600.00
405.00
926.76
10,075.4C
1,800.63
136.00
2,884.90

1,260.00
54 956,52

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

1,690.39
3,688.20

11,685.18
17.473.28

29,158.46

e S

34,437.05

192.450.07

836,862.66

7.400.19
150.00
3,460.99

Page 1



9:48 PM

04729116
Cash Basis

Balboa Management Group, LLC

Profit & Loss
January through December 2015

60062 - Lease - Forkllft
50055 - Equipment Rantal
BOOSEO - Lease - RTV

Total 60050 - Equipment

80040 - Facility Suppiies
60012  Freight & Delivery
60065 - Fuel - Equipment
80045 - Landscape Maintenance
80010 - Paint
60025 - Rentals
60032 - Rain for Rent
60030 - Temnporary Fencing
60035 - Portabie Toilets

Total 60025 - Rentals

60070 - Salarios & Wages
560043 - Security
60015 - Supplies
60075 - Utllities
60077 - Electric
60076 - Water

Total 60075 - Utiiities

Total PROPERTY MAINTENANCE
EVENT RELATED EXPENSES

63020 - Rentals
60327 - Equipment Rentals
60322 - Golf Carts
63021 - Jumpers

Total 63020 - Rentals

83000 - Supplies

530035 - Uniforms

53040 - Field Paint

63015 * Small Equipment-Toois

Total EVENT RELATED EXPENSES
GENERAL & ADMINISTRATIVE

65029 - Bad Debt
65042 - Conference/Convention
65242 - Telephone - Data
65222 - Sanitatlon - Office
65005 - Accounting
85010 - Advertising and Promotion
65015 - Armored Car Service
65020 - Automobile Expense
65021 - DMV Feas
65023 - Maintence and Repairs
65025 - Auto Fuel

Total 65020 - Automobile Expense

85030 - Bank Service Charges
65035 - Buslness Liconses and Permits
$5050 - Contributions

65055 - Political - Non Deductibie

Total 85050 - Contributions

65065 - Credit Card Processing Fees
65075 - Dues and Subscriptions
65082 - Enterlainment

80580 - Entertainment

A-2-14

Jan - Dec 15

8,284.50
72.812.33
2,255.96

83,352.79

5,236.08
315.00
34,804.10
267,071.18
7.883.12

58.042.56
61,926.34
32,576.59

152,545.49

16,638.862
14,776.48
4,296.53

352.69
41528

767.83

601,808.71

53.37
1,346.00
410.00

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

3,248.85

6,440.91
1,768.00

250.00

250.00

2.466.20
300,00

6,765.03
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9:49 PM Balboa Management Group, LLC

0412916 Profit & Loss
Cash Basls January through December 2015
Jan - Dec 16

65083 - Holiday Party 700.35

65082 + Entertainment - Other 0.00
Total 65082 - Entertainment 7.465.38
65085 - Equipment Rental 900.00
85085 - Fees 28.438.38
65110 - Freight 1,378.62
65115 ' Insurance Expsnse

65118 - Insurance - Other 7.725.41

65117 - Automoblle 5,270.28

65118 - General Liability/Excess 49,962.52

€5118 - Workman's Comp 20,692.52
Total 5115 - Insurance Expense 83,650.73
65125 - Internet 584,84
65730 - Interest Expense 1,201,453.01
65135 - Legal 5G,634.30
65140 - Licenses & Permits 842.00
65155 - Madical Expense - Emptoyes 191.24
65150 - Office Expensea 8,142.22
65165 - Office Supplies 18.835.23
65170 « Outs|de Services 2,197.75
65175 « Payroll Expenses 39,055.18
85180 - Postage and Delivery 803.53
65186 - Printing and Reproduction 2,183.54
65190 - Profassional Fees 188.00
65195 - Promotional 6,116.37
65200 - Rant

65000 + Rent - SL Parking Lot 108,625,68

€5201 - Office Rental - Modular 2728464

65203 - Rent - City of Norco SL 297.360.00

65206 - Rent - Gffice 10,387.01
Total 65200 - Rent 443 657 .33
65210 - Repairs and Maintenance 2,057.30
65215 - Salaries

65217 - Wages 340,651.42
Total 65215 + Salaries 340,651.42
65230 - Service Charges 14.98
65235 - Signage 12,832.40
65240 - Telephone Expanse 1,261.78
85245 - Telephone - Cell 928.71
65250 - Taxes

85251 - Property 205,202.33

65253 - Penaltles 8,383.49

85255 - State

65257 - DE 300.00
65259 - CA 800.00

Total 65255 - State 1,100.00
Total 65250 - Taxes 214 665.82
65265 - Travel

65266 - Mileage 1,063.44

65269 - Parking/Tolls 51.08

65270 - Ladging 170.64

85271 - Alrfare T775.40
Total 65265 - Trave! 2 080.67
65280  WMilitles 311751

Total GENERAL & ADMINISTRATIVE 2,508,111.47

Page 3
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9:49 PM Balboa Management Group, LLC

Profit & Loss
January through December 2015

Raf29M16
Cash Basis

Total Expanse
Net Ordinary Incoma

Other Income/Expense
Other Income
%0010 - Other Income
90000 - interest Income

Total Other Income
Net Other Income

Net income

A-2-16

3,129,905.12

-2,283,042 .47

-1,110.6590.00
1.790.83

-1,108,898,17

-1,108,899.17

-3,401,941.84
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14:29 AN Balboa Management Group, LLC

