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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 
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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.  So long 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 certain 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.

Dated: May 5, 2016



 

MATURITY SCHEDULE 

$5,900,000 
CALIFORNIA PUBLIC FINANCE AUTHORITY 

REVENUE BONDS 
(SILVERLAKES EQUESTRIAN & SPORTS PARK) 

SERIES 2016 (TAXABLE) 

Due 
January 1 

Principal 
Amount 

Interest 
Rate Yield Price CUSIP 1 

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

 

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

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

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

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

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

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

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

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

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

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

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

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

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

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

CALIFORNIA PUBLIC FINANCE AUTHORITY 
$5,900,000 

REVENUE BONDS 
(SILVERLAKES EQUESTRIAN & SPORTS PARK) 

SERIES 2016 (TAXABLE) 

INTRODUCTION 

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

The Borrower and the Facilities 

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

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

Payment and Security for the 2016 Bonds 

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

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

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

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

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

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

The Guarantor and the Guaranty 

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

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

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

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

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

Nature and Purpose of  
Limited Offering Memorandum 

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

THE AUTHORITY 

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

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

THE 2016 BONDS 

General 

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

Authorized Denominations 

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

Payment of the 2016 Bonds 

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

Book-Entry Only System 

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

2016 Bonds Are Limited Obligations 

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

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

Redemption 

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

Mandatory Sinking Fund 
Payment Dates (January 1) 

Mandatory Sinking Fund 
Payments 

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

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

Redemption Periods 
(Dates Inclusive) Redemption Price 

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

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

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

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

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

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

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

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

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

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

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

Optional Tender of the 2016 Bonds at 
Election of Bondholder Representative 

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

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

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

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

Transfer Restrictions 

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

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

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

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

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

Pledge and Assignment of Revenues 

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

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

Loan Agreement and Loan Repayments 

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

No Reserve Fund 

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

Rate Covenant—Debt Service Coverage Ratios 

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

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

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

The Leasehold Deed of Trust and the 
Borrower Security Agreement 

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

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

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

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

Gross Revenues; Gross Revenue Fund 

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

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

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

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

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

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

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

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

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

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

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

Revenue Fund 

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

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

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

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

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

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

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

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

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

No Additional Indebtedness 

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

The Guaranty and Guarantor Support Documents 

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

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

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

The Guarantor Entities consist of: 

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

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

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

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

6) Gatekeeper (described below).  

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

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

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

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

See Appendix A-1 under the caption “Brandes Guaranty.”  See also the caption 
“BONDHOLDERS’ RISKS—Security for the Guaranty.” 

The Bondholder Representative 

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

ESTIMATED SOURCES AND USES OF FUNDS 

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

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

  

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

Total Uses of Funds $5,900,000.00 

____________________ 
1 Includes Underwriter’s discount, attorney fees, title insurance, surveyor fees, and 
other costs of issuance. 
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DEBT SERVICE REQUIREMENTS FOR THE 2015 BONDS AND 2016 BONDS 

Fiscal Year Ending 
January 1 

2015 Bonds 2016 Bonds 
 

Principal Interest Principal Interest Total 

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

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

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

THE FACILITIES 

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

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



 

19 

Description of the Facilities 

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

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

(a) a concession and restaurant building; 

(b) a freeway sign; and 

(c) a concert and event venue. 

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

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

The Project Site 

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

Environmental Matters 

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

CASH FLOW FORECAST 

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

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

THE BORROWER 

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

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

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

THE CONTRACTORS AND THE CONSTRUCTION CONTRACTS 

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

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

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

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

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

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

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

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

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

ASSIGNMENT OF AGREEMENTS AND DOCUMENTS 

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

BONDHOLDERS’ RISKS 

Introduction 

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

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

General 

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

Pledge of Gross Revenues of Borrower 

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

Limits on Additional Indebtedness 

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

Revenues – Economic and Other Factors 

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

Financial Projections 

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

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

Special, Limited Obligations of the Authority 

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

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

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

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

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

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

Security for the Guaranty 

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

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

Construction Risk 

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

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

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

Damage, Destruction or Condemnation 

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

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

Environmental Risks 

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

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

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

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

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

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

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

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

Competition 

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

Start-Up Special Purpose Entity 

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

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

Optional Tender for Purchase 

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

Value of Property Subject to the  
Leasehold Deed of Trust 

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

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

California Limitations Regarding Foreclosures 

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

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

No Reserve Fund 

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

Enforceability of Remedies 

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

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

Bankruptcy of the Borrower or the Guarantor 

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

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

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

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

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

Claims and Insurance Coverage 

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

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

Natural Disasters and Seismic Considerations 

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

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

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

Management Team 

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

Secondary Market Limitation 

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

The Authority 

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

The Borrower 

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

The Guarantor 

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

TAX MATTERS 

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

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

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

U.S. Holders 

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

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

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

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

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

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

Non-U.S. Holders 

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

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

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

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

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

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

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

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

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

ERISA CONSIDERATIONS 

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

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

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

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

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

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

UNDERWRITING 

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

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

LEGAL MATTERS 

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

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

CONTINUING DISCLOSURE 

The Borrower 

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

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

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

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

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

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

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

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

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

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

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

(ix) defeasances; 

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

(xi) rating changes; 

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

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

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

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

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

The Authority 

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

RELATIONSHIPS OF PARTIES 

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

MISCELLANEOUS 

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

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

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

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

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

THE BORROWER, THE FACILITIES AND THE GUARANTOR 

Organizational Overview 

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

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

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

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

Property Management and  
Project Development Team 

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

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

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

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

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

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

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

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

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

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

Name Position 

Percentage Interest 
in 

Capital and Profit 

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

Name Amount 

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

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

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

SilverLakes—Project Overview 

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

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

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

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

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

Current Contracts and Future Budget Expenditures  
A/E Services  

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

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

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

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

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

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

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

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

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

Subtotal $   1,639,225 

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

Subtotal $14,698,162 

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

Subtotal $  3,266,133 

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

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

high water flows which were attributable to a storm event that exceeded a 100-year storm event at 
locations upstream of the SilverLakes property, and up to a 300-year event at one upstream location.  The 
high flows in the Santa Ana River caused it to rise above its banks and enter the east boundary of the 
SilverLakes property.  The resulting damage to the SilverLakes property was the deposit of extensive silt 
and debris. 
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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.  Jürgen Klinsmann and SoccerSolutions are expected to be involved in all 
phases of these operations as consultants as well as holding clinics and participating in the Center for 
Excellence.  BMG expects to enter into a Consulting Agreement with SoccerSolutions which will define 
the scope of this relationship. 

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

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

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

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

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

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

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

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

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

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

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

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

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

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

Facility Location 

Distance 
From 

SilverLakes 
Number 
of Fields 

Parking 
Spaces 

Number of 
Tournaments Description 

SilverLakes 
(Upon Completion of 
Phase I(a)) 

Norco -- 24 4,100 48 weeks 
 

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

Lancaster National 
Soccer Center 

Lancaster 81 miles 
north 

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

San Bernardino Soccer 
Complex 

San 
Bernardino 

33 miles 
east 

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

SoCal Sports Complex Oceanside 68 miles 
south 

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

 
There are a few very important elements to the SilverLakes project that differentiates it from 

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

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

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

SilverLakes has permanent bathroom buildings located throughout the entire park. 

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

People per weekend 12,000 
People per car 2.0 

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

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

See Appendix A-3 for data relating to expenses. 

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

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

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

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

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

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

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

(c) concert and event venue; 

(d) dining areas. 

(e) supporting infrastructure, facilities and amenities. 

The Phase II Improvements shall include the following: 

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

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

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

The Phase II Improvements may also include the following: 

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

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

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

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

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

(g) fiber optic and other communication conduit; and 

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

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

See “Estimated Project Construction Schedule” below. 

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

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

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

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

Estimated Project Construction Schedule 

 

Phase I(b) 
Concession & Event 

Center 
Electronic Freeway Sign 

No later than 

Phase II 
Stadium 

 

Phase II 
Multipurpose 

Building 

 

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

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

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

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

Synthetic Fields.  Synthetic turf will include Nike Grind Infill. 

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

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

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

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

Affiliations and Community Partners 

City of Norco, California.  The project was initiated through a formal request for proposals by 
the City.  The City continues to be very supportive of the SilverLakes facility and will benefit 
economically and culturally from its operations.  The BMG team maintains close, regular communication 
with City officials and sees this public-private partnership only strengthening as the project moves 
forward. 



 

A-1-16 

Community Partners.  In connection with SilverLakes, BMG has started to create partnerships 
with a number of local businesses and organizations that provide services or share a mission 
complementary to SilverLakes.  Through these partnerships, BMG will be able to bring additional 
programming and services to SilverLakes and additional business and marketing opportunities to local 
businesses and organizations.  Such businesses and organizations include: Norco Horseman’s 
Association, Corona/Norco Chamber of Commerce and Chapman University Film School. 

SilverLakes Development Team 

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

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

Project Accountant—Rebecca Ross, CFO/COO 

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

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

Civil Engineer/Land Planner—Psomas 

Landscape Architect—BrightView Landscape Development 

Project Management—Griffin Structures, Inc. 

Brandes Guaranty 

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

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

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

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

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

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

Litigation 

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

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

ASSETS 

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

Current Assets 
Checking/Savings 

10300 . Checking Operating CNB - 4727 
10301 • Wilmington Trust 

10304' WT Account 348-Chg Orders 
10306 . WT Account 275-Project Fund 
10307· WT Account 277· DSR 
10308· WT Account 278-Cap Interest 
10309' WT Account 279 - Principal Acct 

Total 10301 • Wilmington Trust 

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

Total Checking/Savings 

Total Current Assets 

Fixed Assets 
13020' WebsitefApp Development 
SIL.VERLAKES 

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

12082 . Construction Contract 2015 
12085· Work Package 3RR 
12088 • Earthwork Package 

Total 12080 • GC - Near-Cal Corp 

12090 • GC - ValleyCrest Landscape 
12092' Construction Contract 2015 
12090 . GC. ValleyCrest Landscape - Other 

Total 12090 • GC· ValleyCrest Landscape 

12095· Landscape Design 
12100· Legal Fees 
12105' Models 
12110· Reprographics/Printing 
12115' Subcontractors 

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

Mar 31, 16 

418,716.33 
153,480.05 
600.166.03 
631,888.05 

15.834.81 

584.81 

1,820,085.27 

22,287.98 
351,809.69 

13.00 

2.194,780.75 

2.194.780.75 

3.429.60 
10.387.36 

596.226.34 
13,272.50 
6,876.87 

38,454.50 
257,000.00 

14.000.00 
13,800.47 

199,302.73 
409,656.25 
951,245.39 
210,502.18 

34,813.07 
282,977.,95 
806.220.00 

8,262.844.12 
474,487.11 

4,36M16.94 

13,100,848.17 

4,424,256.90 
517,440.70 

4,941,697.60 

35.445.32 
360.090.70 

7,646.54 
139.15 

555,000.00 
269.163,52 

14,641.22 
20,984.00 
80,149,00 

619,304.04 

53,744.96 

~--~ ..• ~---~-.. -. -
Total 12115 . Subcontractors 

12130 • Synthetic Fields 

t559,241.78 

448,500.00 
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9:51 PM 

04/29/16 
Cash Basis 

ASSETS 

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

Current Assets 
Checking/Savings 

10300 . Checking Operating CNB - 4727 
10301 • Wilmington Trust 

10304' WT Account 348-Chg Orders 
10306 . WT Account 275-Project Fund 
10307· WT Account 277· DSR 
10308· WT Account 278-Cap Interest 
10309' WT Account 279 - Principal Acct 

Total 10301 • Wilmington Trust 

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

Total Checking/Savings 

Total Current Assets 

Fixed Assets 
13020' WebsitefApp Development 
SIL.VERLAKES 

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

12082 . Construction Contract 2015 
12085· Work Package 3RR 
12088 • Earthwork Package 

Total 12080 • GC - Near-Cal Corp 

12090 • GC - ValleyCrest Landscape 
12092' Construction Contract 2015 
12090 . GC. ValleyCrest Landscape - Other 

Total 12090 • GC· ValleyCrest Landscape 

12095· Landscape Design 
12100· Legal Fees 
12105' Models 
12110· Reprographics/Printing 
12115' Subcontractors 

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

Mar 31, 16 

418,716.33 
153,480.05 
600.166.03 
631,888.05 

15.834.81 

584.81 

1,820,085.27 

22,287.98 
351,809.69 

13.00 

2.194,780.75 

2.194.780.75 

3.429.60 
10.387.36 

596.226.34 
13,272.50 
6,876.87 

38,454.50 
257,000.00 

14.000.00 
13,800.47 

199,302.73 
409,656.25 
951,245.39 
210,502.18 

34,813.07 
282,977.,95 
806.220.00 

8,262.844.12 
474,487.11 

4,36M16.94 

13,100,848.17 

4,424,256.90 
517,440.70 

4,941,697.60 

35.445.32 
360.090.70 

7,646.54 
139.15 

555,000.00 
269.163,52 

14,641.22 
20,984.00 
80,149,00 

619,304.04 

53,744.96 

~--~ ..• ~---~-.. -. -
Total 12115 . Subcontractors 

12130 • Synthetic Fields 

t559,241.78 

448,500.00 
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9:51 PM 

04/29/16 

Cash Basis 

Balboa Management Group, LLC 
Balance Sheet 

Total SILVERLAKES 

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

12010·2015 Ford F·S50 

Total 12002 • Vehicles 

13010' Sound System 
13046 . Xerox Copier 
12019· Computers 

12020· AID 
12025' Cost 
12019' Computers· Other 

Total 12019 • Computers 

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

13013· AudloNisual 
13016· Kitchen Equipment 

Total 13009 • Concessions 

13018' Office Furniture 
13021 . Trailer ·12' 
13025' Field Netting 
13028· Samsung Digital Display 
13030 . Trash Receptacles 
13033 • Picnic Tables 
13036 • Golf Cars 
13039 . Storage Containers 
13050' Tentnology Tent 
13055' Field Equipment 

As of March 31, 2016 

Mar 31,16 

49,354.12 

-7,890.00 
42.438.79 

1,356.66 

2,156.27 
26,049.66 

24,301,774.47 

4,114.68 
425.03 

2,924.20 

49,354.12 

2,855.97 
1,344.52 

35,905.45 

4,735.77 
14,078.02 
3,008.43 
2,861.88 
2,458.11 
5.408.96 

28,205.93 

6,743.68 
2,726.00 

44,100.00 
9,870 .. 01 
9,611.05 

31,99V2 
144,108.07 

10,896.12 
67,474.80 

306,676.77 ._------
Total 13000 . Furniture and Equipment 

Total Fixed Assets 

Other Assets 
14010 . Cash Change Bank 
15000 • Capitalized Bond Expenses 

15005 . Original Issuance Discount 
15010· Underwriting 
15015' Bond Fees 
15020 • Initial Fee 
15025 . Trustee Fee 
15035 • Title Services 
15040 . Consulting 
15045 . Legal 

Total 15000 • Capitalized Bond Expenses 

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

791,880.29 

25.147,399.72 

400,000.00 
250,000.00 
50,000.00 

1,400 .. 00 
3.400.00 

46,221.00 
172,500.00 
516,279.00 

12,600 .. 00 

1,439,80MO 

60MO 
1,OOMO 
1,165.00 
3.200.00 
2,200.00 

495,00 
1,317.00 
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Cash Basis 

Balboa Management Group, LLC 
Balance Sheet 
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13030 . Trash Receptacles 
13033 • Picnic Tables 
13036 • Golf Cars 
13039 . Storage Containers 
13050' Tentnology Tent 
13055' Field Equipment 

As of March 31, 2016 

Mar 31,16 

49,354.12 

-7,890.00 
42.438.79 

1,356.66 

2,156.27 
26,049.66 

24,301,774.47 

4,114.68 
425.03 

2,924.20 

49,354.12 

2,855.97 
1,344.52 

35,905.45 

4,735.77 
14,078.02 
3,008.43 
2,861.88 
2,458.11 
5.408.96 

28,205.93 

6,743.68 
2,726.00 

44,100.00 
9,870 .. 01 
9,611.05 

31,99V2 
144,108.07 

10,896.12 
67,474.80 

306,676.77 ._------
Total 13000 . Furniture and Equipment 

Total Fixed Assets 

Other Assets 
14010 . Cash Change Bank 
15000 • Capitalized Bond Expenses 

15005 . Original Issuance Discount 
15010· Underwriting 
15015' Bond Fees 
15020 • Initial Fee 
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16010· Mobile Kitchen 
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16025 . AT & T Temp T-1 Line 
16030' Security Deposit· SJC Office 
16035' Workman's Comp 

791,880.29 

25.147,399.72 

400,000.00 
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9:51 PM 

04/29/16 

Cash Basis 

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

Mar 31, 16 

16045 . City of Norco 198.240.00 

Total 15099 . Security Deposit 208.217.00 

Total Other Assets 1.660,617.00 

TOTAL ASSETS 

LIABILITIES & EQUITY 
liabilities 

Current liabilities 
Accounts Payable 

18000· Accounts Payable 

Total Accounts Payable 

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

Total Other Current Liabilities 

Total Current Liabilities 

Long Term Liabilities 
24105· NIP· Ford Credit 2015 F550 
24110· NIP· Pitch64, LLC 
24115· NIP· RPM Capital 
24120' NIP· Juergen Klinsmann 
24125· NIP· Jennifer Martin 
24130 . NIP· Jeffrey Martin 
24135· NIP - Norco WaterlSewer Bond 
24140 . NIP· Valery GeTgiev 
24145· NIP - 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 • NIP· RJ Brandes· Other 

Total 24145 . NIP - RJ Brandes 

24159' NIP· Adrienne Brandes 

Total Long Term liabilities 

Total liabilities 

Equity 
301001 • Members Equity 

31015 . RJ Brandes 
31020 • Belstarr Equity· Merged 

31030' Transfer of Membership Interest 
31035' Share of Earnings/Losses· B5M 
31040· Prior Period Adjustment 
31045' Capital Contributions 
31050 . Exp pd by RJB for BSM 
31055· Exp pd by BFM 
31060, Exp pd by BC 

Total 31020 . Belstarr Equity· Merged 

31065' Exp pd by BFM 
31070· Exp pd by Belstarr Sports Mgmt 
31075' Exp pd by RJB 

29,002,797.47 

855,429"68 

855,429 .. 68 

31,291,72 
62.500.00 

631.39 
350,000.00 

444,423.11 

1,299,852.79 

44.585.10 
2,000,000.00 

20.000,000.00 
2,000,000.00 

450,000.00 
450.000.00 

5.575,884.17 
500.000.00 

2,395,553.68 
-985.62 

15,188.08 
-814.15 
·995.64 
·388.05 

1,014,843.15 

3,422,401.45 

174,000.00 
.. ---.~~ ... ,.:",,:.:. 