031115 Balance Sheet
Cosh Bbis A& of December 31, 2014
Doc 3t 14
ASSETS
Cumen{ Agpels
Chocking/Savings ,
Ghecking CHE - 3745 &, Gh500
Citibami - LG 1DEE3 391,465 .08
Cifibank - 10622 L 1250
Totl CheckingSnvings o 457,568,99
Tobal Guerenl Ansalx 35750095
Fixed Asgus
Computers
AD =7.880.00
‘Cost : 0y 7
Tatal Compuiors PR B
SILVERLAKES
Aechiteciurad Conaufting 2258540
Blue Prinls 8,580,800
"City Feos o 453,80
Construction Consulting 50,003.04
‘Cansulting - Fodor 14.00.00
Conktilting - Jnbgar 1380047
Consulling - Kesmoot 169,302 73
‘Consuliing - Promnas. #2d9 LEG.2E
Engineering o 563 566,65
Enviranmantal Consultant 209.520.00
Equipment Ronts) 33975.8F
Foes & Pormils A7.878 21
Gienaral Contracior »
Work Package 3RA A74,487.11
Earibwork Patkage 4,363 516.64
Total Genersl Canfiraclor 4 538,004.0%
Loandsehpe Design B3.435.57
‘Legpl Fren 36,6556
Modids T 636 54
-‘Aeprograplics/Printing 13015
Subconiractors .
Utititios B8 334,41
Construction Motatinte 14.841,23
Well Canstrucdion 20,384.0N
-Etpetrical: 40000 00
Subconrociors - Olher ,  BlS30A 04
Total Subcontraciors NG AsE R
Synifiotic Flelds 438,500 (0
Total SLYERLAKES _  BAEAESES
Total Fixed Assct : 8 641 227 A0
Qther Aasels
Sacurity Deposil .
Faciity Deposit - Boizters 5,000 G0
City of torco AR, 10,00
Tatol Securily Dapasit o s+ :‘.2336{3?0
Toin! Oiher Assats . . PRS00
TOTAL ASSETS: 18,222.036.38
LIABILITIES & EQUITY
Lishilities

Current Lisbililes

Paye |
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11:33 Al Balboa li.ﬂanagemem Group, LLC

pzIE Balance Sheet
Cosh Errsis As of December 31, 2014
Doz 31, 14
Accounts Fayabie ‘
Accounts Paynhie 1,002, 73850
Toal Accounis Payble 1,002,749
Othor Current Linhllithas
Rtertion - Moar Cat S CERE
H/P - Noss Elvcliie Ine, 5000
Tatal Oiberr Corrent Liakilives C 3BR3EATA
Total Current Liabilllias 1,353,083 .60
Lang Térm Lintiiftios .
NP~ doanitee Mariin 450,600,00
K/P - duifrey Mariin AS0.0530.60
HIP - Horeo Walsi/Sewel Bond 5567568417
KiP « Valory Gesgiay £00.000.05
WP - Rd Broncas _ ,
KP foc Bealutars 2.385 553 B8
Exp pd [or Blonheim Parners 93560
Exp pd for Balbon Mgmt Graup. “LBTA B0
Exp pd for Enibos Kgmt Holdings -H14,15
Exp pd for Balfeur Holdings 625 54
Exp pd for Balrmoml MgmL . aEg g5
N/P -~ RJ Brandes - Othor 986,243 .15
Toinl HUP - R Branudps 3,375,895.47
NP - Adtisnne Brondes 174,050.00
Toln! Long Tarm Liokiilize 1L 5AE.T2A 64
Toid Linbjiitics 11.875.812.30
Equiy
Membera Equily
HJ Brantdes
Bloistarr Equity - Morgsd
Tronsler of Membarship Inferost 5257 .04
‘Share ol Eamings/Lozuey - HSH TT5.36T.04
Prigr Period Adjestmont 238 (1
Capital Contributions ¥E0.00
Exp pd by AJE lar BSW 17 14%.0%
Exp pd by BFH VRZATF RO
Exp pd by BC ) 450069
Total Golstor Equity < erged -S43 BT 10
_Exp pd by BEM o ERELTY
Exp pd by Beigtarr Sports Kgmil ~1B0,345 1
Exp pdd by RJB 23 37T A8
Share of Earnings/lLoasey ~1:q51,350. 38
Fula) B Brandes

Totsl Mumbers Equity
‘Hat lncome
Tolal Equily -
TOTAL LIABILITIES & EQUITY

2,350,097 54

42,180,097.69
7,578 22

<2857, 775,81
0,222,005.38

Thagy &



T1:00 AW

LA R E
Cash Basis

Balboa Management Group, LLC

- Profit & Loss
January through December 20743

Ordingry incame/Expenza
Exponng o
GENERAL & ADMIHISTRATIVE
Feos
Fiting Fees
Rainlonsnce & Repaire
Gulaidp Sorvices
Accaunting
Bank Servics Charyos
Enlentuinmant.
Catnring
Entgrtainnent - Othor

Taln| Ertertainment

it urance Expenst
‘Geneml LinbiltyExcosy

Tean! Insuranca Expenso

Oltice Exponze.
Office Supphes
Posisge ond Dofivary
Printing and Reproduction
Henl Expense
Toxes
Properly
Fennitioy
Siste.
DE
CA

Tolal Strle
Tolal Taxes
Tolal GENEFAL & ADMIHISTHATIVE
Totn! Exponsy
Hel Qrdinsry Intome

Ciitier fncoms/Expense
Gihar income
Inigrest Income

Total Other income
Hol Cther iIntome

MHat Incomo

A-2-19

Jan - Dee 14

188 00

L0 00
TE0.00
550,00

37 660 (4
400,00

8248

B3.08
973 56

13.306.08

13, 106.06

198 60
82,73
131,06
14758
508 ARD 1K)

13,638,368
1. 98364

BS0.KY

145000

TE,O0.U0

408, 20507

“B8 205,07

+468, 20507

57685

| B2KGS

52e.85
-ApTETB.22
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APPENDIX A-3

PRO FORMAS
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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 Yard Club $ G0OD0D § 2,400,000 $ 2,760,000 S5 3,174,000 $ 3,650,100
Concerts $2599,000 $ 5198000 $ 5977,700 5 6,874,355 $ 7,505,508
Total Direct Revenue $ 7,699,608 5 12,548,664 S 14,430,964 $ 15,595,608 $ 19,084,950
Anclilary Revenue
Restaurant $ 492000 $ 1,968,000 $ 2,263,200 $ 2,602,680 $ 2,993,082
Food Vendors % 32,400 $ 129600 $ 149,080 $ 171,396 $ 197,105
Catering Private Parties $ 73,750 $ 295,000 $ 339250 $ 390,138 5  44BESS
Sponsorship $ 200,000 $ 400,000 S BO0000 S 800,000 S 1,000,000
Vendors $ 10,000 $ 50,000 S 57,500 $ 66,125 § 75,044
Retail $ 78750 $ 101,250 § 1165438 $ 133903 § 153,989
Equestrian S - s 82,250 S 94,588 $ 108,776 S 125,092
Weekday Night Rental Field Sports S 240,000 $ 4BOO0D0 5 552000 S 634,800 5 730,020
Total Anciliary Revenue $1,126%00 $ 3,506,100 $ 4,172,015 $ 4,907,817 $§ 5,723,990

Y-o-¥ Growth % ' nfa 81.9% 15.9% 15.6% T 15.4%

COST OF SALES

Back Yard Club $ 384,000 S 1,240,000 $ 1,426,000 5 1,639,900 $ 1,885,885
Concerts $ 2,137,000 % 3198000 $ 3,677,700 5 4,229,355 S 4,853,758
Restaurant $ 359160 $ 1,436640 % 1,652,136 § 1,899,955 35 2,184,950
Food Vendors S i s ' s - ) - S -

Catering Private Parties S 14750 55,000 § 67,850 5 78,028 § 89,732
Spansarship $ S00D0 $ 100,000 § 115000 S 132,250 $ 152,088
Vendors s . 5 - 5 - S - S -

Retail 5 S - 5 . 5 - 5 -

Equestrian 5 - 8 61750 § 71,013 $ 81,664 5 93,914
Totat Cost of Sales $2944910 5 6095390 $ 7,000,699 5 8,061,153 5 9,270,326
GROSS MARGIN $5881554 § 9,952,374 S 11,593,280 $ 13,442,272 $ 15,538,613
Gross Margin % 66.6% 62,0% 62.3% 62 5% E2,6%

OVERHEAD COSTS

Band Payment Costs (Series 2015 - (nterest $ 2,400,000 $ 2,377,200 S 2,351,400 $ 2,322,600 S 2,290,200
Bond Payment Costs (Series 2015)- Principal S 190000 5 215000 S 240,000 $§ 270,000 $ 300,000
Bond Payment Costs {Series 2016) - Interest S E $ 328868 $ 501500 S 50L500 § 501,500
Bond Payment Costs (Series 2016)- Principal S . s - s - 5 - 5 -

City of Norco Bond Costs ($6,000,000) $ 200000 $ 400,000 $ 400000 $ 400000 § 400,000
Operating Overhead $3,000000 $ 4,000,000 $ 4600000 $ 5290,000 $ 6,083,500
Tatal Operating Expenses $5790,000 $ 7,321,068 $ 8092500 § B,784,100 § 9,575,200

WNet Margin % 1.0% 16.4% 18.8% 21.7% 24.0%

A-3-1
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PO Box 609 ¢ San :uan Cypistrano CR'iForna 92653

FACILITY USE LICENSE AGREEMENT

This Facility Use License Agreement (the “Agreement”) is made as of the date sct forth
below by and between Balboa Management Group, LLC, 2 Delaware limited Iiability
company (*BMG"), and Southern Callfurma Developmental Seccer League, Ing., &
California corporation (“SCDSL”),' BMG and SCDSL. may collectively be refemred to in this
Agreement as the “Parties,” or individually as a “*Party.”

RECITALS

A. BMG maintains exclusive guthority over and control of the real property loeated
in Norco, Cahfomm known as the SilverLakes Equestrian and Sports Park®
("SilverLakes”)".