25,227.04 
-775,397,04 

-446.00 
750.00 

17,747.31 
182.3n60 

4,999.99 

·544,801.10 

3,119.41 
-180,443.10 

23.27346 

34,616.870.72 

35,916,723.51 
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Cash Basis 

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

Mar 31, 16 
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24159' NIP· Adrienne Brandes 
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Equity 
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31015 . RJ Brandes 
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Total 31020 . Belstarr Equity· Merged 
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15,188.08 
-814.15 
·995.64 
·388.05 
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9:51 PM 

04/29/16 

Cash Basis 

Balboa Management Group, LLC 
Balance Sheet 

31080 • Share of Earnings/Losses 

Total 31015 • RJ Brandes 

Total 301001 • Members Equity 

32000 • Retained Earnings 
Net Income 

Total Equity 

TOTAL LIABILITIES & EQUITY 

As of March 31,2016 

Mar 16 

-1,491,350.36 

-2,190,201.69 

-2.190,201.69 

·3,874,312.32 
-849,412.03 

-6,913,926.04 

29,002,797.47 
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9:58 PM 

O4t29/16 

Cash Basis 

Balboa Management Group, LLC 
Profit & Loss 

January through March 2016 

Ordinary Income/Expense 
Income 

INCOME 
40025 . Sponsorship 
40010 . Parking 
40020 . Concessions 

Total INCOME 

SOCCER 
40030 . Field Rental 

Total SOCCER 

Jan -Mar16 

3,000.00 
314,031.46 

80,838.39 

397,869.85 

207.495.00 

207.495.00 
------------~---

Total Income 

Cost of Goods Sold 
EQUESTRIAN 

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

Total EQUESTRIAN 

CONCESSIONS 
50016' Kitchen Unifonns 
50042 . Outside Services 
50026 . Equipment Installatron 
50010 . Dues & Subscriptions 
50015' Kitchen Supplies 
50020 . Signage 
50030 • Software - POS 
50035 . Cost of Sales 

50037· Ice 
50038· Food 

Total 50035 . Cost of Sales 

50040 . Concession Facility Supply 
50045 • 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 

Total COGS 

Gross Profit 

Expense 
PROPERTY MAINTENANCE 

60011 . Repairs & Maintenance 

605.364.85 

1,000.00 
1.018.61 
1.795.20 

-1,903.00 

1,910.81 

351.32 
400.00 
110.27 
992.55 

2,94t20 
243.00 
994.50 

747.40 
39,661.69 

40,409.09 

2,146.54 

12,386.61 
3,189.20 

17,551.06 
2,791.26 
2,116.38 

38.034.51 

18,792.00 

16.728.31 
13,205.86 

105.414.98 

347.40 

29,934.17 

30.281.57 

137.607.36 

467,757,49 

22A45,21 
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O4t29/16 

Cash Basis 

Balboa Management Group, LLC 
Profit & Loss 

January through March 2016 

Ordinary Income/Expense 
Income 

INCOME 
40025 . Sponsorship 
40010 . Parking 
40020 . Concessions 

Total INCOME 

SOCCER 
40030 . Field Rental 

Total SOCCER 

Jan -Mar16 

3,000.00 
314,031.46 

80,838.39 

397,869.85 

207.495.00 

207.495.00 
------------~---

Total Income 

Cost of Goods Sold 
EQUESTRIAN 

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

Total EQUESTRIAN 

CONCESSIONS 
50016' Kitchen Unifonns 
50042 . Outside Services 
50026 . Equipment Installatron 
50010 . Dues & Subscriptions 
50015' Kitchen Supplies 
50020 . Signage 
50030 • Software - POS 
50035 . Cost of Sales 

50037· Ice 
50038· Food 

Total 50035 . Cost of Sales 

50040 . Concession Facility Supply 
50045 • 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 

Total COGS 

Gross Profit 

Expense 
PROPERTY MAINTENANCE 

60011 . Repairs & Maintenance 

605.364.85 

1,000.00 
1.018.61 
1.795.20 

-1,903.00 

1,910.81 

351.32 
400.00 
110.27 
992.55 

2,94t20 
243.00 
994.50 

747.40 
39,661.69 

40,409.09 

2,146.54 

12,386.61 
3,189.20 

17,551.06 
2,791.26 
2,116.38 

38.034.51 

18,792.00 

16.728.31 
13,205.86 

105.414.98 

347.40 

29,934.17 

30.281.57 

137.607.36 

467,757,49 

22A45,21 
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9:58 PM 

04/29116 

Cash Basis 

Balboa Management Group, LLC 
Profit & Loss 

January through March 2016 

60023 • Trash Removal 
60047 • Outside Services 
60022 . Refuse Service 
60050 • Equipment 

60057 • Equipment Repair & Maintenance 
60062 ' Lease· Forklift 
60055 ' Equipment Rental 
60060 . Lease· RTV 

Total 60050 • Equipment 

60040 . Facility Supplies 
60065 ' Fuel· Equipment 
60045 . Landscape Maintenance 
60025 . Rentals 

60032 . Rain for Rent 
60030 ' Temporary Fencing 
60035 ' Portable Toilets 

Total 60025 • Rentals 

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

600n . Electric 
60076 • Water 

Total 60075 ' Utilities 

Total PROPERTY MAINTENANCE 

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

63000 • Supplies 
63005 ' Uniforms 

Jan - Mar 16 

2,983.18 
3,669.64 
2.439.91 

37.79 
1,861.90 

30.706.73 
1.933.68 

34.540.10 

5,936.65 
4,394.89 

79,785.76 

69.885.75 
716.04 

25,922.81 

96,524.60 

19,081.78 
17,771.75 
3.146.36 

13,437.45 
237.39 

13,674.84 

306,394.67 

4,155.00 
6,250.00 
6,619.77 

381.51 

249.06 
7,368.23 

Total EVENT RELATED EXPENSES 25,023.57 

GENERAL & ADMINISTRATIVE 
65191' Public Relations 
65222 • Sanitation· Office 
65010· Advertising and Promotion 
65015' Armored Car Service 
65020 • Automobile Expense 

65023 ' Maintence and Repairs 
65025 • Auto Fuel 
65020 • Automobile Expense· Other 

Total 65020 . Automobile Expense 

65030 . Bank Service Charges 
65040 . Computer and Internet Expenses 
65050 ' Contributions 

65056 . Charitable 

Total 65050' Contributions 

65065 ' Credit Card Processing Fees 
65082 . EntertaInment 

65085 . Equipment Rental 
65095' Fees 
65115 'Insurance Expense 

65116 • Insurance· Other 
65117' Automobile 

5,000.00 
220.80 

3,811.65 
584.97 

13.00 
786.08 

21.99 

821.07 

1,938.31 
999.99 

4,185.00 

4,185.00 

2,581.74 
5,134.58 

375.00 
4.412.70 

4,036.82 
322.33 
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65085 . Equipment Rental 
65095' Fees 
65115 'Insurance Expense 

65116 • Insurance· Other 
65117' Automobile 

5,000.00 
220.80 

3,811.65 
584.97 

13.00 
786.08 

21.99 

821.07 

1,938.31 
999.99 

4,185.00 

4,185.00 

2,581.74 
5,134.58 

375.00 
4.412.70 

4,036.82 
322.33 

Page 2 

A-2-6



9:58 PM 

04/29/16 

Cash Basis 

Balboa Management Group, LLC 
Profit & Loss 

January through March 2016 

65118 . General Liability/Excess 
65119 . Workman's Comp 

Total 65115 . Insurance Expense 

65125· Internet 
65130 . Interest Expense 
65135 • Legal 
65140 • Licenses & Pennlts 
65155 • Medical Expense - Employee 
65160· Office Expense 
65165 . Office Supplies 
65170 . Outside Services 
65175 • Payroll Expenses 
65180 • Postage and Delivery 
65185' PrInting and Reproduction 
65200' Rent 

65000 . Rent· SL Parking Lot 
65201 . 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 • Telephone· Cell 
65250 • Taxes 

Jan· Mar 16 

45,254.67 
23,107.72 

72,721.54 

353.40 
1,199,987.90 

2.445.00 
165.00 
99.38 

1,568.81 
5.733.68 

726.60 
25.542.28 

203.45 
6.177.38 

6.500.01 
7,245.95 

99,120.00 
6,485.00 

119.350.96 

100.00 

142,714.16 

142.714.16 

2.540.33 
9.121.12 

858.14 

65251 . Property 

Total 65250 . Taxes 

65265 • Travel 
65266 . Mileage 

. __ .........:21.387.89 

21.387.89 

65267 • Transportation 
65268 . Meals 
65269 ' ParkingiTolls 
65270· Lodging 
65271 . Airfare 

Total 65265 . Travel 

65280 . Utilities 

Total GENERAL & ADMINISTRATIVE 

Total Expense 

Net Ordinary Income 

Other Income/Expense 
Other Income 

90010· Other Income 
90000 . Interest Income 

Total Other Income 

Other Expense 
90600 . Loss on Sale of Asset 

Total Other Expense 

Net Other Income 

118.16 
248.60 
197.24 
151.82 

2.596.20 
75.00 

3.387.02 

109.05 

1,976,777.14 

-1,509,019.65 

672,499.00 
356.14 

672,855.14 

13,247.52 

659,607.62 
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9:58 PM 

04/29/16 

Cash Basis 

Net Income 

Balboa Management Group, LLC 
Profit & Loss 

January through March 2016 

Jan· Mari6 

-849,412.03 
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9:50 PM 

04/29/16 

Cash Basis 

Balboa Management Group, LLC 
Balance Sheet 

As of December 31, 2015 

ASSETS 
Current Assets 

Checking/Savings 
10300 • Checking Operating CNB ·4727 
10301 • Wilmington Trust 

10304' WT Account 348-Chg Orders 
10306 . WT Account 275-Project Fund 
10307· WT Account 277- DSR 
10308' WT Account 278·Cap Interest 

Total 10301 • Wilmington Trust 

10302' Checking CNB - 3745 DACA 
10312· Cltlbank - 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 . Biologist 
12055 . Blue Prints 
12057' City Fees 
12059' Construction Consulting 
12061 • Consulting - Fodor 
12063 • Consulting - Jaegar 
12065 • Consulting - Kosmont 
12067 ' Consulting - Psomas 
12069 • Engineering 
12072 . Environmental Consultant 
12074' Equipment Rental 
12077' Fees & Permits 
12079 . Field Lighting 
12080' GC - Near-Cal Corp 

12082 • Construction Contract 2015 
12085' Work Package 3RR 
12088· Earthwork Package 

Total 12080 • GC - Near-Cal Corp 

12090 . GC. ValleyCrest Landscape 
12092 • Construction Contract 2015 

Total 12090 • GC - ValleyCrest Landscape 

12095· Landscape Design 
12100· Legal Fees 
12105 • Models 
12110 • Reprographics/Printing 
12115· Subcontractors 

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

Total 12115 . Subcontractors 

12130· Synthetic Fields 

Total SILVERLAKES 

13000 . Furniture and Equipment 

-----. 

Dec 31,15 

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 

4.097,405.51 

4,097,405.51 

10.387.36 
587.944.20 

13.272.50 
6,813.42 

38.454.50 
212,000.00 

14,000.00 
13.80047 

199.302 .. 73 
409,656.25 
915.612.65 
210,502.18 

34,813.07 
239,194.59 
806.220,00 

B,262.B44 12 
474,487,11 

4,363.516.94 

13.100,848.17 

4,346,659.80 

4,346.659.80 

35.445.32 
360,090.70 

7.646 .. 54 
139,15 

555.000.,00 
269.163.52 

14.64122 
20,984.00 
40,000.00 

619,304.04 

1,519,092,78 

448.500.00 

31,544.78 

23.530,396.38 
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9:50 PM 

04129116 
Cash Basis 

Balboa Management Group, LLC 
Balance Sheet 

13035 • Bike Rack 
13031 . Aluminum Bleacher 
12002· Vehicles 

12010 . 2015 Ford F-550 
12011 ·2015 Ford F·150 

Total 12002 . Vehicles 

13010' Sound System 
13046 . Xerox Copier 
12019· Computers 

12020' AID 
12025' Cost 
12019· Computers· Other 

As of December 31, 2015 

15 

49,354.12 
53,613.96 

425.03 
2,924.20 

102,968.08 

2.855.97 
1,344.52 

-7,890.00 
41.096.77 

1,356.66 ---_. -.~~--.----
Total 12019 . Computers 

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

13013· AudioNlsual 
13016' Kitchen Equipment 

Total 13009 . Concessions 

13018 . Office Furniture 
13021 . Trailer. 12' 
13025' Field Netting 
13028 • Samsung Digital Display 
13030' Trash Receptacles 
13033· Picnic Tables 
13036' Golf Cars 
13039· Storage Containers 
13050, Tentnology Tent 
13055 . field Equipment 

2,156.27 
25,185.66 

34,563.43 

4.735.77 
14.078.02 

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

27,341.93 

4,581.69 
2.726.00 

44,100.00 
9,870.01 
9,611.05 

31,992.72 
95,776.99 
8,631.90 

65,864.44 
300,763.81 

Total 13000 . Furniture and Equipment 778,892.94 

Total Fixed Assets 24,340,834.10 

Other Assets 
14010· Cash Change Bank 
15000 . Capitalized Bond Expenses 

15005· Original Issuance Discount 
15010· Underwriting 
15015' Bond Fees 
15020· Initial Fee 
15025' Trustee Fee 
15035' Title Services 
15040' Consulting 
15045' Legal 

Total 15000 . Capitalized Bond Expenses 

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

Total 15099 . Security Deposit 

400,000.00 
250,000.00 

50,000.00 
1,400.00 
3,400.00 

46,221.00 
172,500.00 
516.279.00 

12,000.00 

1,439,800.00 

1,000.00 
1,165.00 
3,200.00 
2.200.00 

495.00 
1,317.00 

198,240.00 
-------<-"'---«---~-<. 

207.617.00 
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9:50 PM 

04/29/16 

Cash Basis 

Balboa Management Group, LLC 
Balance Sheet 

Total Other Assets 

TOTAL ASSETS 

LIABILITIES & EQUITY 
Liabilities 

Current Liabilities 
Accounts Payable 

1 BOOO . Accounts Payable 

Total Accounts Payable 

Credit Cards 
19999 . American Express 

20003 . RJB • Am Ex 

As of December 31, 2015 

Total 19999 'American Express 

Total Credit Cards 

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

Total Other Current Liabilities 

Total Current Liabilities 

Long Tenn Liabilities 
24100' NIP· Ford Credit 2015 F150 
24105 . NIP· Ford Credit 2015 F550 
24110' NIP - Pltch64, LLC 
24115· NIP· RPM Capital 
24120· NIP -Juergen Kllnsmann 
24125' NIP - Jennifer Martin 
24130 . NIP· Jeffrey Martin 
24135· NIP - Norco Water/Sewer Bond 
24140 . NIP· Valery Gergiev 
24145· NIP - 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' NIP - RJ Brandes 

24159· NIP - Adrienne Brandes 

Total Long Term Liabilities 

Total Llabllities 

EqUity 
301001 • Members Equity 

31015 • RJ Brandes 
31020' Belstarr Equity - Merged 

31030 . Transfer of Membership Interest 
31035' Share of Earnings/Losses - B5M 
31040· Prior Period Adjustment 
31045· Capital Contributions 
31050' Exp pd by RJB for BSM 
31055' Exp pd by BFM 
31060· Exp pd by BC 

25,227.04 
-775,397.04 

-446.00 
750.00 

17,747.31 
182.317.60 

4,999.99 

.... "' .......... _-

1,659,417.00 

30,097,656.61 

1,074,630.41 

1.074,630.41 

146.84 

146.84 

146,84 

11,477.49 
50.500.00 

1.262.89 
350,000.00 

413.240.38 

1,488.017.63 

52,823,76 
49,043.61 

2,000,000.00 
20,000,000.00 

2,000.000.00 
450,000.00 
450,000.00 

5.575,884.17 
500,000.00 

2.395.553.68 
-985.62 

15,188.08 
-814.15 
-995.64 
-388.05 

1,014,843.15 

3,422,401.45 

174.000.00 

34,674.152.99 

36,162,170.62 
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9:50 PM 

04129116 
Cash Basis 

Balboa Management Group, LLC 
Balance Sheet 

As of December 31, 2015 

Total 31020 • Belstarr Equity - Merged 

31065' Exp pd by BFM 
31070· Exp pd by BelstarrSports Mgmt 
31075' Exp pd by RJB 
31080' Share of Earnings/Losses 

Dec 31.15 

-544.801.10 

3,119.41 
-180,443.10 

23.273.46 
-1,491.350.36 

Total 31015 • RJ Brandes 

Total 301001 • Members Equity 

32000 . Retained Earnings 

. ___ --:-~~~~P.~~~~~~~ 

Net Income 

Total Equity 

TOTAL LIABILITIES & EQUITY 

-2,190,201.69 

-472,370.68 
-3,401.941.64 

-6,064.514.01 

30,097,656.61 
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9:49 PM 

04/29/16 

Cash Basis 

Balboa Management Group, LLC 
Profit & Loss 

Ordinary IncomefExpense 
Income 

INCOME 

January through December 2015 

40025 - Sponsorship 
40010' Parking 
40020 - Concessions 

Jan - Dec 15 

3,000.00 
383,921.55 
98.746.18 

Total INCOME 485.667.73 

SOCCER 
40030 . Field Rental 543.345.00 

Total SOCCER 543.345.00 

Total Income 

Cost of Goods Sold 
EQUESTRIAN 

50011 • Jump Rental 

Total EQUESTRIAN 

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

50037 -Ice 
50038 - Food 

Total 50035 . Cost of Sales 

50040 - Concession Facility Supply 
50045 - Salaries & Wages 

50046 . Manager - F & B 
50047 - Cook 
50048 - Concessions Cashier 
50049 • Concessions Clerk 

Total 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 

Total PARKING 

Total COGS 

Gross Profit 

Expense 
PROPERTY MAINTENANCE 

60023 • Trash Removal 
60047 ' Outside Services 
60022 • Refuse Service 
60050 . Equipment 

1,029,012.73 

2.268.00 

2.268.00 

600.00 
405.00 
926.76 

10,075.40 
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...:,..8_1,1.96 

48.598.78 

22,972.00 

155,445.02 

1,590.39 
3.688,20 

11,685.18 
17.473.28 

29.158.46 

34.437.05 

192J50.07 

836.862.66 

7,400.19 
150.00 

3.460.99 
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9:49 PM 

04/29/16 

Cash Basis 

Balboa Management Group, LLC 
Profit & Loss 

Ordinary IncomefExpense 
Income 

INCOME 

January through December 2015 
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Gross Profit 
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60023 • Trash Removal 
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2.268.00 

2.268.00 
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405.00 
926.76 

10,075.40 
1.800,63 
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2.884,90 
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54.956.52 
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9:49 PM 

04129/16 

Cash Basis 

Balboa Management Group, LLC 
Profit & Loss 

January through December 2015 

60062· Lease - Forklift 
60055 . Equipment Rental 
60060 • Lease - RTV 

Total 60050 • Equipment 

60040 • Facility Supplies 
60012 . Freight & Delivery 
60065 . Fuel - Equipment 
60045 . Landscape Maintenance 
60010· Paint 
60025 • Rentals 

60032 . Rain for Rent 
60030 • Temporary Fencing 
60035 • Portable Toilets 

Total 60025 • Rentals 

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

60077 • Electric 
60076 . Water 

Total 60075 • Utilities 

Jan - Dec 15 

8,284.50 
72,812.33 

2,255.96 

83,352.79 

5.236.09 
315.00 

34,804.10 
267,071.18 

7.993.12 

58,042.56 
61,926.34 
32,576.59 

152,545.49 

19,638.82 
14,776.48 
4,296.53 

352.65 
415.28 

767.93 
----~-----------

Total PROPERTY MAINTENANCE 

EVENT RELATED EXPENSES 
63020 • Rentals 

60327 . Equipment Rentals 
60322 • Golf Carts 
63021 . Jumpers 

Total 63020 . Rentals 

63000 . Supplies 
63005 • Uniforms 
63010 • Field Paint 
63015' Small Equipment-Tools 

Total EVENT RELATED EXPENSES 

GENERAL & ADMINISTRATIVE 
65029 • Bad Debt 
65042 • Conference/Convention 
65242 • Telephone - Data 
65222 . Sanitation - Office 
65005 • Accounting 
65010· Advertising and Promotion 
65015 . Armored Car Service 
65020 • Automobile Expense 

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

Total 65020 • Automobile Expense 

65030 • Bank Service Charges 
65035 • Business Licenses and Permits 
65050 . Contributions 

65055 • Political - Non Deductible 

53.37 
1,346.00 

410.00 

601,808.71 

1.809.37 

103.00 
3,903.12 

13,035.62 
1,133.84 _.----_._------'--

19,984.95 

20.00 
524.00 

1,490.94 
24.12 

4,350.00 
5,350.00 

568.31 

1,487.50 
400.28 

1,361.07 

3,248.85 

6,440.91 
1,769.00 

250.00 

Total 65050 ' Contributions 250.00 

65065 • Credit Card Processing Fees 2,466.20 
65075 • Dues and Subscriptions 300.00 
65082 • Entertainment 

60580' Entertainment 6,765.03 
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Cash Basis 

Balboa Management Group, LLC 
Profit & Loss 

January through December 2015 

60062· Lease - Forklift 
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53.37 
1,346.00 
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601,808.71 
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9:49 PM 

04/29/16 

Cash Basis 

Balboa Management Group, LLC 
Profit & Loss 

January through December 2015 

65083 . Holiday Party 
65082 . Entertainment· Other 

Total 65082 . Entertainment 

65085 . Equipment Rental 
65095· Fees 
65110' Freight 
65115 . Insurance Expense 

65116' Insurance. other 
65117' Automobile 
65118 . General LiabilitylExces$ 
65119· Workman's Comp 

Total 65115 • Insurance Expense 

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

65000 • Rent - SL Parking Lot 
65201 . 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 

65230 . Service Charges 
65235 . Sign age 
65240 • Telephone Expense 
65245 . Telephone· Cell 
65250 • Taxes 

65251 • Property 
65253 • PenaltIes 
65255 . State 

65257· DE 
65259' CA 

Total 65255 . State 

Total 65250 . Taxes 

65265 • Travel 
65266 • Mileage 
65269' ParkinglTOlis 
65270 . Lodging 
65271 . Ahfare 

Total 65265 • Travel 

65280 • Utilities 

Total GENERAL & ADMINISTRATIVE 

'----

Jan -Dec 15 

700.35 
0.00 

7,465.36 

900.00 
26,438.38 

1.378.62 

7,725,41 
5.270.28 

49,962.52 
20,692.52 

83,650.73 

584.84 
1,201.453.01 

59,634.30 
842.00 
191.24 

8,142.22 
18,835.23 

2,197.75 
39,055.18 

803.53 
2,183.54 

189.00 
6,116.37 

108,625.68 
27,284.64 

297,360.00 
10,387.01 

443.657.33 

2.057,30 

340,651.42 

340,651.42 

14.98 
12,832.40 

1,261.78 
928.71 

205,202.33 
8,363.49 

300.00 
800.00 

1,100.00 
-------.:.~ 

214,665.82 

1,063.44 
51.09 

170.64 
775,40 -------

2,060.57 

3,117.51 

2,508,111047 
---------------~--. 
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Cash Basis 
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Profit & Loss 

January through December 2015 
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Total 65265 • Travel 
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'----

Jan -Dec 15 

700.35 
0.00 

7,465.36 

900.00 
26,438.38 

1.378.62 

7,725,41 
5.270.28 

49,962.52 
20,692.52 

83,650.73 

584.84 
1,201.453.01 

59,634.30 
842.00 
191.24 

8,142.22 
18,835.23 
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39,055.18 

803.53 
2,183.54 

189.00 
6,116.37 

108,625.68 
27,284.64 

297,360.00 
10,387.01 

443.657.33 

2.057,30 

340,651.42 

340,651.42 

14.98 
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1,261.78 
928.71 
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8,363.49 

300.00 
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1,100.00 
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1,063.44 
51.09 

170.64 
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9:49 PM 

04/29/16 

Cash Basis 

Balboa Management Group, LLC 
Profit & Loss 

Total Expense 

Net Ordinary Income 

Other IncomelExpense 
Other Income 

90010 . Other Income 
90000 . Interest Income 

January through December 2015 

Jan - Dec 15 

3,129,905.13 

-2,293,042.47 

-1,110,690.00 
1]90.83 

---------------~-,--. --~ .. -~.~---. '-'. 
Total other Income -1,108,899.17 

Net Other Income -1,108,899.17 

Net Income -3,401,941.64 
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11::13 AM 

02{1'1/Hi 

COM) allll.~~ 

Balboa Management Group, LLC 
Balance Sheet 

AsSETS 
Cum!f1f~(.el!l 

ChtfckingtSllviollii. 
Cho:c:k1n9 CNe ·."JT45 
elHbank ~ LC 1 DISCi3 
Chtbimk • 10622 . 