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

C. BMG wishes to permit SCDSL 10 utilize & cettain number of its soccer fields at
SilverLakes (the “Fields™) for the purpose of hosting soccer tournaments/games
pursuant {o the terms set forth below, and SCDSI, wishes to utilizc 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.  Partof This Agyeement. The Parties acknowledge and agree to the accuracy of
the Recitals set forth above and incorporate them into this Agreement by this reference.

} As used in thes Agreemenl, when context dictates, the term “SCDSL” shall afso tnclude all participating soccer tsams, players,
invitees, staff, volunieers, parteipants, end/or spectators usmg the below-defined Fields and or StlverLakes on below-defined
Game Days

TAPN Nos 152-060-004-0, 152-060-011-6, 152-070-001-8, 152-070-11-7, and 152-070-002-9

Aterm “SafverLekes” shatl mclude not only the below-dofined Fields, bui also the parking fot(s). restrooms, and other
areas utilrzed by SCDSL, players, participants, volunieers, coaches, stuff, andfor spectators,

Facilty Use Licenise Agreement
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LICENSE, NOT LEASE

2.1, No Lease, This Agreement gonstitutes nothing more than a license permitting
SCDSL’s use of SilverLakes pursuant to the termns set forth below and in no way imparts
any possessory rights to SCIDSL which are not specifically enumerated in this
Agreement. The Parties therefore acknowiedge 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
ta enforee all necessary rules and/or laws for the efficient operation of Silver] .akes and
the safety of the public, and thercfore BMG reserves for itself the right to have its staff
present &t any {ime, and on any occasion, without any restrictions, for the purpose of
enforcing such rules and/or laws.

TERM

3.i. Term. The term of this Agreement shall be seven (7} years and shall commence
on September 12, 2015 (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, SCDSL shall
have and maintain a right to renew this Agreement (the “Renewal Term™) pursuant to the
following: o

3.2.1, Right of First Refusal. 1f, on or before October 12, 2021, BMG reccives
2 bona fide offer from a third-party wishing to utilizc & certain number of BMG's
Fields for the purpose of renting them for soecer tournaments/games (the
“Competitor Offer”), then SCDSL shall have a right of first refusal to cater into a
Renewal Term with BMG upon terms and conditions at Jeast as favorable as those
contained in the Competitor Offer, except that SCDSL shall be entitled to a ten
percent (10%} discount on the Competitor Offer. Upon receipt of such a
Competitor Offer, BMG shall submit to SCDSL a copy of the Competitor Offer in
its original form 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
election (o enter into 8 Renewal Term pursuant to this provision of the Agreement
(the “Review Period”). If SCDSL notifies BMG during the Review Period that it
wishes fo extend this Agreement on terms no less favorable to BMG than those
contained in the Competitor Offer (ninus the ten percent (10%) discount), then
BMG agrees to execute a renewed agreement with SCDSL upon such terms,
including the above-referenced discount. However, if SCDSL does not notify
BMG during the Review Period of its intent, or if SCDSL declincs in writing to
match the Competitor Offer, this Agreement shall automatically terminate upon
expiration of the Initial Term,

The 3uual Term and'or the Rencwal Term may be collectively or individuaily referred to elsewhere in this Agicement simply

a3 fhef Term.

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

3.2.3. Mutual Consent. If, on or before October 12, 2021, the Parties mutually
agree to a Renewal Term vis-a-vis a written instrument exccuted by the Partics,
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,

4. FIELD SCHEDULE / USE

4.1, Use Schedute. During the Term, SCDSL’s use of SilverLakes shall be limited to.
between twenty two (22} and twenty four (24) weekend days between the weekend
following Labor Day through and including the first weekend in December (“Game
Day(s)").” Likewise, at all times during the Term, SCDSL’s use of Silverl.akes shall be
limited to those specified Game Days set forth in the below-referenced Exhibit “A.”

42,  Fields. For each Game Day during the Term, BMG shall make available to
SCDSL twenty (20) Fields, to be sclected in BMG’s sole discretion. On cach Game Day,
BMG shall, at its own expense, ensure that cach Field contrins: (i) regulation goals,
including nets; (ii) Field lines; (ifi) tcam benches; and (iv) comer flags.

42.1. Use Capacity. SCDSL shall take all reasonable steps to cnsurc that on
each Game Day, all twenty (20) Fields are being utilized at or near capacity,
Notwithstanding any other provisians in this Agreement, SCDSL’s failure to
abide by this provision in particular shall permit BMG, in its sole diseretion, to
terminate this Agreement with fourteen (14) days' written notice.

43, Scheduled Gameg Days, On or before May 15 of each year during the Term,
SCDSL shall present BMG with a written Game Days Schedule for that particular year.
Each Game Days Schedule, respectively, shall be attached to and incorporated into this
Agreement as Exhibit “A,” and shall contain substantielly the following information: (i)
“move-in” period; (if) Field use hours; and (iii} “move-out” period.

44. Day Games. Although SCDSI, shall have access to the Ficlds on Game Days
only between the hours of 6:00am and dusk, local ordinances prohibit the commencement
of any games, practices, scrimmagcs, or drills prior to 7:00am. Consequently, SCDSL
shall ensure that Field use on Game Days between 6:00am and 7:00am is limited to set-

For example, in 2075 this would entitle SCDSL to wilize the Fields for s maximum of 24 of the foltowing days: Scolember 12-
19-20, and 26-27; Ocinber 3-4, 10-11, 17-18, 23-25, and 31; Novernber §, 7-4, 14-15, 21-22, and 28 -29; and December 5-6
I
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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 BMQG.

4.5. Ficld 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, BMQG reserves for itsclf the
exclusive right to prohibit SCDSL’s use of one or more Ficlds on any given Game Day.
For each such day of prohibited use during the Term, BMG shall offer SCDS]. 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 SCDSL canniot reasonably facilitate such meke
up days, for each such day of SCDSL’s naon-use of the Ficlds, SCDSL shall receive a
credit on the license fees owed the following year. If such lost days occur during the
seventh (7™) year of the Initial ‘Term, and if the Parties do not enter into a Renewal Term,
then BMG shall tender to SCDSL the sum paid by SCDSL for the lost days.

4.6. Clean Up, SCDSL shall cnsurc 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. SCDSL shall reimburse BMQG for any expenses incurred in repairing the
Field(s), or in cleaning up any debris, equipment, or personal property left on the Ficlds,
parking lots, and other common areas following Game Days, Likewise, BMG may
dispose, as its sees fit, any equipment or personal property left on the Ficlds, parking lots,
or other common arcas after the Game Day. BMG does not intend this provision to
require SCDSL to empty trash cans or provide routine maintenance:cleanup of the
Field(s), parking lots, and other common areas,

4.7. Damage. Except for normal wear and tear, or for damage caused directly by
BMG, SCDSL shall be solely responsibie for (and shall reimburse BMG for repairing)
any damagc to Silverl.akes resulting from or arising out of SCDSL.’s usc of SilverLakes.
The Parties acknowledge and agree that SCDSL. shall be liable for any damagc to
SilverLakes caused by SCDSL discovered during, or immediately following, a Game
Day.

4,7.1. In_the Event of Damage. If SCDSL becomes aware of a dangerous
condition on any of the Fields, cither 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 Field(s) until the dangerous condition has been
remedied,

4.8, Safety. SCDSL shall have sole responsibility for the safety of its players, stafT,
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.

Faciity Use License Agrecment
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49, Compliance with Applicable Laws. At all relevant times, SCDSL shall comply
with al] applicable local, state, and federal laws, rules and regulations in connection with
its use of SilverLakes, including without limitation, all applicable emptoyment laws, as
well as those related to obtaining any requisite permits, licenses, hours of use, and
background checks.

410, Compliance with BMG"s Rules & Restrictipns. SCDSL shall provide all
participating teams with a copy of BMG"s rules and restrictions (the “Rules and

Restrictions™), which in BMG's reasonable discretion, may be amended from time to
time. SCDSL shall take all rcasonable steps to ensure that SCDSL’s participating soccer
teams, playecrs, invitces, staff, volunteers, participants, and/or spectators abide by the
Rules and Restrictions.

5. PARKING, FOOD, RETAIL & VENDORS

5.1.  Parking/Entrance Feg. On each Game Day, BMG may, in its sole discretion,
charge o/l 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 fecs. BMQG 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 Game Days.

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 an the Game Days, and SCDSL shall have no right to share in any of

- the revenue generated from the Concessionery Services offered by BMG, if any. BMG
shall, at all relevant times, comply with applicable health laws with respect to its
Concessionery Services,

5.2.1, No Qutside Food/Drink. With the exception of water, BMG prohibits
the consumption of any food (including nuts and secds) and beverages not
purchased at SilverLakes anywhere on the Silverl.akes property, including on any
of the Fields, the common areas, or the parking lot. SCDSL acknowledges and
agrees to notify all Game Day participants of BMG's “no 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 and effect even if BMG elects not to
offer Concessionary Services on one or more Game Days.

5.3. Retail Sgles. Except as sct forth below, BMG reserves and retains the exclusive
right to provide for the sale of any retail products at SilverLakes on the Game Days, and
SCDSL shall have no right to share in any of the revenue generated from such salcs.
SCDSL shall not engege in the sale of any merchandise or permit any vendors, sales, or
solicitations at Silverl.akes during the Game Days without BMG’s prior written consent,
which may be withheld by BMG in its sole discretion,

Facility Use Liconse Agrecment
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5.3.1. Existing Inventory Exception. Motwithstanding the forcgoing, between
September of 2015 and December 31, 2015, SCDSL may sell, at SilverLakes, its
existing inventory and kecp 100% of the revenue generated from such sales,

5.4. Other Vendors. Except as set forth specifically below, BMG reserves and
retains the exclusive right to provide all other services of which SCDSL may wish to
avail itself on Game Days, including without limitation, tenting, 1ables/chairs, golf carts,
portable toilets (i.c. porta potties), etc,

ADVERTISERS, SPONSORS & HANDOUTS

6.).  Advertisers & Sponsors, BMG reserves and retains the exclusive right to select,
cantract with, and/or engage with sponsors, promoters, and advertisers (collectively,
“Sponsors™) at SilverLakes. Notwithstanding the foregoing, upon BMG’s prior written
consent, SCDSL may select, contract with, and/or engage Game Day Sponsors unlcss
such Sponsars conflict with or are in direct competition with any of SilverLakes’
Sponsors.