Totol t:hockinglSnvin9l'l 

Tolal 'CUrrt!l')l An~1. 

fb:edMflll$ 
Computlltr:, 

AlP 
Co,f 

Toted CompulQrS 

SI LVERLAK ES 
AfchUoc!.urlliIConI).IlIU n 9 
BiulIPrinls 
ChyF~" 
Con5.lructicn ConlluliinB 
CQ<rtlllJlIlng ~ FodQr 
COl'llOujll"9 • JIIll-i!(lf 
Cali8.ulllnri· Kosm0!1i 
Comwiling • Paorn" 
EODlnCorln!/ 
Envlronmcmial Conliultnnt 
Equipmant Ronlnl 
Fe~ & Po{milll 
GCl'lfirlllCoottnctot 

Work Pac:k1J90 :.IRR 
Earthwork J'>DcloulgfJ 

Totol CO.mlmi! CorlWbC:ll:lf 

Unc!tClipl:l Oruiig" 
Lt!gol FI)t!5 
Modol~ 
. RllptogrllPhieslPIi hung 
Silbt:ori I rac:torll 

U11111105 
Con.lfuetion'M lUfitilll (I: 
Well CO!l:sltut;!l if)11 . 
elKtrwlll 
SubconlilJeh:mii • OIi1c( 

Totllll SubCQtitrl!dol''S 

SynlnotJeFl"ld. 

Toto! SILV£RI..AAES 

Total Fi~ed.~ 

Olhcrll.!l~ 
Socurity Oitpc~jl 

ht)Ht!( OCpcls;lt • BeIS'illiff 
City {:t' N()tc(} 

Totlll S~urily Depc.slt 

Total Otllllr M.IiOl'll 

TOTAL ASSETS 

U4BILl11ES 8. EOUITY 
L.ilibiHliel 

C\lrr~nl LltibiliHl'IJ 

Aaof De!:embnr 31.f 2014 

'5,fl!!SOO 
35,1 ASlHi!} 

125.00. 

357,558,99 

·7.BSlC),OO 
11.1ijl 1~ 

$:2!lS8!:!AD 
B.5*J.9d 

:'''l3,·'M.M 
50,oo:)rllJ 
1.tC·;;':l.(lQ' 
13,&~AI' 

199.302.7:3 
(~~{e;{)*~5 
SgJj,566.(l4 
2D9.501H1Cf 

47.11,467.11 
4;:;ma,51!.i, IN 

33.975.87 
87i1.7S 31 

1;5444~i.31 
:;.38.005 51.! 

1,c:>4{1,M 
1:;\)11; 

9S.324At 
14.641.22 
2:0.984 Dr! 
40.0O<j 0.0 

61Q.30404 

4~9.~:'l.ciO 

tt€f:;~l, SS;;,~ 

i!i,QOO 00 
'f8B,Z..'l(L(X) 

- ------------ ------ --_._---- ~IIU' I --------'-
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02!l1tl5 
CII!>" Ell!'sla 

Balboa Management GrouPI LLC 
Balance Sheet 

As of December 31.2014 

At:col.Jnht P4y~blo 
AcCOlJfitr. Pc.tnblo 

TotAl Al:l:ounfli Pii.ynbh, 

Other C1,Jl"/'i!tif lllibHiHe$ 
Rlilen lion· Hlillt CGI 
HIP - HI11>5- Ej~lrl::: 1!'Ie, 

Tarlll OlherCurrent Ullbllhl", .. 

Totll!l Current Lillbillli(t~ 

Leno T1i-rm UJlbllltl(\~ 
NiP .. JI?i1pifer Miltli II 
NIP - .Jeffrey M lutin 
NIP - NOf~W~,atISewUf BQod 
NIP • Vtdury Gurg!tfV 
~J,lp ~ RJBrni'lClo_ 

WI' tor Salfflim 
Exp pd ror Blonhnim Pilirtrurrn 
Exp pd for Bolboll Mgm,G1oUp 
ElCP pd fpr Bnlboll Mgmt HUldings 
Exp pd Jor Blllh::rur HElldi"9~ 
Exp pd for BIJImoOll "'gmL 
NIP. RJ 6ntndH- Othllr 

Toifll WP: • ftJ BrllndOti 

NIP -Aarhm"1I Bmnd!):! 

Tol.flI' I.l:Ing fQtfl1 \.lllblllii~!! 

Total UlIbJUtlc:. 

Eqi.Hly 
Mnmtwnl Equily 

RJ Brandl!~ 
Bol p;;lJm Eq:u II)' • MotSJ)d 

Tn.mslef of Mllmbursl1ii) lnlnrost 
. Share 01 E11rnin.!lIWLolUiel2 • SSM 
prior Period J\djust}'~Hi'r'!t 
c.;pltlll Contribulion5 
Exp ptf by RJ Bier 8SM 
E)lp pdbv BFM 
Eltp pd by Be 

TI)t.!l1 OO!lItorr Equitv ~~QnllKl 

. EXp pd by SF'" 
~p pd by Bollllllrr Sporl:& Mgmt 
bppd byflJB 
Shr&fQ of Ell rn In gJOll.o!ofl{l' 

,rtllnl rutlra.odtls 

ToUl! MQff,JpcreEqulty 

'riot Income-

Toln1 EqU.ily 

iOTAlLIABIUTlfS & EQUITY 

:!:5,1'!.!itiJo 
·/7i5,:;lEii,04 

·~eJIO 
15{),DO 

1t.'l'11,31 
If.1?;~~1 teO 

~,9'9[:1,9S 

'353.74 
3S0,tYJO.iX) 

A5Q,OODJX) 
4$(:1,000:0) 

!f575,B84.17 
50Q,ODO.00 

2:295,553..68 
·~8,!J.e~ 

q,an9Ci 
-tJ14,15 
-99564 

. oSSiHlii 
9!l6.343,15 

-M,4.a:)1 w 
;3,11 B 41 

'"'1aQ.4.\~U(j 
2a,:'ln,~G 

-,..,9t.35.036 

------- ----_._--- ---- -.-------~--------- ----------
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SllVERLAKES 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 $ 600,000 $ 2AOD,1X)() $ 2,760,000 $ 3,174/000 $ 3,650,100 

Concerts $ 2,599,000 $ 5~198/000 $ 5,977,700 $ 6,874,355 $ 7,905,508 
Total Direct Revenue $ 7,699,604 $ 12,548,664 $ 14,430,964 $ 16,595,608 $ 19,084,950 

Ancillary Revenue 
Restaurant $ 4921000 $ 1,968,000 $ 2,263,200 $ 2,602,680 $ 2,993,082 
Food Vendors $ 32,400 $ 129,600 $ 149~O40 $ 171,396 $ 197,105 
Catering Private Parties $ 73,750 $ 295,000 $ 339,250 $ 390,138 $ 448,658 
Sponsorship $ 200,000 $ 400,000 $ 600,000 $ 8001000 $ 1,000,000 

Vendors $ 10,000 $ 50,000 $ 57,500 $ 66,125 $ 76,044 

RetaIl $ 78,750 $ 101,250 $ 116,438 $ 133,903 $ 153,989 
Equestrian $ $ 82,250 $ 94,588 $ 108,776 $ 125,092 
Weekdav Night Rental Field Sports" $ 240,000 $ 480,000 $ 552,000 $ 634,800 $ 730,020 

Tota' Ancillary Revenue $ 1,126,900 $ 3,506,100 $ 4,172,015 $ 4,907,817 $ S,n3,990 

Iro:T~L:;fM~fiit.lEf~~llif!ilH;%ftf~:·;,<~iJHJl1;}~::~s,f~~lE~i~4$i2$·£8'~Q.ff:~?i$:~1.1;qf!~~~ii$;;;~jj~bi;;~~"$5~~:"S:qai4t~:::j11~8~ij~fi~*~l 
Y-o- Y Growth % o/a 81.9% 15.9" 15.6% 15.4% 

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

Restaurant $ 359,160 $ 1,436,640 $ 1,652,136 $ 1,899.956 $ 2,184,950 
Food V~ndor$ $ $ $ $ $ 
Uttering Private Parties $ 14,750 $ 59,000 $ 67,850 $ 78,028 $ 89,732 
Sponsorship $ 50,000 $ 100,000 $ 115,000 $ 132,250 $ 152,088 

Vendors $ $ $ $ $ 
Retail $ $ $ $ $ 
Equestrian $ $ 61,750 $ 71,013 $ 81,664 $ 93,914 
Total Cost of SafE!$" $ 2,944,910 $ 6,095,390 $ 7,009,699 $ 8,051,153 $ 9,270,326 

GROSS MARGIN $ 5,881,594 $ 9,959,374 $ 11,593,280 $ 13,442,272 $ 15,538,613 
Gross Margin % 66.6% 62.0% 62.3% 62.5!1O 62.6% 

OVERHEAD COSTS 

Bond Payment Costs (Series 20IS) - Interest $ 2,400,000 $ 2,377,200 $ 2,351,400 $ 2,322,600 $ 2,290,200 
Bond Payment Costs (Series 20150)- Principal $ 190,000 $ 215,000 $ 240,000 $ 210,000 $ 300,000 
Bond Payment Costs (Series 2016) -Interest $ $ 328,868 $ 501,500 $ 501,500 $ 501,500 
Bond Payment Costs (Series 2016)- Principal $ $ $ S $ 
CIty of No,co Bond Costs 1$6,000,000) $ 200,000 $ 400,000 $ 400,000 $ 400,000 $ 400,000 
Operating Overhead $ 3,000,000 $ 4,000,000 $ 4,600,000 $ 5,290,000 $ 6,083,500 
Total Operating Expense5 $ 5,790,000 $ 7,321,068 $ 8.092,900 $ 8,784,100 $ 9,575,200 

li\I~NJ1i)M~%hjl!IIIlID!!~,~~;Slt€?ilD!If;1l!iIll@i\(\;i=-IIl"t'lfiIiil!!D~~-O~!U:i$'iiS9;J.7'~~~aB;BQJ;ig··$·~i5iIQi39(fi\2;$.:'.g4;i;;glln;tr:~:,;,~~,<til:g\I 
Net Margin % 1.0% 16.4% 18.890 21.7% 24.D!IO 
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PO Box 609 ; San 'uan C~p'~lfdno L.d'orn'd 92693 

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, a Delaware limited liability 
company ("BMG"), and Southern Califonda Developmental Soccer League, Inc., a 
California corporation {"SCDSL,,).1 BMG and SCDSL may collectively be referred to in this 
Agreement as the "Parties." Of 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 i!..questrian and Sports Park2 

(,'SilverLakes,,)3. 

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

C. BMO wishes to permit SCDSL to utilize a certain nwnber of its soccer fields at 
SilverLakes (the '"Fields") for the purpose of hosting soccer tournaments/games 
pursuanllo the tenns set forth below, <Old SCDSL wishes to utilizc the Ficlds 
pursuant to the same. 

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

AGREEMENT 

I. RECITAL~ 

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

I As used In thIS Asreemenl. when context dictates. the term "SCDSL" shall also tntlude all partlelpal1ng soccer tcams, pll1}ers. 
lR\'ltees. sfaft', volunteers, pllJ1lClpanlS. andfor spcClatof$ ~mg tbe below..defined Fields and'or S!l\'cn.a\(es OQ belQw-dcfined 
Game Days 

I APN Nos IS:!,.()60..()()4..(); 152~O-OlI-6. IS2-070-OO1-8.152.Q70-11·7; IIIld IS2.070-OO2·9 

~
Th term "SI!\lcrLakr;s" shall Include not only the below-dcfined fit:lds. bul also the parking 101(1). restrooms, IIIld other 

com • areas ullhzed b) SCDSL, piayc:rs, par1ICIpan\5, volunlccrs. coaches. staff'. r.l1d1Q1' spcC1atOI1. 

, . _"., '''''~ FaClhty Ust' l.lCense J\t!reement 
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l. YCENSE. NOT LEASE 

2.1. No Lease. This Agreement constitutes nothing more than a license permitting 

SCDSL's use of Silver Lakes pursuant to the terms set forth below and in no way imparts 

any possessory rights to SCDSL which are not specifically enumerated in this 

Agreement. The Parties therefore acknowledge and agree that in no event shall either 

deem this Agreement to be a "lease" or "sublease." The Parties further acknowledge and 

agree that at all reJevant times during the below-defined Tenn, BMG shall have the right 

to enforce aU necessary rules and/or Jaws for the efficient operation of SilverI .akes 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 thc purpose of 

enforcing such rules and/or laws. 

3. TERM 

3.1. Term. The tenn of this Agreement shall be seven (7) years and shall commence 

on September 12, 20 J 5 (the "Initial Term "). 

3.2. Renewal Term. Unless BMG elects, in its sale discretion, to cease use of the 

Fields for soccer rental operation(s) upon the conclusion of the Initial Tenn, SCDSL shall 

have and maintain a right to renew this Agreement (the "Renewal Tenn4
,,) pursuant to the 

~~ 
-

3.2.1. Right of First Refusal. If, on or before October 12,2021, 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 OfTer"), then SCDSL shall have a right of first refusal to enter into a 

Renewal Tenn with BMG upon terms and conditions at least 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 ofsueh a 

Competitor Offer, BMO shall submit to SCDSL a copy of the Competitor Offer in 

its original form for SCDSL's review. SCDSL shall have ten (1O) 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 pur.;uant to this provision of the Agreement 

(the "Review Period"), IfSCDSL 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 SCDSL upon such terms, 

including the above-referenced discount. However, if SCDSL docs not notify 

BMG during the Review Period of its intent, or ifSCDSL declines in writing to 

match the Competitor Offer, this Agreement shall automatically terminate upon 

expiration of the Initial Term. 

The ilIa! Tenn and'or the Renewal T mTI may be collectively or individually Il:ferred to elsew~ In this Agteemcm SImply 

as th 'Tenn." 

Factiit)' Use LIcense Agreement 
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3.2.2. Market Bate. If, on or before October 12,2021, BMG has not received 
any Competitor Offers, and if SCDSL wishes to renew the Tenn of this 
Agreement, SCDSL shall be entitled to enter into an agreement for a Renewal 
Tenn at the then reasonable market rate for similarly situated facilities, less ten 
percent (10010). 

3.2.3. Mutual Cousent. If, on or before October 12, 2021, the Parties mutually 
agree to a Renewal Term vis-a-vis a written instrument exccuted by the Parties, 
then the Term of this Agreement shalt 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 oftbe Initial 
Tenn. 

4. FIELD SCHEDULE I USE 

4.1. Use &heduJe. During the Tenn, SCDSL's use ofSilvcrLakcs 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)").s Likewise, at all times during the Tenn, SCDSVs use ofSilvcrLakcs shall be 
limited to those specified Game Days set forth in the below-referenced Exhibit" A." 

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

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

4.3. Scheduled Game Daxs. On or before May 15 of each year during the Tenn, 
SCDSL shall present BMG with a written Game Days Schedule for that particular year. 
Each Game Days Schedule, respectively, shan be attached to and incorporated into this 
Agreement as Exhibit "A," 8J1d shall contain substantially the following infomtution: (i) 
"move-in" period; (ii) Field use hours; and (iii) "move-aut" period. 

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

S - r e.~ample, in 20/$ this would entitle SeDS). to utilize tlu! Fields for a maximum of24 oCtile follOWing dals Scptemb$( 12· 
13 19-20, and 26-2.7; Q£lM3-4. 10-11, 17-18,24-25, and 31; Novemberl, 7-8, 14-15, 21-22, and 2819; and DcccroberS·6 , 

Facllil)' Use 1.lccnst Agn:cmcnt 
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up only. In the event that BMG provides prior written approval to scnSL to extend one 

or more Game Days beyond dusk, SCDSL shall utilize only those Fields which are 

sufficiently lit, and only until the completion time specifically set forth in the written 

approval from BMG. 

4.5. Field Condition,. Although SMG will exercise reasonable discretion in 

detennining whether to pennit play on one or more Fields during Game Days. SMO's 

primary concern must always be the players, participants, and spectators. Consequently, 

in the event of inclement weather or any dangerous condition, SMG reserves for itself the 

exclusive right to prohibit Scnsus use of one or more Fields on any given Game Day. 

For each such day of prohibited use during the Tenn, BMG shall offer SCDSL a make-up 

day. lbe Parties will work in good faith to schedule such makeMup day(s) as soon as 

reasonably practicable. In the event that SCDSL cannot reasonably facilitate such make 

up days, for each such day of SCDSL' s non-use of the Fields, SCDSL shall receive a 

credit on the license fees owed the following year. If such lost days occur during the 

seventh (71h
) year of the Initial Term, and if the Parties do not enter 1nto a Renewal Term, 

then BMG shall tender to SCDSL the sum paid by SCDSL for the lost days. 

4.6. Clean Up. SCDSL shall ensure at the end of each Game Day that all the Fields 

arc free from debris, trash, team/player equipment, or any other property belonging to 

SCDSL. SCDSL shall reimbUnie BMG for any expenses incUlTed in repairing the 

Field(s), or in cleaning up any debris, equipment, orpetWnal property left on the Ficlds, 

parking 10ts, and other common areas following Game Days. Likewise, HMG may 

dispose, as its sees fit, any 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 

n;quire 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 nonnal wear and tear, or for damage caused directly by 

BMG, SCDSL shall be solely responsible for (and shall reimburse BMG for repairing) 

any damage to SilverLakes resulting from or arising out ofSCDSL's use of Silver Lakes. 

The Parties acknowledge and agree that SCDSL shall be liable for any damage 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, either prior to or following SCDSL's use of the 

Fields on any Game Day. SCDSL shall immediately notify BMG, and SCDSL 

shall prohibit any use of such Field(s) until the dangerous condition has been 

remedied. 

4.8. ~. SCDSL shall have sale responsibility for the safety of its players, staff, 

participants, and spectators, including the responsibility for providing adequate adult 

supervision, clearing the Fields in the event of any dangerous conditions (including any 

defects in a Field), Hghtening, or other potentially dangerous weather conditions. 

Fecilll)' Usc Li~c Agreemenl 
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4.9. Compliance with Applicable Laws. At all relevant times, SCDSL 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 pennits, licenses, hours of use, and 
background checks. 

4.10. Compliance with BMG's Rules & Restrictions. SCDSL shall provide all 
participating teams with a copy ofBMO'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 reasonable steps to ensure that SCDSL's participating soccer 
teams, players, invitees, staff, volunteers. participants, and/or spectators abide by the 
Rules and Restrictions. 

5. PARKING, FOOD, RETAIL & VENDORS 

5.1. ParkingiEntranee FS;. 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 stafT 
to collect the parking/entnmce fees. BMG shall have the exclusive right to control its 
parking facilities, and SCDSL shall have no right to share in any of the parking/entrance 
revenue generated anellor collected by BMO on the Game Days. 

5.2. Concessionary Services. BMG reserves and retains the exclusive right to 
provide for the sale offood and drink at SilverLakes. BMO may, in its sole discretion, 
provide such concessionary services (the "Concessionary Servit;es") on each Game Day. 
BMG shall have sole discretion in the selection and pricing of the Concessionary 
Services available on the Game Days, and SCDSL shall have no right to share in any of 

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

5.2.1. No Outside FoodlDrink. With the exception of water, BMG prohibits 
the consumption of any food (including nuts and seeds) and beverages not 
purchased at SilverLakes anywhere on the SilverLakes property, including on any 
of the Fields, the common areas, or the parking lot. SCDSL acknowledges and 
agrees to notify all Game Day participants ofBMO's uno outside food and drink" 
rule and to make commercially reasonable efforts to aid BMO's enforcement of 
the rule. This rule shall remain in full force and effect even ifBMG elects not to 
offer Concessionary Services on one or more Game Days. 

5.3. Retail Salel. Except as set 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 sales. 
SCDSL shall not engage in the sale of any merchandise or pcnnit any vendors, sales, or 
solicitations at SilverJ.akes during the Game Days without BMG's prior written consent, 

(), Whi~ ~.Y be withheld by BMG in its sole discretion. '''''''''' "" L<~. A,.".,.~ 
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5.3.1. Existing Inventory Exception. Notwithstanding thc foregoing, between 

September of2015 and December 31, 2015, SCDSL may sell, at SilvcrLakes, its 

existing inventory and keep 100% of the revenue generated from such salcs. 