6.2, Handouts & Signage. Likewise, unless SCDSL obtains BMG's prior written
consent, which may be withheld in BMG’s sole discretion, BMG shail 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 Pasties’ full execution of this
Agreement, SCDSL shall tender to BMG & 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 SCDSL’s default in
payment of any of the license fees required under this Agreement; (if) repair damage to
SilverLakes caused by SCDSL or any of its participating soccer teams, players, invitees,
staff, volunteers, participants, and/or spectators; and/or (iii} to clcan or restore
SilverLakes following SCDSL.’s use, In the cvent that BMG utilizes any portion of the
Deposit pursuant to this provision, SCDSL shail have five (5) calendar days to replenish
the Deposit {or any portion thercof). BMG shalt hold the Deposit in an account of its
choice and may ﬁ'eely commingle the Deposit with BMG’s other funds. SCD%] shall
not be entitled to any interest eamned as a result of the Deposit,

7.2, License Fee(s). In addition to the foregoing Deposit, SCDSL shall tender to
BMG the amounts on the dates set forth below (the “License Fee(s)”) for SCISL’s
licensing and use of SilverLakes during the Term:

7.2.1. Xear1: $15,000.00 per Game Day, payable in full on or before August
15, 2015.

Facility Use License Apreement
Page 6 of 11



9.

7.2.2. Year2: $15,000.00 per Game Day, payablc in full on or before August
15, 2016.

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

7.24. Year4: $15,750.00 per Game Day, payablc in full on or before August
15,2018, ‘

72.5. Year3: $16,537.00 per Game Day, payable in full on or before August
15,2019,

7.2.6. Year¢: $16,537.00 per Game Day, payabie in full on or before August
15, 2020,

72.7. Year7; $7,500.00 per Game Day, payable in full on or before August 15,
2021,

CONDITI F FIELDS

8.1. Asls. While BMG will take all reasonable steps to ensure that Silverl.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 Day, the Fields are safe for use. SCDSL further acknowledges and agrees that
SilverLakes, and the Fields in particular, are acceptable as is and are sufficient for the
purpose of hosting/playing soccer tournaments/games,

INSURANCE & RELEASE FORMS

9.1. Insurance. For the entire T'erm of this Agreement, SCDSL shell obtain and keep
in full force and effect, one or mare 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 Agrcement. 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 policy(ies) shall each be for at least
$1,000,000.00 per occurrence, provided that the policy(ies) is/are secondary to those
policy(ies) covering SCDSL by Cal South, which shall be primary, and which shall
provide at least an edditional $2,000,000.00 of coverage per occurrence. In addition to
the foregoing, the Parties further agree as follows:

9.1.1. Waiver of Subregation. Unless explicitly prohibited by SCDSL’s
policy(ies), SCDSL’s policy(ics) shall contain a waiver of subrogation against
BMG, or any of BMG"s officers, managers, employees, members, represcntatives,
and agents, and the City of Norco, California, for losscs arising out of this
Agreement, including SCDSL’s use of the Fields,

Facility Use License Agreoment
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9.1.2. Primary and Non-Contributory. The policy(ics) naming BMG (and its
officers, managers, ete.) and the City of Norco as additional insureds shall be

primary and non-contributing as to any other insurance policy(ics) that BMG may
Carry.

9.1.3, Certificate of Insurance. SCDSL shall deliver to BMG a policy
declaration page priot to its use of the Fields in 2015, and thercafter upon writtcn
request by BMG.

9.1.4. Immediate Termination, SCDSL’s failure to maintain or provide
evidence of its insurance policy(ies) required under this Agreemecnt shall, in
BMG’s sole diserction, result BMG's immediate termination of this Agreement
and/or refusal to permit SCDSL to utilize SilverLakes. In the event SCDSL
tendered any refundablc 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,

INDEMNITY

10.1. SCDSL’s Indemnification of BMG. SCDSL expressly agrees to defend, protect,
indemnify, and hold BMG harmlcss, along with its members, attorneys, managers,
employees, and agents, from and against any losses, claims, demands, causes of action,
damages, costs, cxpenses (including ettomceys’ fees), awards, judgment, and/or liabilities
arising out of, in connection with, or on account of the use of SilverLakes, in¢luding the
Fields, by SCDSL. Such indemnity by SCDSL shall extend to and include, without
limitation, the following: (i) any failure by SCDSL 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 SCDSL.'s use of the Fields; (iii) any negligent, wrongful,
and/or 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 of SilverLakes caused by SCDSL. SCDSL further
acknowledges and agrees that its defense obligations under this provision of the
Agreement shall exist regardless of whether BMG or SCDSL is ultimately found liable
for such damages or losses, Finally, in the event that SCDSI,’s insurance carrier(s) fail(s)
10 defend BMG against one or more claims arising from SCDSL's presence at
SilverLakes, including SCDSL's use of the Fields on Gamnc Days, SCDSI. acknowledges
and agrees that BMG shall have the right, in its sole discretion, to opt to retain the
services of its own counsel, at SCDSL's expense, 1o 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 BMG’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,

Feeility Use License Agreement
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lzl

BREACH

11.1.  Notice to Cure. Unless otherwise stated elsewhere in this Agreement, upon a
breach of this Agreement by SCDSI., BMG may termintate this Agreement and refuse
SCDSL access to Silverl.akes upon SCDSL's failure to cure such breach within three (3)
days of receiving notice of the breach. The Partics acknowledge and agree that a breach
by SCDSL shall not relive SCDSL of any linbility or obligation regarding money owed to
BMG. Finally, SCDSI. acknowledges and agrees that in the cvent of BMG’s 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 b retained by BMG.