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 limitatioIlt tenting, tables/chairs, golf carts, 

portable toilets (i.e. porta potties), etc. 

6. ADVERTISERS, SPONSORS & HANDOUTS 

6.). Advertisers & Su!)nsor8. 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, SCDSL may select, contract with, and/or engage Game Day Sponsors unless 

such Sponsors conflict with or are in direct competition with any ofSilverLakcs' 

Sponsors. 

6.2. Handouts & Signage. Likewise, unless SCDSL obtains BMG's prior written 

consent, which may be w.ithheld in BMG's sole discretion, HMO shall have the exclusive 

right to post sign age, erect product displays, andlor 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, SCDSL shall tcnderto BMG a onetime, refundable deposit of $25,000.00 

(the "Deposit"). BMG may utilh~e all or any portion of the Deposit 8S is reasonably 

necessary, in BMG's sole cliScretiOD, to, without limitation: (i) cure SCDSUs default in 

payment of any of the license fees required under this Agreement; (ii) repair damage to 

SilverLakes caused by SCDSL or any of its participating soccer teams, players, invitees, 

staff, volunteers, participants, andlor spectators; and/or (iii) to clean or restore 

SilverLakes following SCDSl.'s use. In the event that BMG utilizes any portion afthe 

Deposit pursuant to this provision, SCDSL shall have fivc (5) 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. SCDSI. shaH 

not be entitled to any interest eamed as a result of the Deposit. 

7.2. License Feels}. In addition to the foregoing Deposit, SCDSL shall tender to 

BMG the amounts on the dates set forth below (the "License Fee{s)") for SCnSL's 

licensing and use of SUverLakes during the Teno: 

7 .2.1. ~: $15,000.00 per Game Day, payable in full on or before August 

15,2015. 
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7.2.2. ~: $15,000.00 per Game Day~ payable in full on or before August 
15,2016. 

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

7 .2.4. ~: $15,750.00 per Game Day, payable in full on or hefon;: August 
15,2018. 

7.2.S. Vear S: $16,537.00 per Game Day, payable in full on or before August 
15,2019. 

7.2.6. ~: $16,537.00 per Game Day, payable in full on or before August 
15,2020. 

7.2.7. Ys!!:l; $7,500.00 per Game Day, payable in full on or before August 15, 
2021. 

8. CONDITION OF FIELDS 

8.1. A!J!. While BMG will take all reasonable steps to ensure that SilverI ,akes, 
including the Fields, is maintained in 8 safe and operable condition, SCDSL expressly 
acknowledges and agrees that it shall be ultimately responsible for ensuring that on each 
Game Day, the Fields arc 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 ofhostinglplaying soccer tournaments/games. 

9. INSURANCE & RELEASE FORMS 

9.1. Insurance. For the entire Tenn of this Agreement, SCDSL shall obtain and keep 
in full force and effect, one or more policies of commercial genemlliability insurance for 
the coverage(s) and subject to the limits set forth in Exhibit "A," which is incorporated by 
this reference into this Agreement. SCDSL's poJicy(es) shan name BMG, as well as its 
officers, managers, employees, members, representatives, and agents, and the City of 
Norco, California, as additional insureds. The poJicy(ies) shall each be for at least 
$1,000,000.00 per occurrence, provided that the policy(ies) isJare secondary to those 
policy(ies) covering SCDSL by Cat South, which shall be primary, and which shall 
provide at least an additional $2,000,000.00 ofcovemge per occurrence. In addition to 
the foregoing, the Parties further agree as follows: 

9.1.1. Waiter of Subrogation. Unless explicitJyprohibitcd by SCDSL's 
policy(ies), SCDSL's policy(ics) shall contain a waiver of subrogation against 
BMG, or any ofBMGts officers, managers, employees, members, representatives, 
and agents, and the City of Norco, California, for losses arising out of this 
Agreement, including SCDSL's use of the Fields. 
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9.1.2. Primary and Non~ontribuiorv. The policy(ics) naming BMG (and its 
officers, managers, etc.) and the City of Norco as additional insureds shall bc 
primaI)' and non-contributing as to any other insurance pollcy(ics) that BMG may 
carry. 

9.1.3. Certificate of Insurance. SCnSL shan deliver to BMG a policy 
declaration page prior to its use of the Fields in 2015, and thereafter upon written 
request by BMG. 

9.1.4. Immediaf!; Termination. SCDSL's failure to maintain or provide 
evidence of its insurance policy(ies) required under this Agreement shaH, in 
BMO's sole discretion, rcsull BMG's immediate tennination of this Agreement 
andlor refusal to pennit SCDSL to utilize SilverLakes. In the event SCDSL 
tendered any refundable deposits to secure its license rights under this Agreement, 
tennination under this, or any other provision of this Agreement. shall render such 
deposits non-refundable. 

10. INDEMNITY 

10.1. SCDSL's Indemnification of BMG. SeDSL expressly agrees to defend, protect, 
indemnify, and hold BMO hannless., 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, andlor liabilities 
arising out of, in connection with, or on account of the use of SilvcrLakes, including the 
Fields, by SCnSI,. Such indemnity by SCDSL shall extend to and include. without 
limitation, the following: (i) any failure by SCDSL to abide by iis obligations under this 
Agreement; (ii) any accident, injury, or death to a person, or damage to personal property. 
resulting from or arising out ofSCDSL's use oftbe Fields; (iii) any negligent, wrongful. 
andlor illegal conduct committed by SCDSI.; (Iv) claims by SCDSL's contractors, 
subcontractors, vendors (whether approved or not pursuant to thc terms of this 
Agreement), consultants. and/or suppliers; and (v) property damage or damage to the 
Fields, parking 10t(5), or any portion of Silver Lakes caused by SCDSL. SCDSL further 
acknowledges and agrees that its defense obligations under this provision of the 
Agreement shall exist regardless of whether BMO or SenSL is ultimately found liable 
for such damages or losses. Finally, in the event that SCDSI.'s insurance carrier(s) fail(s) 
to defend BMO against one or more claims arising from SCDSL's presence at 
SilverLakes, including SCDSUs use of the Fields on Gamc Days, SCDSL acknowledges 
and agrees that BMO shall have the right, in its sole discretion, to opt to retain the 
services of its own counsel, at SCDSL's expense, to defend itself from any covered 
claims, provided, however, that SCDSL shall not be responsible for attorneys' fees in 
excess of the mtes customarily charged by BMO's counsel and actually paid by BMG. 
This indemnity provision shall remain in effect without regard to time, and 
notwithstanding whether SCDSL is or was ever in compliance with the insurance 
requirements set forth above. 
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11. BREACH 

11.1. Notice to Cure. Unless otherwise stated elsewhere in this Agreement, upon a 
breach of this Agreement by SCDSL, BMG may terminate this Agreement and refuse 
SCDSL access to Silvcrtakes upon SCDSL's failure to cure such breach within three (3) 
days of receiving notice of the breach. The Parties acknowledge and agree that a breach 
by SCDSL shall not relive SCDSL of any liability or obligation regarding money owed to 
BMG. Finally. SCDSI. acknowledges and agrees that in the event ofSMG's tennination 
of this Agreement following a breach by SCDSL, any sums paid to BMG, whether as 
characterized as deposits or otherwise, shan constitute reasonable liquidated damages for 
the breach(es) and may be retained by BMG. 

12. GENERAL PROV[SIONS 

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 delivCt)' 
via a reputable delivery service, as well as via anyone 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: 

BMG 

Rebecca Ross 
PO Box 609 
San Juan Capistrano, CA 92693 
Email: bross@Silverlakesparkcom 
With copy to: mkushtle"'~(kushnercarlson.com 

SCDSL 

.. """""""''''''''''' __ "'' .. _"'--=-··.<. ..... _ •• _=~~.v.~, .... w .. ~,.".·, •••. , ................... ~ ..... _ •• ,., ••• ,. 

23071 La Palma Ave. 
Yorba Linda, CA 92887 
Email: _". __ ._._ ... __ ............. __ ..... . 

12.2. Requisite Authoritt. The individuals executing this Agreement on behalf of 
their respective entities each have the requisite authority to bind the Parties to the tenus 
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 perfonnance of the Parties' respective obligations do not conflict with, 
violate, result in a breach of, result in a tennination 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 boWld. 
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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 orany one provision 

or this Agreement shall not be deemed to be a waiver of any other provision, and waiver 

of anyone provision shall not constitute an ongoing waiver ofthat provision. 

12.5. Heading§. 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 Ag1.ecment 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 SMO's prior written consent, which 

may be withheld in SMG'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 

respective successors and assigns. 

12.7. Counsel. The Parties each have separate counsel and/or professional 

representation ofdteir own choosing, or they acknowledge that they had the opportunity 

to seek such counsel and representation and opted not to do so. The Parties acknowledge 

that they speak, understand, read, and write English well enough to fully comprehend the 

terms of this Agreement, and that they are sophisticated in the type of transaction 

contemplated in this Agreement. Consequently, the Parties acknowledge and agree that 

in executing this Agreement, they did so voluntarily and with full knowledge of its legal 

significance. 

12.8. Interpretation I Arm's Length, This Agreement has been entered into at arm's 

length and between persons/entities who had the tenns of the Agreement specifically 

explained to them. Accordingly, any rule oflaw or legal decision that would require 

interpretation of this Agreement against the drafter, including without limitation, 

California Civil Code §1654, is not applicable and is irrevocably and unconditionally 

waived. 

12.9. Applicable Law / Jprisdiction Rnd 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 
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contrary to existing law, the in operability of that provision shall have no effect on the 
remaining provisions of this Agreement. which shall continue in full force and effect to 
the fullest extent pennitted by law. 

12. J 1. Attorney's Feu. If any legal action is brought to enforce andlor interpret this 
Agreement. whether sounding in contract or tort. the prevailing party shan 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 entillcd. 

] 2.] 2. No Joint VentuN. Nothing contained in this Agreement shall be deemed or 
construed as creating a joint venture or partnersbip betwccn the Parties. . 

12.13. N9., Third-PUny Beneticiao:. Nothing jn this Agrccment is intended to confer 
any rights or remedies under or by reason of this Agreement on any Persons other than 
the Parties and their pcnnitted rcspc<:tive successors and pcnnitted assigns. No provision 
of this Agreement shall give any third-parties My 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 shalt be paid by the Party incurring 
such fees, expenses, and costs. 

12.15. S:;ounterparts. 'This Agreement may be executed in counterparts, any ofwhich 
may be executed and transmitted electronically, each of which shall be deemed an 
origina1, and all of which shall, when laken together, constitute a single document 

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

Balboa Management GrouPt LLC Southern California Developmental Soccer 
League, Inc. 

Its 
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contrary to existing taw, the inoperability of that provision shall have no effect on the 
remaiIring provisions of this Agreement, which shall continue in full force and effect to 
the fullest extent pennitted by law. 

12.11. Attorney's Fees. If any legal action is brought to enforce and/or interpret this 
Agreement, whether sounding in contract or tort, the prevailing party shall be entitled to 
recover its actual attorneys fees and costs incurred in that action or proceeding, in 
addition to any other relief to which it may 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 Benefician:. Nothing in ~s Agreement is intended to confer 
any rights or remedies under or by reason of this Agreement on any Persons other than 
the Parties and their pennitted respective successors and pennitted assigns. No provision 
of this Agreement shall give any third-parties any right of SUbrogation or action over or 
against the Parties. 

12.14. Expenst;l. 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. 

12.1 S. Counterparts. This Agreement may \:)c 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 WIlNESS WHEREOF. the Parties, and their respective members and/or managers, 
shareholders andlor directors, have executed this Agreement, effective as of the date set forth 
below. 

Balboa Management Group, LLC 

Dated: ______ _ 

By __________________________ ___ 

RJ Brandes, Managing Member 

Southern California Developmental Soccer 
League, Inc. 

Dated:_-+----''--7''t--=-r-_ 

By __ ~~~~~~------------

Printed Name 1.64//fM /';t/tL • 
Its f/ It{{ I'!-r;'f tJ!c5IV;-
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PO Box 609 I San Juan Capistrano, California 92693 

FACILITY USE LICENSE AGREEMENT 

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

RECITALS 

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

("SilverLakes")3 • 

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

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

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

AGREEMENT 

1. RECITALS 

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

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

2 APNNos. 152-060-004-0; 152-060-011-6; 152-070-001-8; 152-070-11-7; and 152-070-002-9. 

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

2.1. No Lease. This Agreement constitutes nothing more than a license permitting 
Cal South's use of Silver Lakes pursuant to the terms set forth below and in no way 
imparts any possessory rights to Cal South which are not specifically enumerated in this 
Agreement. The Parties therefore acknowledge and agree that in no event shall either 
deem this Agreement to be a "lease" or "sublease." The Parties further acknowledge and 
agree that at all relevant times during the below-defined Term, BMG shall have the right 
to enforce all necessary rules and/or laws for the efficient operation 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 Term4,,) if either 
of the following two circumstances occur: 

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

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

4. FIELD SCHEDULE / GAME DAY(S) USE 

4.1. Use Schedule. 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 
1 st of each year regarding whether it wants the Fields for the guaranteed eleven (11) 
weekends, or for up to thirteen (13) weekends. For 2016, the first block of weekend days 
shall occur between the weekends of January 23-24 and March 5-6, while the second 
block of weekend days shall occur between the weekends of April 2-3 and May 21-22. 
At all times during the Term, Cal South's use of SilverLakes shall be limited to the 
above-referenced Game Days, as well as those specified in the below-referenced Exhibit 
"A." 

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

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

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

4.4. Scheduled Game Days. With the exception of the first year, on or before 
October 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',5) pursuant to the following: 

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

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

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

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

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

5 In the event that Cal South wishes to include additional Cal South National or State Cup items (e.g., keychains, 
mugs, flags, etc.), Cal South shall submit a written request to BMG. BMG may, in its reasonable discretion, permit 
or refuse Cal South's request, and BMG may impose reasonable restrictions if such permission is granted. IfBMG 
approves Cal South's request, such items shall be deemed Cal South Merchandise for as long as such sales are 
permitted by BMG. 
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following 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 common 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 ofa dangerous 
condition on any of the Fields, either prior to or following Cal South's use ofthe 
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 
supervision, clearing the Fields in the event of any dangerous conditions (including any 
defects in a Field), lightening, or other potentially dangerous weather conditions. 

4.11. Compliance with Applicable Laws. At all relevant times, Cal South shall 
comply with all applicable local, state, and federal laws, rules and regulations in 
connection with its use of 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 ofBMG's rules and restrictions (the "Rules and 
Restrictions"), which in BMG's reasonable discretion, may be amended from time to 
time. Cal South shall take all reasonable steps to ensure that Cal South's participating 
soccer teams, players, invitees, staff, volunteers, participants, and/or spectators abide by 
the Rules and Restrictions. 

5. PARKING, FOOD, RETAIL & VENDORS 

5.1. ParkinglEntrance 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 ofthe 
parking/entrance revenue generated and/or collected by BMG on the Game Days. 
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5.1.1. Preferred ParkinglEntrance Fee Lists. Notwithstanding the foregoing, 
for each Game Day, Cal South shall have the right to name twenty five (25) 
individuals to a "Preferred ParkinglEntrance 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 ofthe 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 ofthe Concessionary 
Services available on the Game Days, and Cal South shall have no right to share in any of 
the revenue generated from the Concessionary Services offered by BMG, if any. BMG 
shall, at all relevant times, comply with applicable health laws with respect to its 
Concessionary Services. 

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

5.3 ... Retail Sales. Subject to 14.6, 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. TentslPop Ups. On all Game Days, BMG shall erect, at its own expense, and 
upon Cal South's behalf, up to seventy three (73) tents and pop-ups previously provided 
by Cal South. In addition, BMG shall provide Cal South with sufficient space to store a 
forty foot (40ft) container for the purpose of storing Cal South's equipment during the 
Term. Cal South shall be responsible for all costs and expenses related to the container, 
including its purchase. 

5.5. Other Vendors. BMG reserves and retains the exclusive right to provide all 
other services which Cal South may wish to avail itself on Game Days, including without 
limitation, tenting, tables/chairs, golf carts, portable toilets (i.e. porta potties), etc. 
("Vendor Services"). Cal South shall have no right to share in any ofthe 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, andlor 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, andlor 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, andlor 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, andlor 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 earned 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 year at $16,195.00, and shall increase 
annually per the following schedule: 

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

shall pay on or before November 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. Year 2 (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. 

6 These amounts may increase if, by October 1st, Cal South has elected to utilize the extra dates referenced above. 
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7.2.3. Year 3 (2018): $374,104.00, fifty percent (50%) of which Cal South shall 
pay on or before November 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, fifty percent (50%) of which Cal South 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. Year 5 (2020): $392,809.00, fifty percent (50%) ~fwhich Cal South shall 
pay on or before November 1, 2019, with the remaining balance to be paid on or 
before January 15,2020. This sum will increase on a per day basis in the event 
that Cal South elects to utilize the extra dates referenced above. 

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

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

8. CONDITION OF FIELDS 

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

9. INSURANCE & RELEASE FORMS 

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

9.1.1. Waiver of Subrogation. Cal South's general liability policy shall contain 
a waiver of subrogation against BMG, or any ofBMG's officers, managers, 
employees, members, representatives, and agents, and the City of Norco, 
California, 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. 

9.1.4. Immediate Termination. Cal South's failure to maintain or provide 
evidence of its insurance policy(ies) required under this Agreement shall, in 
BMG's sole discretion, result BMG's immediate termination of this Agreement 
and/or refusal to permit Cal South to utilize 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. 

10. INDEMNITY 

10.1. Cal South's Indemnification ofBMG. Cal South expressly agrees to defend, 
protect, indemnify, and hold BMG harmless, along with its members, attorneys, 
managers, employees, and agents, from and against any losses, claims, demands, causes 
of action, damages, costs, expenses (including attorneys' fees), awards, judgment, and/or 
liabilities arising out of, in connection with, or on account of the use of 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; (iii) any negligent, wrongful, and/or illegal conduct committed by Cal South; (iv) 
claims by Cal South's contractors, subcontractors, vendors (whether approved or not 
pursuant to the terms of this Agreement), consultants, and/or suppliers; and (v) property 
damage or damage to the Fields, parking lot(s), or any portion of Silver Lakes 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 carrieres) fail(s) to defend BMG against one or more claims arising from Cal 
South's presence at SilverLakes, including Cal South's use ofthe Fields on Game Days, 
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Cal South acknowledges and agrees that BMG shall have the right, in its sole discretion, 
to opt to retain the services of its own counsel, at Cal South's expense, to defend itself 
from any covered claims, provided, however, that Cal South shall not be responsible for 
attorneys' fees in excess of the rates customarily charged by BMG's counsel and actually 
paid by BMG. This indemnity provision shall remain in effect without regard to time, 
and notwithstanding whether Cal South is or was ever in compliance with the insurance 
requirements set forth above. 

10.2. BMG's Indemnification of Cal South. BMG expressly agrees to defend, 
protect, indemnify, and hold Cal South harmless, along with its members, attorneys, 
managers, employees, and agents, from and against any losses, claims, demands, causes 
of action, damages, costs, expenses (including attorneys' fees), awards,judgment, and/or 
liabilities arising out of, in connection with, or on account of any 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. 

11. 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 ofthe breach. The Parties acknowledge and 
agree that a breach by Cal South shall not relive Cal South of any liability or obligation 
regarding money owed to BMG. Finally, Cal South acknowledges and agrees that in the 
event ofBMG's termination of this Agreement following a breach by Cal South, any 
sums paid to BMG, whether as characterized as deposits or otherwise, shall constitute 
reasonable liquidated damages for the breach( es) and may be retained by BMG. 

12. GENERAL PROVISIONS 

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

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

Cal South 

1029 S. Placentia Ave. 
Fullerton, CA 92831 
Email: ----------------------

12.2. Requisite Authority. The individuals executing this Agreement on behalf of 
their respective entities each have the requisite authority to bind the Parties to the terms 
of this Agreement, and each individual, on hislher own behalf and on behalf ofthe 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 anyone provision 
of this Agreement shall not be deemed to be a waiver of any other provision, and waiver 
of anyone 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 ofthis 
Agreement or the intent or subject matter of its provisions. 

12.6. No Assignment. Neither this Agreement nor any of the rights, interests or 
obligations under this Agreement may be assigned or delegated, in whole or in part, by 
operation 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 ofthis Agreement, and that they are sophisticated in the type oftransaction 
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 I 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 oflaw or legal decision that would require 
interpretation of this Agreement against the drafter, including without limitation, 
California Civil Code § 1654, is not applicable and is irrevocably and unconditionally 
waived. 

12.9. Aoolicable Law I Jurisdiction and Venue. This Agreement shall be governed 
by and construed in accordance with the laws ofthe 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-PaW 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, LLC 

Dated: _______ _ 

By __________________________ _ 

RJ Brandes, Managing Member 

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

- Lj-2c>/5" 

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. Connict·parts. 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 Patties, and their respective members and/or managers, 
shareholders andlor directors, have executed this Agreement, effective as of the date set forth 
below. 

Balboa MalHlgement Group, LLC 

Dated: ----------

By ______________ __ 
RJ Brandes, Managing Member 

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

Dated: 
---~----

By _________________ _ 
Derek Barra7Jl, President 
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CALIFORNIA PUBLIC FINANCE AUTHORITY 

and 

WILMINGTON TRUST, N.A., 
as Trustee 

______________________________________ 

INDENTURE 

Dated as of May 1, 2016 

______________________________________ 

$5,900,000 
CALIFORNIA PUBLIC FINANCE AUTHORITY 

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

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

W I T N E S S E T H: 

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

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

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

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

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

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

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

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

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

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

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

ARTICLE I 
 

DEFINITIONS; CONTENT OF CERTIFICATES AND OPINIONS; 
INTERPRETATION 

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

Accountant 

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

Accredited Investor 

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

Act 

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

Act of Bankruptcy 

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

Additional Payments 

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

Additional Bonds 

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

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

Affiliate 

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

Aggregate Debt Service 

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

Agreement or Loan Agreement 

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

Authority 

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

Authorized Denomination 

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

Authorized Representative 

“Authorized Representative” means (i) with respect to the Borrower, its Manager 
or any other person designated as an Authorized Representative of the Borrower by a Statement 
of the Borrower signed by its Manager and filed with the Trustee, and (ii) with respect to the 
Authority, the Chairman of the Authority, the Secretary of the Authority, any Authorized 
Signatory of the Authority or any other person designated as an Authorized Representative of the 
Authority by a Statement of the Authority signed by its Chairman, Secretary or any Authorized 
Signatory of the Authority and filed with the Trustee. 
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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 
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the surviving, resulting or transferee corporation in any consolidation, merger or transfer of 
assets permitted under the Loan Agreement. 

Borrower Deposit Account Control Agreement 

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

Borrower Documents 

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

• the Loan Agreement; 

• the Deed of Trust; 

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

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

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

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

• the Borrower Deposit Account Control Agreement; 

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

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

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

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

Borrower Security Agreement 

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

Business Day 

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

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

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

City 

  “City” means the City of Norco, California. 

Closing Date 

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

Code 

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

Collateral 

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

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

Continuing Disclosure Certificate 

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

Corporate Trust Office 

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

Costs of Issuance 

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

Costs of Issuance Fund 

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

Debt Service 

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

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

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

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

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

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

Deed of Trust Default 

“Deed of Trust Default” means any event of default under the Deed of Trust. 

Depository 

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

Depository Bank 

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

Distribution Agreement 

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

Environmental Lien 

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

Environmental Regulations 

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

Event of Default 

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

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

Favorable Opinion of Bond Counsel 

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

Fiscal Year 

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

Governmental Unit 

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

Gross Revenue Fund 

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

Gross Revenues 

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

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

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

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

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

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

Ground Lease 

Ground Lease means the Norco SilverLakes Ground Lease, dated July 6, 2011, by 
and between the City and the Borrower, as amended by the First Amendment to Norco 
SilverLakes Ground Lease, dated January 21, 2015, by and between the City and the Borrower, 
and as hereafter amended. 

Guarantee 

“Guarantee” means any obligation of the Borrower guaranteeing in any manner, 
whether directly or indirectly, any obligation of any Person which would, if such Person were the 
Borrower, constitute Long-Term Indebtedness. 

Guarantor 

“Guarantor” means Richard J. Brandes, a citizen of the United States and an 
individual residing in the State of California. 

Guarantor Deposit and Account Control Agreement 

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

Guarantor Documents 

“Guarantor Documents” means the Guaranty, the Guarantor Deposit and Control 
Agreement, the Distribution Agreement and the Guarantor Security Agreement. 

Guarantor Security Agreement 

“Guarantor Security Agreement” means the Security and Covenants Agreement 
dated as of May 1, 2016, between the Guarantor and the Trustee. 

Guaranty 

“Guaranty” means the Continuing Guaranty executed by the Guarantor in favor of 
the Authority, the Bondholder Representative and the Trustee dated as of May 6, 2016. 

Hazardous Substances 

“Hazardous Substances” means (a) any oil, flammable substance, explosives, 
radioactive materials, hazardous wastes or substances, toxic wastes or substances or any other 
wastes, materials or pollutants which (i) pose a hazard to the Project or to persons on or about the 



 

 13  

Project or (ii) cause the Project to be in violation of any Environmental Regulation; (b) asbestos 
in any form which is or could become friable, urea formaldehyde foam insulation, transformers 
or other equipment which contain dielectric fluid containing levels of polychlorinated biphenyls, 
or radon gas; (c) any chemical, material or substance defined as or included in the definition of 
“waste,” “hazardous substances,” “hazardous wastes,” “hazardous materials,” “extremely 
hazardous waste,” “restricted hazardous waste,” or “toxic substances” or words of similar import 
under any Environmental Regulation including, but not limited to, the Comprehensive 
Environmental Response, Compensation and Liability Act (“CERCLA”), 42 USC §§ 9601 et 
seq.; the Resource Conservation and Recovery Act (“RCRA”), 42 USC §§ 6901 et seq.; the 
Hazardous Materials Transportation Act, 49 USC §§ 1801 et seq.; the Federal Water Pollution 
Control Act, 33 USC §§ 1251 et seq.; the California Hazardous Waste Control Law (“HWCL”), 
Cal. Health & Safety Code §§ 25100 et seq.; the Hazardous Substance Account Act (“HSAA”), 
Cal. Health & Safety Code §§ 25300 et seq.; the Underground Storage of Hazardous Substances 
Act, Cal. Health & Safety Code §§ 25280 et seq.; the Porter-Cologne Water Quality Control Act 
(the “Porter-Cologne Act”), Cal. Water Code §§ 13000 et seq., the Safe Drinking Water and 
Toxic Enforcement Act of 1986 (Proposition 65); and Title 22 of the California Code of 
Regulations, Division 4, Chapter 30; (d) any other chemical, material or substance, exposure to 
which is prohibited, limited or regulated by any governmental authority or agency or may or 
could pose a hazard to the health and safety of the occupants of the Project or the owners and/or 
occupants of property adjacent to or surrounding the Project, or any other person coming upon 
the Project or adjacent property; or (e) any other chemical, materials or substance which may or 
could pose a hazard to the environment. 

Holder or Bondholder 

“Holder” or “Bondholder,” whenever used herein with respect to a Bond, means 
the Person in whose name such Bond is registered in the books maintained by the Trustee. 

Indebtedness 

“Indebtedness” means (i) any Guarantee and (ii) any indebtedness or obligation of 
the Borrower (other than accounts payable and accruals), as determined in accordance with 
generally accepted accounting principles, including obligations under conditional sales contracts 
or other title retention contracts and rental obligations under leases which are considered capital 
leases under generally accepted accounting principles.  Indebtedness shall not include 
Nonrecourse Indebtedness. 

Indenture 

“Indenture” means this Indenture, as originally executed or as it may from time to 
time be supplemented, modified or amended by any Supplemental Indenture. 

Insurance and Condemnation Proceeds Fund 

“Insurance and Condemnation Proceeds Fund” means the fund by that name 
established pursuant to Section 3.05. 
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Interest Account 

“Interest Account” means the account by that name in the Revenue Fund 
established pursuant to Section 5.02. 

Interest Payment Date 

“Interest Payment Date” means July 1, 2016 and each January 1 and July 1 of 
each year thereafter. 

Investment Securities 

“Investment Securities” means any of the following which at the time are legal 
investments under the laws of the State for moneys held hereunder and then proposed to be 
invested: 

(a) Government Obligations: bills, certificates of indebtedness, notes, bonds 
or similar securities which are direct obligations of, or the principal and interest of which are 
unconditionally guaranteed by, the United States of America; 

(b) Direct and general obligations of any state of the United States of America 
or any municipality or political subdivision of such state, or obligations of any corporation, if 
such obligations are in one of the two highest Rating Categories by S&P or Moody’s; 

(c) Negotiable or non-negotiable certificates of deposit, demand deposits, 
time deposits, deposit accounts, or other similar banking arrangements, issued by any nationally 
or state-chartered bank (including the Trustee) or trust company or any savings and loan 
association, if either (i) the long-term obligations of such bank or trust company are rated in one 
of the two highest Rating Categories by S&P or Moody’s, or (ii) the deposits are continuously 
secured as to principal, but only to the extent not insured by the Federal Deposit Insurance 
Borrower, or similar corporation chartered by the United States of America, (1) by lodging with 
a bank or trust company, as collateral security, obligations described in paragraph (a) or (b) 
above or, with the approval of the Borrower, other marketable securities eligible as security for 
the deposit of trust funds under applicable regulations of the Comptroller of the Currency of the 
United States of America or applicable state law or regulations, having a market value (exclusive 
of accrued interest) not less than the amount of such deposit, or (2) if the furnishing of security 
as provided in clause (1) of this paragraph is not permitted by applicable law, in such manner as 
may then be required or permitted by applicable state or federal laws and regulations regarding 
the security for the deposit of trust funds; 

(d) Repurchase agreements with respect to obligations listed in paragraph (a) 
or (b) above if entered into with a nationally or state-chartered bank (including the Trustee), trust 
company or a broker or dealer (as defined by the Securities Exchange Act of 1934, as amended) 
which is a member of the Securities Investors Protection Corporation if (i) such obligations that 
are the subject of such repurchase agreement are delivered to the Trustee or are supported by a 
safekeeping receipt issued by a depository satisfactory to the Borrower, provided that such 
repurchase agreement must provide that the value of the underlying obligations shall be 
maintained at current market value, calculated no less frequently than monthly, of not less than 
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the repurchase price, (ii) a prior perfected security interest in the obligations which are the 
subject of such repurchase agreement has been granted to the Trustee, and (iii) such obligations 
are free and clear of any adverse third-party claims; 

(e) Commercial paper rated in the highest rating category (without regard to 
any refinement or gradation of such rating category by a numerical modifier or otherwise) by 
S&P or Moody’s; 

(f) Money market mutual funds invested solely in obligations listed in 
paragraphs (a), (b), (c) or (d) above, including funds for which the Trustee or an affiliate of the 
Trustee acts as an investment provider or provides other services; 

(g) Investment agreements continuously secured by the obligations listed in 
paragraphs (a), (b) or (c) above, or (i) below, with any nationally or state-chartered bank, trust 
company or broker or dealer (as defined by the Securities Exchange Act of 1934, as amended) 
which is a member of the Securities Investors Protection Corporation if (i) such obligations are 
delivered to the Trustee or supported by a safekeeping receipt issued by a depository satisfactory 
to the Borrower, provided that such investment agreements must provide that the value of the 
underlying obligations shall be maintained at a current market value, calculated no less 
frequently than monthly, of not less than the amount deposited thereunder, (ii) a first priority 
perfected security interest in the obligations which are securing such agreement has been granted 
to the Trustee, (iii) such agreement has been granted to the Trustee, and (iv) such obligations are 
free and clear of any adverse third-party claims; 

(h) Investment agreements with any nationally or state-chartered bank, 
financial institution, insurance company, trust company, or any other publicly traded corporation 
which has long-term debt obligations rated in one of the two highest Rating Categories by S&P 
or Moody’s; 

(i) Certificates or receipts issued by any nationally or state-chartered bank, 
trust company or broker or dealer (as defined by the Securities Exchange Act of 1934, as 
amended) which is a member of the Securities Investors Protection Corporation, organized and 
existing under the laws of the United States of America or any state thereof, the outstanding 
unsecured long-term debt of which is rated in either of the two highest Rating Categories by S&P 
or Moody’s, or, upon the discontinuance of either rating service or both of such rating services, 
any other nationally recognized rating service, in the capacity of custodian, which certificates or 
receipts evidence ownership of a portion of the principal of or interest on Government 
Obligations held (which may be in book entry form) by such bank, trust company or broker or 
dealer (as defined by the Securities Exchange Act of 1934), as amended); and 

(j) Any investment approved by the Bondholder Representative. 

provided that “Investment Securities” shall not include a financial instrument, commonly known 
as a “derivative,” whose performance is derived, at least in part, from the performances of any 
underlying asset, including, without limitation, futures, options on securities, options on futures, 
forward contracts, swap agreements, structure notes and participations in pools of mortgages or 
other assets. 
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Joint Powers Agreement 

“Joint Powers Agreement” means the Joint Exercise of Powers Agreement, dated 
May 12, 2015, relating to the formation of the Authority, among Kings County and the Housing 
Authority of Kings County as Charter Members and certain other cities and counties who have 
joined the Authority as Additional Members. 

Letter of Representations 

“Letter of Representations” means that certain letter of representations between 
the Authority, the Depository and the Trustee. 

Lien 

“Lien” means any mortgage or pledge of, security interest in or lien or 
encumbrance on the Facilities or Gross Revenues. 

Loan Agreement 

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

Loan Default Event 

“Loan Default Event” means any of the events specified in Section 8.1 of the 
Loan Agreement. 

Loan Repayments 

“Loan Repayments” means the payments so designated and required to be made 
by the Borrower pursuant to Section 4.1 of the Loan Agreement. 

Long-Term Indebtedness 

“Long-Term Indebtedness” means Indebtedness having an original maturity 
greater than one year or renewable at the option of the Borrower for a period greater than one 
year from the date of original incurrence or issuance thereof unless, by the terms of such 
Indebtedness, no Indebtedness is permitted to be outstanding thereunder for a period of at least 
thirty (30) consecutive days during each Fiscal Year. 

Mandatory Sinking Account Payment 

“Mandatory Sinking Account Payment” means the amount required by Section 
5.04 to be paid on any single date for the mandatory sinking account redemption of the Bonds. 
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Maximum Aggregate Annual Debt Service 

“Maximum Aggregate Annual Debt Service” means, with respect to all Long-
Term Indebtedness existing as of any date of calculation, the Aggregate Debt Service as 
computed for the then current or any future Fiscal Year in which such sum shall be largest. 

Moody’s 

“Moody’s” means Moody’s Investors Service, a corporation organized and 
existing under the laws of the State of Delaware, its successors and their assigns, or, if such 
corporation shall be dissolved or liquidated or shall no longer perform the functions of a 
securities rating agency, any other nationally recognized securities rating agency designated by 
the Borrower by notice to the Authority and the Trustee. 

Net Income Available for Debt Service 

“Net Income Available for Debt Service” means, with respect to any period, the 
sum of the excess of revenues over expenses (before extraordinary items) of the Borrower for 
such period, determined in accordance with generally accepted accounting principles, to which 
shall be added interest, amortization and depreciation expenses and other noncash charges, each 
item determined in accordance with generally accepted accounting principles, and excluding (i) 
any net profits or losses on the sale or other disposition, not in the ordinary course of business, of 
investments or fixed or capital assets or resulting from the early extinguishment of debt, and (ii) 
gifts, grants, bequests, donations and contributions, to the extent specifically restricted by the 
donor to a particular purpose inconsistent with their use for the payment of Debt Service or 
operating expenses and (iii) the net proceeds of insurance (other than business interruption 
insurance) or condemnation awards, after deducting fees, costs and expenses incurred in 
connection therewith. 

Nonrecourse Indebtedness 

“Nonrecourse Indebtedness” means any indebtedness of the Borrower, which is 
not a general obligation of the Borrower and is secured by a lien on Property of the Borrower 
other than the Facilities and the Gross Revenues, liability for which is effectively limited to the 
Property subject to such lien (which Property does not include the Facilities and is not integral to 
the operation of the Facilities) with no recourse, directly or indirectly, to any other Property of 
the Borrower. 

Opinion of Counsel 

“Opinion of Counsel” means a written opinion of counsel (who may be counsel 
for the Authority) selected by the Authority.  If and to the extent required by the provisions of 
Section 1.02, each Opinion of Counsel shall include the statements provided for in Section 1.02. 

Optional Redemption Account 

“Optional Redemption Account” means the account by that name in the 
Redemption Fund established pursuant to Section 5.06. 
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Outstanding 

“Outstanding,” when used as of any particular time with reference to Bonds, 
means (subject to the provisions of Section 11.09) all Bonds theretofore, or thereupon being, 
authenticated and delivered by the Trustee under this Indenture except (1) Bonds theretofore 
cancelled by the Trustee or surrendered to the Trustee for cancellation; (2) Bonds with respect to 
which all liability of the Authority shall have been discharged in accordance with Section 10.02, 
including Bonds (or portions of Bonds) referred to in Section 11.10; (3) Bonds for the transfer or 
exchange of or in lieu of or in substitution for which other Bonds shall have been authenticated 
and delivered by the Trustee pursuant to this Indenture; and (4) with respect to any voting or 
consents of rights, Bonds held by the Borrower. 

Parity Debt 

“Parity Debt” means any Indebtedness which is incurred by the Borrower in 
accordance with the provisions of Section 5.5 of the Loan Agreement and secured equally and 
ratably with the obligations of the Borrower under the Loan Agreement by a Lien on and security 
interest in the Gross Revenues and Deed of Trust.  Parity Debt shall include the indebtedness 
represented by the California Statewide Communities Development Authority Revenue Bonds 
(Silverlakes Equestrian & Sports Park) Series 2015. 

Permitted Liens 

“Permitted Liens” means: 

(a) Liens arising by reason of good faith deposits by the Borrower in 
connection with leases of real estate, bids or contracts (other than contracts for the payment of 
money), deposits to secure public or statutory obligations, or to secure, or in lieu of, surety, stay 
or appeal bonds, and deposits as security for the payment of taxes or assessments or other similar 
charges; 

(b) Any Lien arising by reason of deposits with, or the giving of any form of 
security to, any governmental agency or any body created or approved by law or governmental 
regulation for any purpose at any time as required by law or governmental regulation as a 
condition to the transaction of any business or the exercise of any privilege or license, or to 
enable the Borrower to maintain self-insurance or to participate in any funds established to cover 
any insurance risks or in connection with workers’ compensation, unemployment insurance, 
pension or profit sharing plans or other social security benefits, or to share in the privileges or 
benefits required for companies participating in such arrangements; 

(c) Any judgment lien against the Borrower so long as such judgment is being 
contested in good faith and execution thereon is stayed; 

(d) (i) Rights reserved to or vested in any municipality or public authority by 
the terms of any right, power, franchise, grant, license, permit or provision of law, affecting any 
Property; (ii) any liens on any Property for taxes, assessments, levies, fees, water and sewer 
rents, and other governmental and similar charges and any liens of mechanics, materialmen, 
laborers, suppliers or vendors for work or services performed or materials furnished in 
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connection with such Property, which are not due and payable or which are not delinquent or 
which, or the amount or validity of which, are being contested and execution thereon is stayed 
or, with respect to liens of mechanics, materialmen, laborers, suppliers or vendors, have been due 
for less than ninety (90) days; (iii) easements, rights-of-way, servitudes, restrictions, oil, gas or 
other mineral reservation and other minor defects, encumbrances, and irregularities in the title to 
any Property which do not materially impair the use of such Property or materially and adversely 
affect the value thereof; (iv) the rights of the Authority and the Trustee under the Indenture, the 
Loan Agreement, the Deed of Trust and the other Borrower Documents; and (v) landlord’s liens; 

(e) Any Lien which is existing on the Closing Date of the Bonds, as identified 
in Exhibit B of this Indenture, and incorporated into this Indenture by this reference, provided 
that no such Lien (or the amount of Indebtedness secured thereby) may be increased, extended, 
renewed or modified to apply to any Property of the Borrower not subject to such Lien on such 
date unless such Lien as so increased, extended, renewed or modified (1) otherwise qualifies as a 
Permitted Lien under this Indenture, or (2) the maturity date of the Indebtedness secured by such 
Lien is not extended and either the total principal and interest requirements or the maximum 
annual principal and interest requirements (calculated in a manner consistent with the calculation 
of Debt Service) on such Indebtedness is not increased as a result of the refinancing of such 
Indebtedness; 

(f) Liens on Property received by the Borrower through gifts, grants or 
bequests, such liens being due to restrictions on such gifts, grants or bequests of property or the 
income thereon only to the extent that the fair market value of such property is equal to or 
exceeds the amount of indebtedness secured by such lien; 

(g) Liens related to leases which are considered operating leases under 
generally accepted accounting principles; 

(h) Any liens securing Nonrecourse Indebtedness, including purchase money 
mortgages on any real property acquired after the Closing Date; 

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

(j) Any Lien securing Long-Term Indebtedness incurred pursuant to Section 
5.4 of the Loan Agreement as the purchase price of a capital asset to be owned or leased by the 
Borrower and used in the operation of the Facilities;  

(k) Any Lien securing the obligations of the Borrower under the Loan 
Agreement and with respect to Parity Debt on a parity basis, including the Lien of the Deed of 
Trust and the Lien on Gross Revenues established pursuant to Section 4.3 of the Loan 
Agreement; and 

(l) Any Lien agreed to by the Bondholder Representative. 
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Person 

“Person” means an individual, corporation, partnership, limited liability company, 
unincorporated organization firm, association, partnership, trust, or other legal entity or group of 
entities, including a governmental entity or any agency or political subdivision thereof. 

Principal Account 

“Principal Account” means the account by that name in the Revenue Fund 
established pursuant to Section 5.02. 

Principal Payment Date 

“Principal Payment Date” means each Mandatory Sinking Account Payment date 
for the Bonds, which dates occur on January 1 of each of the years as set forth in Section 5.04(c). 

Project Fund 

“Project Fund” means the Project Fund which is established in accordance with 
Section 3.04. 

Property 

“Property” means any and all rights, titles and interests in and to any and all 
property of the Borrower whether real or personal, tangible or intangible and wherever situated 
whether currently owned or acquired in the future. 

Property, Plant and Equipment 

“Property, Plant and Equipment” means all Property which is property, plant and 
equipment under generally accepted accounting principles. 