GENERAL PROVISIONS

12.1. Notices. All notices required under this Agreement shall be in writing and shall
be delivered via certified mall, return receipt requested, at the addresses set forth below
{or at any subsequent address supplicd 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; (i1} via electronic mail; or (iii) personal delivery. Natices to the Parties shall be
delivered to the following addresses:

BMG

Rebecca Ross

PO Box 609

San Juan Capistrang, CA 92693

Email: bross@sitverickespark.com

With copy to: mkushnerii kushnercarlson.com

SCDSL
DET RPNy T

Yorba Linda, CA 92887
Email:

122. Reguisite 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 Agrcement, and cach individual, on his/her own bchalf and on behaif of the Parties
they represent, further represents and warrants that the exccution 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 caneellation 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.
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12.3. Entire Agreement. This Agrcement constitutes the entire agrecment between the
Parties concerning the subject matter set forth in this Agrecment, and supersedes all
previous agrecments, either written or oral concetning this subject matter. The Partics
acknowledge that no Party has made any representations, warrantics, agrecments, or
covenants which are not expressly sct forth herein. This Agreement may only be
amended or modified by a written instrument executed by the Parties.

124, Waiver. No breach of any provisions in this Agrecment can be weived unless
done so in writing and signed by the Parties to be charged. Wsaiver of any one provision
of this Agreement shall not be deemed ta 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. Ng 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 of law or otherwise by SCDSL without BMG’s prior written consent, which
may be withheld in BMG's sole discretion. Any such assignment without such prior
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
respeciive successors and assigns,

12.7. Counsel. The Parties cach have separate counsel andfor professional
representation of their own choosing, or they acknowledge that they had the opportunity
to seck such counsel end representation and cpted not to do so. The Parties acknowlcdge
that they speak, understand, read, and write English well enough to fully comprchend 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 / Arm’s Length. This Agreement has been entered into at arm’s
length and between persons/entitics who had the terms of the Agreement specifically

explained to them. Accordingly, any rule of law or legal dccision that would require
interpretation of this Agreement against the drafter, including without limitation,
California Civil Code §1654, is not applicable and is irrevoeably and unconditionally
waived,

129. Applicable Law / Jurisdiction and Venue, This Agrecment shall be governed

by and construed in accordance with the faws 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 Apreement is declared invalid or
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contrary to existing law, the inoperability of that provision shall have no effect on the
remaining provisions of this Agrcement, which shail continec in full force and effect to
the fullest extent permitted by law.

12,11, Attorney’s Fees. Ifany legal action is brought to enforce and/or interpret this
Agreement, whether sounding in contract or tort, the prevailing party shal! be entitled to
recover its actual attorneys fecs and costs incurred in that action or procceding, in
addition to any other relief to which it may be entitled.

12.12, Ng Joint Venture. Nothing contained in this Agreament shall be deemed or
construed as creating a joint venture or parinership between the Parties,

12.13. No Third-Party Beneficiary. Nothing in this Agrecement 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 permitted assigns. No provision
of this Agreement shall give any third-parties any right of subrogation or action over or
against the Partics.

12.14. Expenses. Except as specifically set forth in this Agreement, all fees, expenses,
and costs incurred in conncction with this Agreement shali 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 clectronically, cach of which shall be deemed an
original, and all of which shall, when taken together, constitute a single document.

IN WITNESS WHEREOQF, the Parties, and their respective members and/or managers,
sharehalders and/or dircctors, have cxceuted this Agreement, cffective as of the date sct forth
below.,

Balboa Management Group, LLC Southern California Pevelopmental Soccer
Lesgue, Inc.

Dated;

By

S .

des, Managing Member

Printed Neme

Its
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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 permitted 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 shell be entitled to
recover its actual attomeys fees and costs incurred in that action or proceeding, in
addition to any other relief to which it may be entitled.

12.12, Ne Joint Venture, Nothing contained in this Agreement shall be deemed or
construed as creating a joint venture or partnership between the Parties,

12.13. Ng 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 permitted assigns. No provision
of this Agreement shall give any third-parties any right of subrogation or action over or

against the Parties.

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
raay 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 Partics, and their respective members and/er managers,
shareholders and/or directors, have executed this Agreement, effective as of the date set forth

below.

Balboa Management Group, LLC

Dated:

By

Scuthern California Developmental Soccer
League, Inc.

Dated: 7//" e

RJ Brandes, Managing Member

?

Printed Name__2fowitrtsf Foril.
s YL fhescdon—
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PO Box 609 | San Juzh Capistrana, 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”), ' 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 Park?
(“SilverLakes™) .

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 term “Cal South™ shall also include all participating soccer teams,
players, invitees, staff, volunteers, participants, and/or speclators using the below-defined Fields and/or SilverLakes on below-
defined Game Days.