Purchase Account 

“Purchase Account” means the account by that name in the Redemption Fund 
established pursuant to Section 5.06. 

Purchase Date 

“Purchase Date” means January 1, 2020. 

Qualified Institutional Buyer 

  “Qualified Institutional Buyer” means a “qualified institutional buyer” as defined 
in Rule 144 of the Securities Act of 1933. 
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Record Date 

“Record Date” means with respect to any Interest Payment Date, the fifteenth 
(15th) day of the month preceding such Interest Payment Date, whether or not such day is a 
Business Day. 

Redemption Fund 

“Redemption Fund” means the fund by that name established pursuant to 
Section 5.06. 

Redemption Price 

“Redemption Price” means, with respect to any Bond (or portion thereof), the 
principal amount of such Bond (or portion) plus the applicable premium, if any, payable upon 
redemption thereof pursuant to the provisions of such Bond and this Indenture. 

Release 

“Release” means any spilling, leaking, pumping, pouring, emitting, emptying, 
discharging, injecting, escaping, leaching, dumping, disposing, depositing or dispersing into the 
indoor or outdoor environment or into or out of the property, including, but not limited to, the 
movement of Hazardous Substances through or in the air, soil, surface water, groundwater or the 
property and the abandonment or discard of barrels, containers, and other open or closed 
receptacles containing any Hazardous Substances. 

Remedial Action 

“Remedial Action” means actions related to (i) cleaning up, removing, treating or 
in any other way addressing Hazardous Substances in the indoor or outdoor environment; (ii) 
preventing or minimizing the Release or threat of Release of Hazardous Substances so that 
Hazardous Substances do not migrate or endanger or threaten to endanger public health or 
welfare or the indoor or outdoor environment; and (iii) collecting environmental data or 
performing pre-remedial studies and investigations and performing operations and maintenance 
and post-remedial monitoring and care. 

Remittance Address 

“Remittance Address” means, (i) for payment of the Authority’s annual fee by 
check, California Public Finance Authority, 2999 Oak Road, Suite 710, Walnut Creek, CA 
94597, or such other address designated by the Authority as such from time to time, or (ii) for 
payment of the Authority’s annual fee by wire transfer or ACH Transaction, U.S. Bank N.A. 
Minnesota, ABA# 091 000 022, DDA A/C# 104790895775, Reference: [6745041900 CalPFA – 
Annual Fees Invoice #] or such other instructions designated by the Authority from time to time. 

Repository 

“Repository” means the Municipal Securities Rulemaking Board or any other 
entity designated or authorized by the Securities and Exchange Commission or any successor 
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agency thereto to receive reports and notices pursuant to the Securities and Exchange 
Commission Rule 15c2-12, as supplemented and amended from time to time. 

Reputable Insurance Company 

“Reputable Insurance Company” means an insurance company rated at least “A” 
by Alfred M. Best Company in Best’s Insurance Reports. 

Revenue Fund 

“Revenue Fund” means the fund by that name established pursuant to 
Section 5.01. 

Revenues 

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

S&P 

“S&P” means Standard and Poor’s Ratings Services, a division of The McGraw-
Hill Companies, Inc., a corporation organized and existing under the laws of the State of New 
York, its successors and their assigns, or, if such corporation shall be dissolved or liquidated or 
shall no longer perform the functions of a securities rating agency, any other nationally 
recognized securities rating agency designated by the Borrower by notice to the Authority and 
the Trustee. 

Series 2015 Bonds 

  “Series 2015 Bonds” means the California Statewide Communities Development 
Authority Revenue Bonds (Silverlakes Equestrian & Sports Park) Series 2015. 

Short-Term Indebtedness 

“Short-Term Indebtedness” means Indebtedness having an original maturity less 
than or equal to one year and not renewable at the option of the Borrower for a term greater than 
one year from the date of original incurrence or issuance unless, by the terms of such 
Indebtedness, no Indebtedness is permitted to be outstanding thereunder for a period of at least 
thirty (30) consecutive days during each Fiscal Year. 

Sinking Account 

“Sinking Account” means each subaccount in the Principal Account so designated 
and established pursuant to Section 5.04. 
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Special Record Date 

“Special Record Date” means the date established by the Trustee pursuant to 
Section 2.02 as the record date for the payment of defaulted interest on the Bonds. 

Special Redemption Account 

“Special Redemption Account” means the account by that name in the 
Redemption Fund established pursuant to Section 5.06. 

State 

“State” means the State of California. 

Supplemental Indenture 

“Supplemental Indenture” means any indenture hereafter duly authorized and 
entered into between the Authority and the Trustee, supplementing, modifying or amending this 
Indenture; but only if and to the extent that such Supplemental Indenture is specifically 
authorized hereunder. 

Term Bond 

“Term Bond” means any Bond payable at or before its specified maturity date or 
dates from Mandatory Sinking Account Payments established for that purpose and calculated to 
retire such Bond on or before its specified maturity date or dates. 

Trustee 

“Trustee” means Wilmington Trust, N.A., a national banking association 
organized and existing under the laws of the United States of America, or its successor, as 
Trustee hereunder as provided in Section 8.01. 

SECTION 1.02 Content of Certificates and Opinions.  Every certificate or opinion 
provided for in this Indenture with respect to compliance with any provision hereof shall include:  
(1) a statement that the Person making or giving such certificate or opinion has read such 
provision and the definitions herein relating thereto; (2) a brief statement as to the nature and 
scope of the examination or investigation upon which the certificate or opinion is based; (3) a 
statement that, in the opinion of such Person, he has made or caused to be made such 
examination or investigation as is necessary to enable him to express an informed opinion with 
respect to the subject matter referred to in the instrument to which his signature is affixed; (4) a 
statement of the assumptions upon which such certificate or opinion is based, and that such 
assumptions in the opinion of such Person are reasonable; and (5) a statement as to whether or 
not, in the opinion of such Person, such provision has been satisfied. 

Any such certificate or opinion made or given by an officer of the Authority or 
the Borrower may be based, insofar as it relates to legal, accounting or administrative matters, 
upon a certificate or opinion of or representation by counsel, an Accountant or a Consultant, 
unless such officer knows, or in the exercise of reasonable care should have known, that the 
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certificate, opinion or representation with respect to the matters upon which such certificate or 
statement may be based, as aforesaid, is erroneous.  Any such certificate or opinion made or 
given by counsel, an Accountant or a Consultant may be based, insofar as it relates to factual 
matters (with respect to which information is in the possession of the Authority or the Borrower, 
as the case may be) upon a certificate or opinion of or representation by an officer of the 
Authority or the Borrower, unless such counsel, Accountant or Consultant knows, or in the 
exercise of reasonable care should have known, that the certificate or opinion or representation 
with respect to the matters upon which such Person’s certificate or opinion or representation may 
be based, as aforesaid, is erroneous.  The same officer of the Authority or the Borrower, or the 
same counsel or Accountant or Consultant, as the case may be, need not certify to all of the 
matters required to be certified under any provision of this Indenture, but different officers, 
counsel, Accountants or Consultants may certify to different matters, respectively. 

SECTION 1.03 Interpretation.  Unless the context otherwise indicates, words 
expressed in the singular shall include the plural and vice versa and the use of the neuter, 
masculine, or feminine gender is for convenience only and shall be deemed to mean and include 
the neuter, masculine or feminine gender, as appropriate. 

(a) Headings of articles and sections herein and the table of contents hereof 
are solely for convenience of reference, do not constitute a part hereof and shall not affect the 
meaning, construction or effect hereof. 

(b) All references herein to “Articles,” “Sections” and other subdivisions are 
to the corresponding Articles, Sections or subdivisions of this Indenture; the words “herein,” 
“hereof,” “hereby,” “hereunder” and other words of similar import refer to this Indenture as a 
whole and not to any particular Article, Section or subdivision hereof. 

ARTICLE II 
 

THE BONDS 

SECTION 2.01 Authorization of Bonds.  An issue of Bonds to be issued hereunder 
in order to obtain moneys to carry out the purposes for the benefit of the Authority and the 
Borrower is hereby created.  The Series 2016 Bonds are designated as “California Public Finance 
Authority Revenue Bonds (SilverLakes Equestrian & Sports Park) Series 2016 (Taxable).”  The 
aggregate principal amount of Series 2016 Bonds which may be issued and Outstanding 
hereunder shall not exceed Five Million Nine Hundred Thousand dollars ($5,900,000).  This 
Indenture constitutes a continuing agreement with the Holders from time to time of the Bonds to 
secure the full payment of the principal (or Redemption Price) of and interest on all such Bonds 
subject to the covenants, provisions and conditions contained herein and in the Bonds. 

SECTION 2.02 Terms of the Bonds.  The Bonds shall be issued as fully registered 
Bonds in Authorized Denominations.  The Bonds shall initially be registered in the name of Cede 
& Co., as nominee of the Depository, and shall be evidenced by one Bond for each maturity of 
Bonds in the principal amount of the respective maturities of the Bonds.  Beneficial ownership 
interest in the Bonds shall only be held by an Accredited Investor or a Qualified Institutional 
Buyer.  Registered ownership of the Bonds, or any portion thereof, may not thereafter be 
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transferred except as set forth in this Article II.  The Series 2016 Bonds shall be dated as of May 
6, 2016, and interest thereon initially shall be payable on July 1, 2016, and thereafter on January 
1 and July 1 in each year.  The Series 2016 Bonds shall mature on the following dates in the 
following amounts (subject to the right of prior redemption and prior purchase each as set forth 
in Article IV) and shall bear interest at the following rates per annum: 

Maturity Date 
(January 1) 

 

Principal 
Amount 

Interest 
Rate 

2039 $5,900,000 8.50% 

The principal or Redemption Price of the Bonds shall be payable in lawful money 
of the United States of America at the Corporate Trust Office of the Trustee upon surrender of 
the Bonds to the Trustee for cancellation.  Payment of the interest on any Bond shall be made on 
each Interest Payment Date to the Holder thereof as of the Record Date for each Interest Payment 
Date by check mailed by first class mail on each Interest Payment Date to such Holder at his 
address as it appears on the registration books maintained by the Trustee or, upon the written 
request of any Holder of at least $1,000,000 in principal amount of Bonds, submitted to the 
Trustee at least five (5) Business Days prior to the Record Date, by wire transfer in immediately 
available funds to an account within the United States designated by such Bondholder. 

The Bonds shall be numbered in consecutive numerical order from R-1 upwards, 
and each such Bond shall bear interest from the Closing Date.  Interest shall be calculated on a 
three hundred sixty (360) day year basis of twelve (12) thirty (30) day months. 

Any such interest not so punctually paid or duly provided for shall forthwith cease 
to be payable to the Holder on such Record Date and shall be paid to the person in whose name 
the Bond is registered at the close of business on a special record date (“Special Record Date”) 
for the payment of such defaulted interest to be fixed by the Trustee, notice of which shall be 
given to the Holders by first class mail not less than ten (10) days prior to such Special Record 
Date. 

The Bonds shall be subject to redemption as provided in Article IV. 

SECTION 2.03 Execution of Bonds.  The Bonds shall be executed on behalf of the 
Authority by the manual or facsimile signature of the Chair of the Authority or the manual 
signature of any Authorized Signatory, and attested by the manual or facsimile signature of the 
Secretary of the Authority or the manual signature of any Authorized Signatory.  The Bonds 
shall then be delivered to the Trustee for authentication by it.  In case any officer of the 
Authority or Authorized Signatory who shall have signed or attested any of the Bonds shall cease 
to be such officer or Authorized Signatory before the Bonds so signed or attested shall have been 
authenticated or delivered by the Trustee or issued by the Authority, such Bonds may 
nevertheless be authenticated, delivered and issued and, upon such authentication, delivery and 
issue, shall be as binding upon the Authority as though those who signed and attested the same 
had continued to be such officers of the Authority or Authorized Signatory, and also any Bond 
may be signed and attested on behalf of the Authority by such persons as at the actual date of 
execution of such Bond shall be the proper officers of the Authority or Authorized Signatory 
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although at the nominal date of such Bond any such person shall not have been such officers of 
the Authority or Authorized Signatory. 

SECTION 2.04 Restrictions on Registration and Transfer of Bonds.  
Notwithstanding any other provision hereof, Bonds may not be registered in the name of, or 
transferred to, any person except an Accredited Investor or a Qualified Institutional Buyer. 
Bonds registered in the name of the Depository Trust Company or its nominee shall be deemed 
to comply with this Section so long as each beneficial owner of the Bonds is an Accredited 
Investor or a Qualified Institutional Buyer. The Trustee shall be entitled to rely upon the 
representation set forth in the legend appearing on the first page of the Bond. 

SECTION 2.05 Transfer of Bonds.  Subject to Section 2.04 and Section 2.10, any 
Bond may, in accordance with its terms, be transferred, upon the books required to be kept 
pursuant to the provisions of Section 2.07, by the person in whose name it is registered, in person 
or by his duly authorized attorney, upon surrender of such Bond for cancellation, accompanied 
by delivery of a written instrument of transfer.  The Trustee shall conclusively rely upon such 
written instrument of transfer as evidence that the transferee is an Approved Institutional Buyer 
as defined in Section 2.04 hereof. 

Whenever any Bond or Bonds shall be surrendered for transfer, the Authority 
shall execute and the Trustee shall authenticate and deliver a new Bond or Bonds, of the same 
maturity and for a like aggregate principal amount of Authorized Denominations.  The Trustee 
shall require the Bondholder requesting such transfer to pay any tax or other governmental 
charge or charge imposed by the Trustee required to be paid with respect to such transfer.  The 
Trustee shall not be required to transfer (i) any Bond during the fifteen (15) days next preceding 
the date on which notice of redemption of Bonds is given, or (ii) any Bond called for redemption. 

SECTION 2.06 Exchange of Bonds.  Bonds may be exchanged at the Corporate 
Trust Office of the Trustee for a like aggregate principal amount of Bonds of other Authorized 
Denominations of the same maturity.  The Trustee shall require the Bondholder requesting such 
exchange to pay any tax or other governmental charge or charge imposed by the Trustee required 
to be paid with respect to such exchange.  The Trustee shall not be required to exchange (i) any 
Bond during the fifteen (15) days next preceding the date on which notice of redemption of 
Bonds is given, or (ii) any Bond called for redemption. 

SECTION 2.07 Bond Register.  The Trustee will keep or cause to be kept 
sufficient books for the registration and transfer of the Bonds, which shall at all times, upon 
reasonable notice, be open to inspection by any Bondholder or his agent duly authorized in 
writing, the Authority or the Borrower; and, upon presentation for such purpose, the Trustee 
shall, under such reasonable regulations as it may prescribe, register or transfer or cause to be 
registered or transferred, on such books, Bonds as hereinbefore provided. 

The person in whose name any Bond shall be registered shall be deemed the 
owner thereof for all purposes thereof, and payment of or on account of the interest and principal 
or Redemption Price represented by such Bond shall be made only to or upon the order in 
writing of such Holder, which payment shall be valid and effectual to satisfy and discharge the 
liability upon such Bond to the extent of the sum or sums so paid. 
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SECTION 2.08 Temporary Bonds.  The Bonds may be issued in temporary form 
exchangeable for definitive Bonds when ready for delivery.  Any temporary Bond may be 
printed, lithographed or typewritten, shall be of such denomination as may be determined by the 
Authority, shall be in fully registered form without coupons and may contain such reference to 
any of the provisions of this Indenture as may be appropriate.  A temporary Bond may be in the 
form of a single fully registered Bond payable in installments, each on the date, in the amount 
and at the rate of interest established for the Bonds maturing on such date.  Every temporary 
Bond shall be executed by the Authority and be authenticated by the Trustee upon the same 
conditions and in substantially the same manner as the definitive Bonds.  If the Authority issues 
temporary Bonds it will execute and deliver definitive Bonds as promptly thereafter as 
practicable, and thereupon the temporary Bonds may be surrendered, for cancellation, in 
exchange therefor at the Corporate Trust Office of the Trustee, and the Trustee shall authenticate 
and deliver in exchange for such temporary Bonds an equal aggregate principal amount of 
definitive Bonds of Authorized Denominations of the same maturity or maturities.  Until so 
exchanged, the temporary Bonds shall be entitled to the same benefits under this Indenture as 
definitive Bonds authenticated and delivered hereunder. 

SECTION 2.09 Bonds Mutilated, Lost, Destroyed or Stolen.  If any Bond shall 
become mutilated, the Authority, at the expense of the Holder of said Bond, shall execute, and 
the Trustee shall thereupon authenticate and deliver, a new Bond of like tenor in exchange and 
substitution for the Bond so mutilated, but only upon surrender to the Trustee of the Bond so 
mutilated.  Every mutilated Bond so surrendered to the Trustee shall be cancelled by it and 
delivered to, or upon the order of, the Authority.  If any Bond shall be lost, destroyed or stolen, 
evidence of such loss, destruction or theft may be submitted to the Authority and the Trustee and, 
if such evidence be satisfactory to both and indemnity satisfactory to them shall be given, the 
Authority, at the expense of the Holder, shall execute, and the Trustee shall thereupon 
authenticate and deliver, a new Bond of like tenor in lieu of and in substitution for the Bond so 
lost, destroyed or stolen (or if any such Bond shall have matured, instead of issuing a substitute 
Bond, the Trustee may pay the same without surrender thereof upon receipt of the above-
mentioned indemnity).  The Trustee may require payment of a sum not exceeding the actual cost 
of preparing each new Bond issued under this Section and of the expenses which may be 
incurred by the Authority and the Trustee in complying with this Section.  Any Bond issued 
under the provisions of this Section in lieu of any Bond alleged to be lost, destroyed or stolen 
shall constitute an original additional contractual obligation on the part of the Authority whether 
or not the Bond so alleged to be lost, destroyed or stolen be at any time enforceable by anyone, 
and shall be entitled to the benefits of this Indenture with all other Bonds secured by this 
Indenture. 

SECTION 2.10 Use of Depository.  Notwithstanding any provision of the 
Indenture to the contrary, but subject to the provision of Section 2.04: 

(a) The Bonds shall be initially issued in book-entry form as provided in 
Section 2.02.  The Bonds will be initially registered in the name of Cede & Co., as nominee of 
the Depository.  Registered ownership of the Bonds, or any portion thereof, may not thereafter be 
transferred except: 
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(i) to any successor of the Depository or its nominee, any successor 
thereof, or to any substitute depository designated pursuant to clause (ii) of this subsection (a) 
(“substitute depository”); provided that the Depository or substitute depository shall be qualified 
under any applicable laws to provide the service proposed to be provided by it; 

(ii) to any substitute depository designated by the Authority (at the 
direction of the Borrower) and not objected to by the Trustee, upon (1) the resignation of the 
Depository or its successor (or any substitute depository or its successor); or (2) a determination 
by the Authority (at the direction of the Borrower) that the Depository or its successor (or any 
substitute depository or its successor) is no longer able to carry out its functions as depository; 
provided, that any such substitute depository shall be qualified under any applicable laws to 
provide the services proposed to be provided by it. 

(b) to any person as provided below, upon (1) the resignation of the 
Depository or its successor (or substitute depository or its successor) from its functions as 
depository; provided, that no substitute depository which is not objected to by the Trustee can be 
obtained or (2) a determination by the Authority (with the concurrence of the Borrower) that it is 
in the best interests of the Authority to remove the Depository or its successor (or any substitute 
depository or its successor) from its functions as depository. 

(c) In the case of any transfer pursuant to clause (i) or clause (ii) of subsection 
(a) hereof, upon receipt of all Outstanding Bonds by the Trustee, together with a Statement of the 
Authority to the Trustee, a single new Bond for each maturity shall be executed and delivered in 
the aggregate principal amount of the Bonds of such maturity then Outstanding, registered in the 
name of such successor or such substitute depository, or their nominees, as the case may be, all 
as specified in such Statement of the Authority.  In the case of any transfer pursuant to 
subsection (b) hereof, upon receipt of the Outstanding Bonds by the Trustee, new Bonds shall be 
executed and delivered in such denominations numbered in consecutive order from R-1 up and 
registered in the names of such person as are requested in such a Statement of the Authority, 
subject to the limitations of Section 2.02, provided the Trustee shall not be required to deliver 
such new Bonds within a period less than sixty (60) days from the date of receipt of such 
Statement of the Authority. 

(d) in the case of partial redemption or an advance refunding of the Bonds 
evidencing all or a portion of the principal amount then Outstanding, the Depository shall make 
an appropriate notation on the Bonds indicating the date and amounts of such reduction in 
principal, in form acceptable to the Trustee. 

(e) The Authority, the Borrower and the Trustee shall be entitled to treat the 
person in whose name any Bond is registered as the Bondholder thereof for all purposes of the 
Indenture and any applicable laws, notwithstanding any notice to the contrary received by an 
officer of the Trustee or the Authority; and the Authority and the Trustee shall have no 
responsibility for transmitting payments to, communication with, notifying, or otherwise dealing 
with anyone other than the registered Holders of the Bonds.  Neither the Authority, the Borrower 
nor the Trustee shall have any responsibility or obligation, legal or otherwise, to any other party 
including the Depository or its successor (or substitute depository or its successor), except to the 
Holder of any Bond. 
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(f) So long as the Outstanding Bonds are registered in the name of Cede & 
Co. or its registered assigns, the Authority and the Trustee shall cooperate with Cede & Co., as 
sole registered Holder, and its registered assigns in effecting payment of the principal of and 
redemption premium, if any, and interest on the Bonds by arranging for payment in such manner 
that funds for such payments are properly identified and are made immediately available on the 
date they are due. 

SECTION 2.11 Conditions for the Issuance of Additional Bonds.  The Authority 
may at any time after the issuance and delivery of the Series 2016 Bonds hereunder issue 
Additional Bonds payable from the Revenues and secured by a lien and charge upon the 
Revenues equal to and on a parity with the lien and charge securing the Outstanding Bonds 
theretofore issued under the Indenture, for the purpose of financing additional components of the 
Project or for the purpose of refunding Bonds hereunder issued in accordance with the Act, 
including payment of all costs incidental to or connected therewith, but only subject to the 
following specific conditions, which are hereby made conditions precedent to the issuance of any 
such Additional Bonds: 

(a) A Written Request of the Authority shall have been filed with the Trustee 
containing a statement to the effect that the Authority shall be in compliance with all covenants 
set forth in this Indenture and any Supplemental Indentures, and no event of default shall have 
occurred and be continuing. 

(b) The issuance of such Additional Bonds shall have been duly authorized 
pursuant to the Act and all applicable laws, and the issuance of such Additional Bonds shall have 
been provided for by a Supplemental Indenture; which shall specify the following:  

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

(ii) The date and the maturity date or dates of such Additional Bonds; 
provided that (i) Principal Payment Dates and Sinking Account Payment Dates may occur only 
on Interest Payment Dates, (ii) all such Additional Bonds of like maturity shall be identical in all 
respects, except as to number, and (iii) fixed serial maturities or mandatory Sinking Account 
Installments, or any combination thereof, shall be established to provide for the retirement of all 
such Additional Bonds on or before their respective maturity dates; 

(iii) The Interest Payment Dates for such Additional Bonds; provided 
that Interest Payment Dates shall be on the same semiannual dates as the Interest Payment Dates 
for Series 2016 Bonds; 

(iv) The denomination and method of numbering of such Additional 
Bonds; 

(v) The redemption premiums, if any, and the redemption terms, if 
any, for such Additional Bonds;  

(vi) The amount and due date of each mandatory Sinking Account 
Installment, if any, for such Additional Bonds; 



 

 30  

(vii) The form of such Additional Bonds; and 

(viii) Such other provisions, as are necessary or appropriate and not 
inconsistent with the Indenture. 

(c) Such Additional Bonds may only be issued as Parity Debt in accordance 
with the Indenture and the Loan Agreement. 

SECTION 2.12 Procedure for the Issuance of Additional Bonds.  All of the 
Additional Bonds shall be executed by the Authority for issuance under the Indenture and 
delivered to the Trustee and thereupon shall be delivered by the Trustee upon the Written 
Request of the Authority, but only upon receipt by the Trustee of the following documents or 
money or securities: 

(a) A certified copy of the Supplemental Indenture authorizing the issuance of 
such Additional Bonds; 

(b) A Written Request of the Authority as to the authentication and delivery of 
such Additional Bonds; 

(c) An opinion of counsel of recognized standing in the field of law relating to 
municipal bonds to the effect that (1) the Authority has the right and power under the Law to 
enter into the Indenture and all Supplemental Indentures thereto, and the Indenture and all such 
Supplemental Indentures have been duly executed by the Authority and are valid and binding 
upon the Authority and enforceable in accordance with their terms (except as enforcement may 
be limited by bankruptcy, insolvency, reorganization and other similar laws relating to the 
enforcement of creditors’ rights, by application of equitable principles and by exercise of judicial 
discretion in appropriate cases), and no other authorization for the Indenture or such 
Supplemental Indentures is required; (2) the Indenture creates the valid pledge which it purports 
to create of the Revenues as provided in the Indenture, subject to the application thereof to the 
purposes and on the conditions permitted by the Indenture; and (3) such Additional Bonds are 
valid and binding special obligations of the Authority, enforceable in accordance with their terms 
(except as enforcement may be limited by bankruptcy, insolvency, reorganization and other 
similar laws relating to the enforcement of creditors’ rights, by application of equitable principles 
and by exercise of judicial discretion in appropriate cases) and the terms of the Indenture and all 
Supplemental Indentures thereto and entitled to the benefits of the Indenture and all such 
Supplemental Indentures and the Law, and such Additional Bonds have been duly and validly 
authorized and issued in accordance with the Law and the Indenture and all such Supplemental 
Indentures; 

(d) A Written Request of the Authority containing such statements as may be 
reasonably necessary to show compliance with the requirements of the Indenture;  

(e) The consent of the Bondholder Representative, which consent shall be in 
the Bondholder Representative’s sole and complete discretion; and 
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(f) Such further documents, money and securities as are required by the 
provisions of the Indenture and the Supplemental Indenture providing for the issuance of such 
Additional Bonds. 

ARTICLE III 
 

ISSUANCE OF BONDS; EXCHANGE OF BONDS; APPLICATION OF CERTAIN MONEYS 

SECTION 3.01 Issuance of Bonds.  At any time after the execution of this 
Indenture, the Authority may execute and the Trustee shall authenticate and, upon Order of the 
Authority, deliver the Series 2016 Bonds in the aggregate principal amount of Five Million Nine 
Hundred Thousand Dollars ($5,900,000.00). 

SECTION 3.02 Exchange of Bonds and Certain Other Moneys.  Upon receipt by 
the Trustee of (i) $5,800,000.00 of the proceeds of the sale of the Series 2016 Bonds (consisting 
of the $5,900,000.00 original aggregate principal amount of the Series 2016 Bonds, less 
underwriter’s discount of $100,000.00), the Trustee shall set aside and deposit such proceeds in 
the following respective funds and accounts: 

(a) the Trustee shall deposit in the Interest Account the sum of $500,000.00 to 
pay capitalized interest on the Series 2016 Bonds. 

(b) the Trustee shall deposit $5,021,811.00 in the Project Fund;  

(c) the Trustee shall deposit in the Costs of Issuance Fund the sum of 
$278,189.00 to pay Costs of Issuance with respect to the Series 2016 Bonds. 

The Trustee may, in its discretion, establish a temporary fund or account in its 
books or records to facilitate such deposits and transfers. 

SECTION 3.03 Establishment and Application of Costs of Issuance Fund.  The 
Trustee shall establish, maintain and hold in trust a separate fund designated as the “Costs of 
Issuance Fund.”  Moneys deposited in said fund shall be used and withdrawn by the Trustee to 
pay the Costs of Issuance of the Bonds upon Requisition of the Borrower executed by an 
Authorized Representative of the Borrower and approved by the Bondholder Representative in 
the form attached hereto as Exhibit C stating the person to whom payment is to be made, the 
amount to be paid, the purpose for which the obligation was incurred and that such payment is a 
proper charge against said fund; provided, however, that the Borrower shall not submit any 
Requisition.  In no event shall moneys from any other fund or account established hereunder be 
used to pay Costs of Issuance.  On the one hundred eightieth (180th) day following the initial 
issuance of the Bonds, or upon the earlier Request of the Borrower, amounts, if any, remaining in 
the Costs of Issuance Fund shall be transferred to the Revenue Fund and the Costs of Issuance 
Fund shall thereafter be closed. 

SECTION 3.04 Establishment and Application of Project Fund.  The Trustee shall 
establish and maintain and hold in trust the “Project Fund” (the “Project Fund”).  The Trustee 
shall establish within the Project Fund such accounts and subaccounts as are specified upon 
written direction from an Authorized Borrower Representative, such additional accounts and 
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subaccounts as may be necessary or convenient to carry out the purposes of the Project Fund. 
The Trustee shall deposit proceeds of the Bonds into the Project Fund in the amount set forth in 
Section 3.03.  Before each payment is made from the Project Fund by the Trustee, there shall be 
filed with the Trustee a Requisition of the Borrower executed by an Authorized Representative 
of the Borrower and approved by the Bondholder Representative in the form attached hereto as 
Exhibit D.  Each such requisition shall be sufficient evidence to the Trustee of the facts stated 
therein and the Trustee shall have no duty to confirm the accuracy of such facts.  Upon receipt of 
each such requisition, signed by an Authorized Borrower Representative the Trustee shall pay 
the amount set forth therein as directed by the terms thereof.  Upon the completion of the project 
or earlier Request of the Borrower, amounts, if any, remaining in the Project Fund shall be 
transferred to the Revenue Fund and the Project Fund shall thereafter be closed. 

SECTION 3.05 Establishment and Application of Insurance and Condemnation 
Proceeds Fund.  As and when needed, the Trustee shall establish, maintain and hold in trust a 
separate fund designated as the “Insurance and Condemnation Proceeds Fund,” for the benefit of 
the holders of the Bonds and all Parity Debt and administer said fund as set forth in Section 6.6 
of the Loan Agreement. 

(a) Before any payment from the Insurance and Condemnation Proceeds Fund 
shall be made, the Borrower shall file or cause to be filed with the Trustee a Requisition of the 
Borrower stating:  (1) the item number of such payment; (2) the name of the Person to whom 
each such payment is due, which may be the Borrower in the case of reimbursement for costs of 
such repair or replacement theretofore paid by the Borrower; (3) the respective amounts to be 
paid; (4) the purpose by general classification for which each obligation to be paid was incurred; 
(5) that obligations in the stated amounts have been incurred by the Borrower and are presently 
due and payable and that each item thereof is a proper charge against the Insurance and 
Condemnation Proceeds Fund and has not been previously paid from the Insurance and 
Condemnation Proceeds Fund; and (6) that there has not been filed with or served upon the 
Borrower any notice of claim of lien, or attachment upon, or claim affecting the right to receive 
payment of, any of the amounts payable to any of the persons named in such Requisition, for 
which adequate security for the payment of such obligation has not been posted, or which has not 
been released or will not be released simultaneously with the payment of such obligation, other 
than materialmen’s or mechanics’ liens accruing by mere operation of law. 

Upon receipt of a Requisition and the approval of the Bondholder Representative, 
the Trustee shall pay the amount set forth in such Requisition as directed by the terms thereof out 
of the Insurance and Condemnation Proceeds Fund.  The Trustee may conclusively rely upon 
such Requisition and shall have no responsibility or duty to investigate any of the matters set 
forth therein.  The Trustee shall not make any such payment if it has received any written notice 
of claim of lien, attachment upon, or claim affecting the right to receive payment of, any of the 
moneys to be so paid, that has not been released or will not be released simultaneously with such 
payment, unless adequate security for the payment of such obligation has been posted. 

(b) When the repair or replacement of damaged, destroyed or taken property 
shall have been completed, the Borrower shall deliver to the Trustee a Certificate of the 
Borrower stating the fact and date of such completion and stating that all of the costs thereof 
have been determined and paid (or that all of such costs have been paid less specified claims that 
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are subject to dispute and for which a retention in the Insurance and Condemnation Proceeds 
Fund is to be maintained in the full amount of such claims until such dispute is resolved).  
Subject to Section 6.6 of the Loan Agreement, the Borrower shall direct the Trustee by said 
Certificate of the Borrower to transfer any remaining balance in the Insurance and Condemnation 
Proceeds Fund, less the amount of any such retention, pro rata, to the Special Redemption 
Account of the Redemption Fund and similar account or fund created with respect to Parity Debt 
or, at the election of the Borrower, with the consent of the Bondholder Representative, to the 
Revenue Fund and similar account or fund created with respect to Parity Debt.  Upon the 
disbursement of all moneys in the Insurance and Condemnation Proceeds Fund, such fund shall 
thereafter be closed until such time as such fund is again required to be established pursuant to 
subsection (b) of this Section. 

SECTION 3.06 Validity of Bonds.  The validity of the authorization and issuance 
of the Bonds is not dependent on and shall not be affected in any way by any proceedings taken 
by the Authority or the Trustee with respect to or in connection with the Loan Agreement.  The 
recital contained in the Bonds that all acts, conditions and things required by the same are issued 
pursuant to the Constitution and laws of the State to exist, to have happened and to have been 
performed precedent to and in the issuance thereof shall be conclusive evidence of the validity of 
the Bonds and the validity of the obligations which they represent and of compliance with the 
provisions of law in their issuance. 

ARTICLE IV 
 

REDEMPTION AND PURCHASE OF BONDS 

SECTION 4.01 Terms of Redemption.  The Series 2016 Bonds are subject to 
redemption prior to their stated maturity, at the option of the Authority (which option shall be 
exercised as directed by the Borrower) as a whole or in part in integral multiples of Authorized 
Denominations on any date (in such amounts and on such dates as may be specified by the 
Borrower, or if the Borrower fails to specify such amounts and such dates, in inverse order of 
maturity and by lot within a maturity on the earliest practicable date for which a redemption 
notice can be given) from moneys required to be transferred from the Insurance and 
Condemnation Proceeds Fund to the Special Redemption Account at the principal amount 
thereof together with interest accrued thereon to the date fixed for redemption, without premium. 

(a) The Series 2016 Bonds are also subject to redemption prior to their stated 
maturity, at the option of the Authority (which option shall be exercised as directed by the 
Borrower), from any source of available funds, as a whole or in part in integral multiples of 
Authorized Denominations on any date specified by the Borrower in a notice to the Trustee 
given at least forty-five (45) days prior to such redemption date (in such amounts and on such 
dates as may be specified by the Borrower, or if the Borrower fails to specify such amounts and 
such dates, in inverse order of maturity and by lot within a maturity on the earliest practicable 
date for which a redemption notice can be given), at the following Redemption Prices (expressed 
as a percentage of the principal amount of Series 2016 Bonds called for redemption), together 
with interest accrued thereon to the date fixed for redemption: 
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Redemption Period 
(both dates inclusive) Redemption Price 

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

  

(b) The Series 2016 Bonds are also subject to redemption prior to their stated 
maturity in part, by lot, from Mandatory Sinking Account Payments established in 
Section 5.04(c) on each January 1 on or after January 1, 2022, respectively, at the principal 
amount thereof together with interest accrued thereon to the date fixed for redemption, without 
premium. 

SECTION 4.02 Selection of Bonds for Redemption.  Whenever provision is made 
in this Indenture for the redemption of less than all of the Bonds or any given portion thereof, the 
Trustee shall select the Bonds to be redeemed, from all Bonds subject to redemption or such 
given portion thereof not previously called for redemption, by lot; provided, however that in such 
instances as provided for herein where the Borrower is to specify the amount or maturities of 
Bonds to be redeemed the Trustee shall redeem Bonds in accordance with any such specification 
(or, if the Borrower fails to so specify, as required under such provision). 

SECTION 4.03 Notice of Redemption.  Notice of redemption shall be mailed, by 
first class mail or overnight delivery service by the Trustee, not less than thirty (30) days and not 
more than sixty (60) days prior to the redemption date, to (i) the respective Holders of any Bonds 
designated for redemption at their addresses appearing on the bond registration books of the 
Trustee, (ii) the Bondholder Representative and (iii) the Repository.  Notice of redemption shall 
be delivered by electronic means to the Repository, or such other means as may be required by 
the Repository from time to time.  Each notice of redemption shall state the date of such notice, 
the date of issue of the Bonds, the redemption date, the Redemption Price, any conditions 
precedent that must be satisfied prior to the redemption of the Bonds, the place or places of 
redemption (including the name and appropriate address or addresses of the Trustee) the maturity 
(including CUSIP numbers, if any), and, in the case of Bonds to be redeemed in part only, the 
respective portions of the principal amount thereof to be redeemed.  Each such notice shall also 
state that on said date there will become due and payable on each of said Bonds the Redemption 
Price thereof or of said specified portion of the principal amount thereof in the case of a Bond to 
be redeemed in part only, together with interest accrued thereon to the redemption date, and that 
from and after such redemption date interest thereon shall cease to accrue, and shall require that 
such Bonds be then surrendered.  Any such notice may be conditioned upon the receipt by the 
Trustee of sufficient funds from the Borrower to effect the redemption on the Redemption Date. 

Failure by the Trustee to give notice pursuant to this Section 4.03 to the 
Repository, or the insufficiency of any such notice shall not affect the sufficiency of the 
proceedings for redemption.  Failure by the Trustee to mail notice of redemption (or failure by 
any such Holder or Holders to receive said notice) pursuant to this Section 4.03 to any one or 
more of the respective Holders of any Bonds designated for redemption shall not affect the 
sufficiency of the proceedings for redemption with respect to the Holders to whom such notice 
was mailed. 
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Notice of redemption of Bonds shall be given by the Trustee, at the expense of the 
Borrower, for and on behalf of the Authority. 

SECTION 4.04 Partial Redemption of Bonds.  Upon surrender of any Bond 
redeemed in part only, the Authority shall execute (but need not prepare) and the Trustee shall 
authenticate and deliver to the Holder thereof, at the expense of the Borrower, a new Bond or 
Bonds of Authorized Denominations, and of the same maturity, equal in aggregate principal 
amount to the unredeemed portion of the Bond surrendered.  Notwithstanding the foregoing 
provisions of this Section 4.04, in the case of any mandatory sinking account redemption 
pursuant to the provisions of Section 5.04(c), the Trustee shall note the amount of such 
redemption of any Bond which is less than the principal amount of such Bond then Outstanding 
upon the registration books maintained by the Trustee in lieu of the surrender and exchange of 
such Bond, and upon the payment or provision for payment of such mandatory sinking fund 
redemption, the amount of principal of such Bond remaining Outstanding shall be the amount so 
noted on the registration books, and shall be controlling for all purposes of such Bond and this 
Indenture, regardless of entries made or omitted from the grid form for such purpose appearing 
on the Bond. 

SECTION 4.05 Effect of Redemption.  Notice of redemption having been duly 
given as aforesaid, and moneys for payment of the Redemption Price of, together with interest 
accrued to the redemption date on, the Bonds (or portions thereof) so called for redemption being 
held by the Trustee, on the redemption date designated in such notice, the Bonds (or portions 
thereof) so called for redemption shall become due and payable at the Redemption Price 
specified in such notice and interest accrued thereon to the redemption date, interest on the 
Bonds so called for redemption shall cease to accrue, said Bonds (or portions thereof) shall cease 
to be entitled to any benefit or security under this Indenture, and the Holders of said Bonds shall 
have no rights in respect thereof except to receive payment of said Redemption Price and 
accrued interest to the date fixed for redemption from funds held by the Trustee for such 
payment. 

All Bonds redeemed pursuant to the provisions of this Article shall be cancelled 
upon surrender thereof and delivered to or upon the Order of the Authority. 

SECTION 4.06 Purchase in Lieu of Redemption 

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

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

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

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

(d) The Borrower shall indemnify and hold harmless the Trustee from and 
against any and all liability, claims, or losses arising out of, by virtue of, or in connection with, 
the purchase of bonds, up to the amount of the value of the Series 2016 Bonds purchased, except 
in the case of negligence, willful misconduct, or bad faith on the part of the Trustee. 

As Series 2016 Bonds are purchased pursuant to this Section 4.06, such purchase 
of Series 2016 Bonds will be allocated to all or a portion of, the next succeeding scheduled 
Mandatory Sinking Account Payment(s) for the Series 2016 Bonds as set forth in this Indenture.  
Once purchased such Series 2016 Bonds shall be delivered to the Trustee and cancelled by the 
Trustee. 

SECTION 4.07 Tender and Purchase of Bonds at Direction of Bondholder 
Representative.  Any Bond shall be purchased from its Holder at the direction of the Bondholder 
Representative on January 1, 2020 (the “Purchase Date”) at a purchase price equal to the 
principal amount thereof together with interest accrued thereon to the date fixed for purchase, 
without premium (the “Purchase Price”), payable in immediately available funds, upon delivery 
to the Trustee not later than 11:00 a.m. on a Business Day at least three Business Days prior to 
the Purchase Date, New York City time, at its Principal Office for delivery of notices and the 
Borrower of an irrevocable written notice which states the name of the Bond and the principal 
amount of the Bond to be so purchased.  Any notice delivered to the Trustee after 11:00 a.m., 
New York City time on a Business Day, shall be deemed to have been received on the next 
succeeding Business Day. The giving of notice by the Bondholder Representative of such 
Bond(s) that such Holder(s) elect(s) to have such Bond(s) purchased as described above shall 
constitute the irrevocable tender for purchase of such Bond(s) with respect to which such notice 
shall have been given irrespective of whether such Bond(s) shall be delivered to the Trustee for 
purchase and shall be binding upon the Bondholder Representative and any Holder(s) of such 
Bond(s) and any transferee(s) thereof whether or not such transferee(s) has/have notice thereof. 

The Trustee shall accept all moneys deposited for purchase of Bonds as provided 
in this Section 4.07 and shall deposit such moneys into the Purchase Account. 

If the Borrower fails to pay the Purchase Price of Bonds, then such failure will be 
an Event of Default unless such payment is made by the Guarantor within five (5) days following 
such failure.  If Borrower or the Guarantor, as the case may be, pays the Purchase Price as set 
forth in this Section 4.07, the Holders thereof will be obligated to sell and deliver their Bonds to 
the Trustee and such Bonds will be cancelled. 
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ARTICLE V 
 

REVENUES 

SECTION 5.01 Pledge and Assignment; Revenue Fund.  Subject only to the 
provisions of this Indenture permitting the application thereof for the purposes and on the terms 
and conditions set forth herein, there are hereby pledged to secure the payment of the principal 
(and Redemption Price) of and interest on the Bonds in accordance with their terms and the 
provisions of this Indenture, all of the Revenues and any other amounts (including proceeds of 
the sale of Bonds) held in any fund or account established pursuant to this Indenture.  Said 
pledge shall constitute a lien on and security interest in such assets and shall attach, be perfected 
and be valid and binding from and after delivery by the Trustee of the Bonds, without any 
physical delivery thereof or further act. 