2 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 “SilverLakes” shall include not only the below-defined Fields, but also the parking lot(s), restrooms, and other
eommon areas utilized by Cal South, players, participants, volunteers, eoaches, 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 of SilverLakes 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 thercfore 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 of SilverLakes 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 of 2022) (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 Term*”) if either
of the following two circumstances occur:

3.2.1. Right of First Refusal. 1f, on or before June 1, 2022, BMG receives a
bona fide offer from a third-party wishing to utilize a certain number of BMG’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”). 1f 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 Term and/or the Renewal Term may be collectively or individually referred to clscwhere in this Agreement simply
as the “Yerm.”
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3.2.2, Market Rate. If, on or before June 1, 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 1, 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 / GAME DAY(S) USE

4.1.  Use Schednle. During the Term, Cal South’s use of SilverLakes 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
Ist 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 Silveriakes shall be limited to the
above-referenced Game Days, as well as those specified in the below-referenced Exhibit
GGA.UQ

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) corner 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.

43.  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.

44.  Scheduled Game Days. With the exception of the first year, on or before
October 1st 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?) 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") 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.

48, 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. If BMG
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 Game 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 Game 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 commeon areas.

4.9. Damage. Except for normal wear and tear, or for damage 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
SilverLakes, 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 Game 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
supetvision, 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. Atall relevant times, Cal South shall
comply with all applicable local, state, and federal laws, rules and regulations in
connection with its use of Silverlakes, 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 of BMG’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, RETAIIL, & VENDORS

5.1.  Parking/Entrance Fee. On each Game 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.

52.1. NoOutside Food/Drink. 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 of BMG’s “no outside food and drink” rule.

53, Refaﬂ Sales. Subject to 4.6, 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 (40f) 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
[imitation, 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

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.

7. 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 {10) 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 carned as a result of the Deposit.

7.2, License Fee(s). In 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 of SilverLakes during the Term. For purposes of this Agreement, the
per day License Fees shall commence in the first vear at $16,195.00, and shall increase
annually per the following schedule;

7.2.1. Year 1({2016): $356,290,00°, fifty percent (50%) of which Cal South
shall pay on or before November 1, 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, Year2 (2017): $356,290.00, fifty percent {50%) of which Cal South shall
pay on or before November 1, 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.

& These amounts may increase if, by October 1%, Cal South has elecled 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 1, 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, fitty percent (50%) of which Cal Scuth shall
pay on or before November 1, 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. Year5 (2020): $392,809.00, fifty percent (50%) of which Cal South shall
pay on or before November 1, 2019, with the remajning 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 referénced 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.

CONDITION OF FIELDS

8.1. AslIs. 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.

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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10.

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 of BMG’s officers, managers,
employees, members, representatives, and agents, and the City of Norco,
Califomia, for bodily injury or property damage arising out of Cal South’s
negligent use of SilverLakes, 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 of Insurance. 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,

9.14. Immediate Fermination. 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 SilverLakes. 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.

INDEMNITY

10.1. Cal South’s Indemnification of BMG. 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 SilverLakes,
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; (i) 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 of SilverLakes 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 SilverLakes, including Cal South’s use of the Fields on Game Days,
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11.

12.

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. BMG’s Indemnification of Cal South. BMG expressly agrees to defend,
protect, indemnify, and hold Cal South harmless, along with its members, attorneys,
managers, emplovees, 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 of BMG’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.

BREACH

11.1. 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 of BMG’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.

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: mkushneri@kushnercarison.com & learlson@kushnercarlson.com
With copy to: bross@silverlakespark.com

Cal South

1029 8. 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 ot
obligations under this Agreement may be assigned or delegated, in whole or in part, by
operation of law 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 A greement, 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 terms 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 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 permitted 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 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, LL.C California State Soccer Association-South
(Cal South), Inc.

Dated: Dated:

By B
RJ Brandes, Managing Member Derck Barraza; President
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 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 shatl, when taken together, constitute a single document.

IN WITNESS WHEREQF, 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, L1.C California State Soccer Association-South
(Cal South), Tnc.
Dated: : Dated:
By By
RJ Brandes, Managing Member Derek Barraza, President

Dated: © ‘Z/ o ‘F/ ;s

-V ED A

hnmequ?a CFO - b ~
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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”);

WITNESSETH:

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



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



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.



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.

Agoregate 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.



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



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:

e the Loan Agreement;
e the Deed of Trust;

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

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

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

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

e the Borrower Deposit Account Control Agreement;

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

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

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

e the Funding, Construction and Acquisition Agreement, dated July 6, 2011,
between the City and the Borrower; and



e 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.



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:



(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 (1)
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;

(©) 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.



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;

(©) 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,
(ii1) 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

® 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;

(©) 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, (i) 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;

63) 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;

(2) 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;

(1) 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

() 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) (1) 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; (ii1) 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;

6] 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;

(2) 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;

(1) Any lien arising by reason of any escrow established to pay debt service
with respect to the Bonds;

() 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

) 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; (i)
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 15¢2-12, 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 I 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 Principal Interest
(January 1) Amount 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:
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(1) 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;

(i)  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.

(©) In the case of any transfer pursuant to clause (1) 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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63) 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:

(1) The authorized principal amount of such Additional Bonds;

(11) 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.

(©) 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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63) 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;

(©) 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, (i1) 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.

(©) If by the date that is three (3) Business Days before the twenty-fifth (25"
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,

37



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 Mandatory Sinking
(January 1) 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;

(©) 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:

(1) 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.

(11)  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.

(©) 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 Bond