(a) The Authority hereby transfers in trust, grants a security interest in and 
assigns to the Trustee, for the benefit of the Holders from time to time of the Bonds, all of the 
Revenues and other assets pledged in subsection (a) of this Section and all of the right, title and 
interest of the Authority in the Loan Agreement (except for (i) the right to receive any 
Administrative Fees and Expenses to the extent payable to the Authority, (ii) any rights of the 
Authority to receive any amounts paid by the Borrower pursuant to Sections 7.2, 7.3 or 8.5 of the 
Loan Agreement and (iii) the rights of the Authority under the special services covenant pursuant 
to Section 5.8 of the Loan Agreement) and in and to the Deed of Trust.  Such assignment to the 
Trustee is solely to the Trustee in its capacity as Trustee and is subject to the provisions of this 
Indenture.  The Trustee shall be entitled to and shall collect and receive all of the Revenues, and 
any Revenues collected or received by the Authority shall be deemed to be held, and to have 
been collected or received, by the Authority as the agent of the Trustee and shall forthwith be 
paid by the Authority to the Trustee.  The Trustee also shall be entitled to and subject to the 
provisions of this Indenture, shall take all steps, actions and proceedings reasonably necessary in 
its judgment to enforce all of the rights of the Authority and all of the obligations of the 
Borrower under the Loan Agreement, the Deed of Trust and the other Borrower Documents. 

(b) All Revenues shall be promptly deposited by the Trustee upon receipt 
thereof in a special fund designated as the “Revenue Fund” which the Trustee shall establish, 
maintain and hold in trust, except as otherwise provided in Section 5.06 and except that all 
moneys received by the Trustee and required by the Loan Agreement to be deposited in the 
Redemption Fund shall be promptly deposited in the Redemption Fund, which the Trustee shall 
establish, maintain and hold in trust.  All Revenues deposited with the Trustee shall be held, 
disbursed, allocated and applied by the Trustee only as provided in this Indenture. 

(c) If by the date that is three (3) Business Days before the twenty-fifth (25th) 
calendar day of any month the Trustee has not received Revenues sufficient to make the transfers 
required in such month by Section 5.02, the Trustee shall immediately notify the Borrower of 
such insufficiency by telephone or telecopy and confirm such notification as soon thereafter as 
practicable by written notice. 

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

SECTION 5.02 Allocation of Revenues.  On or before the twenty-fifth (25th) day 
of each month, the Trustee shall transfer from the Revenue Fund and deposit into the following 
respective accounts, (each of which the Trustee shall establish and maintain within the Revenue 
Fund), the following amounts, in the following order of priority, the requirements of each such 
account or fund (including the making up of any deficiencies in any such account resulting from 
lack of Revenues sufficient to make any earlier required deposit) at the time of deposit to be 
satisfied before any transfer is made to any account or fund subsequent in priority: 

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

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

Any moneys remaining in the Revenue Fund after the foregoing transfers shall be 
credited against the next interest or sinking fund payment coming due. 

SECTION 5.03 Application of Interest Account.  All amounts in the Interest 
Account shall be used and withdrawn by the Trustee solely for the purpose of paying interest on 
the Bonds as it shall become due and payable (including accrued interest on any Bonds 
purchased or redeemed prior to maturity pursuant to this Indenture). 
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SECTION 5.04 Application of Principal Account.  All amounts in the Principal 
Account shall be used and withdrawn by the Trustee solely for the purpose of paying the 
principal or Mandatory Sinking Account Payments of the Bonds when due and payable, as 
provided herein. 

(a) The Trustee shall establish and maintain within the Principal Account a 
separate subaccount for each maturity of the Bonds, designated as the “____ Sinking Account” 
(inserting therein the maturity of such Bonds).  On or before January 1 in each year, the Trustee 
shall transfer the amount deposited in the Principal Account pursuant to Section 5.02 from the 
Principal Account to the applicable Sinking Account for the purpose of making a Mandatory 
Sinking Account Payment (if such payment is required at such time).  With respect to the 
Sinking Account, on each Mandatory Sinking Account Payment date established for the Sinking 
Account, the Trustee shall apply the Mandatory Sinking Account Payment required on that date 
to the redemption (or payment at maturity, as the case may be) of Bonds of the maturity for 
which the Sinking Account was established, upon the notice and in the manner provided in 
Article IV; provided that, at any time prior to giving such notice of such redemption, the Trustee 
shall apply such moneys to the purchase of Bonds at public or private sale, as and when and at 
such prices (including brokerage and other charges, but excluding accrued interest, which is 
payable from the Interest Account) as the Borrower may direct, in writing, except that the 
purchase price (excluding accrued interest) shall not exceed the par amount of such Bonds.  If, 
during the twelve-month period immediately preceding any Principal Payment Date, the Trustee 
has purchased, with moneys in the Sinking Account, Bonds of the maturity for which such 
Sinking Account was established, or, during said period and prior to giving said notice of 
redemption, the Borrower has deposited Bonds with the Trustee (together with a Request of the 
Borrower to apply such Bonds to the related Mandatory Sinking Account Payment due on said 
date), or any such Bonds were at any time purchased or redeemed by the Trustee from the 
Redemption Fund and allocable to said principal or Mandatory Sinking Account Payment, such 
Bonds so purchased or deposited or redeemed shall be applied, to the extent of the full principal 
amount thereof, to reduce said principal or Mandatory Sinking Account Payment.  All Bonds 
purchased or deposited pursuant to this subsection shall be delivered to the Trustee and 
cancelled.  Any amounts remaining in the Principal or Sinking Accounts when all of the Bonds 
are no longer Outstanding shall be withdrawn by the Trustee and transferred to the Revenue 
Fund.  All Bonds purchased from the Principal or Sinking Accounts or deposited by the 
Borrower with the Trustee shall be allocated first to the next succeeding principal or Mandatory 
Sinking Account Payment, then to the remaining principal or Mandatory Sinking Account 
Payments as the Borrower directs. 

(b) Subject to the terms and conditions set forth in this Section and in Section 
4.01(c), the Bonds shall be redeemed (or paid at maturity, as the case may be) by application of 
Mandatory Sinking Account Payments in the following amounts and on the following dates: 
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Mandatory Sinking 
Account Payment Dates 

(January 1) 
Mandatory Sinking 
Account Payments 

2022 $150,000 
2023 160,000 
2024 175,000 
2025 190,000 
2026 210,000 
2027 225,000 
2028 245,000 
2029 265,000 
2030 290,000 
2031 310,000 
2032 340,000 
2033 370,000 
2034 400,000 
2035 435,000 
2036 470,000 
2037 510,000 
2038 555,000 
2039* 600,000 

__________________  
*  Maturity  
  

SECTION 5.05 Reserve Fund.  There shall be no Reserve Fund for the Series 2016 
Bonds. 

SECTION 5.06 Application of Redemption Fund.  The Trustee shall establish and 
maintain within the Redemption Fund a separate Optional Redemption Account, a separate 
Special Redemption Account and a separate Purchase Account.  The Trustee shall accept all 
moneys deposited for redemption and shall deposit such moneys into the Optional Redemption 
Account or the Special Redemption Account, as applicable.  All amounts deposited in the 
Optional Redemption Account and in the Special Redemption Account shall be accepted and 
used and withdrawn by the Trustee solely for the purpose of redeeming Bonds, in the manner 
and upon the terms and conditions specified in Article IV, at the next succeeding date of 
redemption for which notice has been given and at the Redemption Prices then applicable to 
redemptions from the Optional Redemption Account and the Special Redemption Account, 
respectively; provided that, at any time prior to giving such notice of redemption, the Trustee 
shall, upon written direction of the Borrower, apply such amounts to the purchase of Bonds at 
public or private sale, as and when and at such prices (including brokerage and other charges, but 
excluding accrued interest, which is payable from the Interest Account) as the Borrower may 
direct, except that the purchase price (exclusive of accrued interest) may not exceed the 
Redemption Price then applicable to such Bonds (or, if such Bonds are not then subject to 
redemption, the par value of such Bonds); and provided further that in the case of the Optional 
Redemption Account in lieu of redemption at such next succeeding date of redemption, or in 
combination therewith, amounts in such account may be transferred to the Revenue Fund and 
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credited against Loan Repayments in order of their due date as set forth in a Request of the 
Borrower.  All Bonds purchased or redeemed from the Redemption Fund shall be allocated to 
applicable Mandatory Sinking Account Payments designated in a Certificate of the Borrower 
approved by the Bondholder Representative (or if the Borrower fails to deliver such a Certificate 
to the Trustee, in inverse order of their payment dates).   

All amounts deposited in the Purchase Account shall be accepted and used and 
withdrawn by the Trustee solely for the purpose of purchasing Bonds, in the manner and upon 
the terms and conditions specified in Section 4.07 hereof. 

SECTION 5.07 Investment of Moneys in Funds and Accounts.  All moneys in any 
of the funds and accounts established pursuant to this Indenture shall be invested and reinvested 
by the Trustee, upon the written direction of the Borrower, solely in Investment Securities.  The 
Trustee shall acquire such Investment Securities upon the written direction of the Borrower at 
such prices and on such terms as directed by the Borrower.  The Trustee shall be entitled to rely 
upon any investment direction provided to it hereunder as a certification to the Trustee that such 
investment constitutes an Investment Security.  In the absence of written investment directions 
from the Borrower, the Trustee shall invest solely in Investment Securities set forth in clause (f) 
of the definition thereof.  All Investment Securities shall be acquired subject to the limitations as 
to maturities hereinafter set forth in this Section and such additional limitations or requirements 
consistent with the foregoing as may be established by Request of the Borrower. 

Moneys in all funds and accounts shall be invested in Investment Securities 
maturing not later than the date on which it is estimated that such moneys will be required for the 
purposes specified in this Indenture.  Investment Securities purchased under a repurchase 
agreement or investment agreements that can be redeemed at par without premium may be 
deemed to mature on the date or dates on which the Trustee may deliver such Investment 
Securities for repurchase under such agreement.  Investment Securities that are registrable 
securities shall be registered in the name of the Trustee or its nominee. 

All interest, profits and other income received from the investment of moneys in 
any fund or account established pursuant to this Indenture shall be deposited when received in 
the Revenue Fund.  Notwithstanding anything to the contrary contained in this paragraph, an 
amount of interest received with respect to any Investment Security equal to the amount of 
accrued interest, if any, paid as part of the purchase price of such Investment Security shall be 
credited to the fund or account for the credit of which such Investment Security was acquired. 

Investment Securities acquired as an investment of moneys in any fund or account 
established under this Indenture shall be credited to such fund or account.  For the purpose of 
determining the amount in any such fund or account, all Investment Securities credited to such 
fund or account shall be valued at the lower of cost (exclusive of accrued interest after the first 
payment of interest following acquisition) or market value (plus, prior to the first payment of 
interest following acquisition, the amount of interest paid as part of the purchase price). 

The Trustee may commingle any of the funds or accounts established pursuant to 
this Indenture into a separate fund or funds for investment purposes only, provided that all funds 
or accounts held by the Trustee hereunder shall be accounted for separately as required by this 
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Indenture.  The Trustee or any of its affiliates may act as principal or agent in the making or 
disposing of any investment.  The Trustee shall sell or present for redemption, any Investment 
Securities so purchased whenever it shall be necessary to provide moneys to meet any required 
payment, transfer, withdrawal or disbursement from the fund or account to which such 
Investment Security is credited, and, subject to the provisions of Section 8.03, the Trustee shall 
not be liable or responsible for any loss resulting from any investment made in accordance with 
provisions of this Section. 

SECTION 5.08 Additional Payments.  The Trustee shall transfer the Additional 
Payments constituting the Authority’s annual fee, promptly upon receipt thereof from the 
Borrower, to the Authority at the Remittance Address. 

ARTICLE VI 
 

PARTICULAR COVENANTS 

SECTION 6.01 Punctual Payment.  The Authority shall punctually cause to be paid 
the principal or Redemption Price and interest to become due in respect of all the Bonds, in strict 
conformity with the terms of the Bonds and of this Indenture, according to the true intent and 
meaning thereof, but only out of Revenues and other assets pledged for such payment as 
provided in this Indenture. 

SECTION 6.02 Extension of Payment of Bonds.  The Authority shall not directly 
or indirectly extend or assent to the extension of the maturity of any of the Bonds or the time of 
payment of any claims for interest by the purchase or funding of such Bonds or claims for 
interest or by any other arrangement and in case the maturity of any of the Bonds or the time of 
payment of any such claims for interest shall be extended, such Bonds or claims for interest shall 
not be entitled, in case of any default hereunder, to the benefits of this Indenture, except subject 
to the prior payment in full of the principal of all of the Bonds then Outstanding and of all claims 
for interest thereon which shall not have been so extended.  Nothing in this Section shall be 
deemed to limit the right of the Authority to issue obligations for the purpose of refunding any 
Outstanding Bonds, and such issuance shall not be deemed to constitute an extension of maturity 
of Bonds. 

SECTION 6.03 Against Encumbrances.  The Authority shall not create any pledge, 
lien, charge or other encumbrance upon the Revenues and other assets pledged or assigned under 
this Indenture while any of the Bonds are Outstanding, except the pledge and assignment created 
by this Indenture, and will assist the Trustee in contesting any such pledge, lien, charge or other 
encumbrance which may be created.  Subject to this limitation, the Authority expressly reserves 
the right to enter into one or more other indentures for any of its corporate purposes and reserves 
the right to issue other obligations for such purposes. 

SECTION 6.04 Power to Issue Bonds and Make Pledge and Assignment.  The 
Authority is duly authorized pursuant to the Joint Powers Agreement and the Act to issue the 
Bonds and to enter into this Indenture and to pledge and assign the Revenues and other assets 
purported to be pledged and assigned, respectively, under this Indenture in the manner and to the 
extent provided in this Indenture.  The Bonds and the provisions of this Indenture are and will be 
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the legal, valid and binding limited obligations of the Authority in accordance with their terms, 
and the Authority and Trustee shall, subject to the provisions of this Indenture, at all times, to the 
extent permitted by law, defend, preserve and protect said pledge and assignment of Revenues 
and other assets and all the rights of the Bondholders under this Indenture against all claims and 
demands of all Persons whomsoever. 

SECTION 6.05 Accounting Records and Financial Statements.  The Trustee shall 
at all times keep, or cause to be kept, proper books of record and account prepared in accordance 
with corporate trust industry standards, in which complete and accurate entries shall be made of 
all transactions relating to the receipt, investment, disbursement, allocation and application of the 
proceeds of the Bonds, the Revenues, the Loan Agreement and all funds and accounts 
established by it pursuant to this Indenture.  Such books of record and account shall be available 
for inspection by the Authority, the Borrower and the Bondholder Representative, or his agent or 
representative duly authorized in writing, at any time. 

The Trustee shall file and furnish to the Authority (only upon its request), the 
Borrower, and to the Bondholder Representative (1) a copy of the most recent audited or 
unaudited financial statements furnished to the Trustee pursuant to the Loan Agreement, and (2) 
on a monthly basis, a statement (which need not be audited) covering receipts, disbursements, 
allocation and application of Revenues and any other moneys (including proceeds of Bonds) in 
any of the funds and accounts established pursuant to this Indenture for such month; provided, 
however, that the Trustee shall not be obligated to report as to any fund or account that (i) has a 
balance of zero and (ii) has had no activity since the last reporting date. 

SECTION 6.06 Collection of Amounts Due Under Loan Agreement, Borrower 
Security Agreement, Guarantor Security Agreement and Deed of Trust; Amendment of Loan 
Agreement, Borrower Security Agreement, Guarantor Security Agreement and Deed of Trust.  
The Trustee shall promptly collect all amounts due from the Borrower pursuant to the Loan 
Agreement, and subject to the provisions of this Indenture shall exercise all rights assigned to it 
or existing in its favor pursuant to the Loan Agreement, the Deed of Trust and the other 
Borrower Documents and Guarantor Documents shall enforce, and take all steps, actions and 
proceedings reasonably necessary for the enforcement of all of the rights of the Authority and all 
of the obligations of the Borrower. 

The Authority shall not amend, modify or terminate any of the terms of the Loan 
Agreement or the Deed of Trust, or consent to any such amendment, modification or termination, 
without the written consent of the Trustee.  The Trustee shall give such written consent only (1) 
(a) if such amendment, modification or termination will not materially and adversely affect the 
interests of the Bondholders or result in any material impairment of the security hereby given for 
the payment of the Bonds (which determination may be based on an Opinion of Counsel upon 
which the Trustee may conclusively rely and the consent of the Bondholder Representative), or 
(b) the Trustee first obtains the written consent of the Bondholder Representative, to such 
amendment, modification or termination and (2) if, in each case, the Trustee shall have received 
a Favorable Opinion of Bond Counsel with respect to such amendment, modification or 
termination; provided that no such amendment, modification or termination shall reduce the 
amount of Loan Repayments to be made to the Authority or the Trustee by the Borrower 
pursuant to the Loan Agreement, or extend the time for making such payments, without the 
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written consent of the Bondholder Representative (or if there is no Bondholder Representative, 
the written consent of sixty-six and two-thirds percent (66-2/3%) of the Holders of the Bonds 
then Outstanding and adversely affected thereby). 

SECTION 6.07 Waiver of Laws.  The Authority shall not at any time insist upon or 
plead in any manner whatsoever, or claim or take the benefit or advantage of, any stay or 
extension law now or at any time hereafter in force that may affect the covenants and agreements 
contained in this Indenture or in the Bonds, and all benefit or advantage of any such law or laws 
is hereby expressly waived by the Authority to the extent permitted by law. 

SECTION 6.08 Further Assurances.  The Authority will make, execute and deliver 
any and all such further indentures, instruments and assurances as may be reasonably necessary 
or proper to carry out the intention or to facilitate the performance of this Indenture and for the 
better assuring and confirming unto the Holders of the Bonds of the rights and benefits provided 
in this Indenture. 

SECTION 6.09 Notification to Authority and Bondholder Representative re 
Amount of Outstanding Bonds.  On or before July 15 of each year the Trustee shall notify the 
Authority and the Bondholder Representative, via mutually acceptable electronic means or by 
mail, of the aggregate principal amount of Outstanding Bonds as of June 30 of such year or that 
no Bonds remain Outstanding. 

ARTICLE VII 
 

EVENTS OF DEFAULT AND REMEDIES OF BONDHOLDERS 

SECTION 7.01 Events of Default.  Any one or more of the following events shall 
be Events of Default: 

(a) default in the due and punctual payment of the principal or Redemption 
Price of any Bond when and as the same shall become due and payable, whether at maturity as 
therein expressed, by proceedings for redemption, by declaration or otherwise; 

(b) default in the due and punctual payment of any installment of interest on 
any Bond when and as such interest installment shall become due and payable; 

(c) default by the Authority in the observance of any of the covenants, 
agreements or conditions on its part in this Indenture or in the Bonds contained, other than as 
referred to in subsection (a) or (b) of this Section, if such default shall have continued for a 
period of thirty (30) days after written notice thereof, specifying such default and requiring the 
same to be remedied, shall have been given to the Authority and the Borrower by the Trustee, or 
to the Authority, the Borrower and the Trustee by the Holders of not less than a majority  in 
aggregate principal amount of the Bonds at the time Outstanding; or 

(d) a Loan Default Event. 

SECTION 7.02 Acceleration of Maturities.  If an Event of Default occurs and is 
continuing, the Trustee may, upon notice in writing to the Authority and the Borrower, and with 
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the written consent of the Bondholder Representative, (a) declare the principal of the Bonds, and 
the interest accrued thereon, to be due and payable immediately, and upon any such declaration 
the same shall become and shall be immediately due and payable, anything in this Indenture or in 
the Bonds contained to the contrary notwithstanding and (b) exercise any and all rights and 
remedies of the Trustee provided for in the Loan Agreement, the Deed of Trust and the other 
Borrower Documents and Guarantor Documents. 

Any such declaration, however, is subject to the condition that if, at any time after 
such declaration and before any judgment or decree for the payment of the moneys due shall 
have been obtained or entered, the Authority or the Borrower shall deposit with the Trustee a 
sum sufficient to pay all the principal or Redemption Price of and installments of interest on the 
Bonds payment of which is overdue, with interest on such overdue principal at the rates borne by 
the respective Bonds, and the reasonable fees, charges and expenses of the Trustee, including 
those of its attorneys and any and all other defaults known to the Trustee (other than in the 
payment of principal of and interest on the Bonds due and payable solely by reason of such 
declaration) shall have been made good or cured to the satisfaction of the Trustee or provision 
deemed by the Trustee to be adequate shall have been made therefor, then, and in every such 
case, the Trustee, by written notice to the Authority and the Borrower, shall rescind and annul 
such declaration and its consequences and waive such default; but no such rescission and 
annulment shall extend to or shall affect any subsequent default, or shall impair or exhaust any 
right or power consequent thereon. 

SECTION 7.03 Application of Revenues and Other Funds After Default.  If an 
Event of Default of which the Trustee has actual knowledge shall occur and be continuing, all 
Revenues and any other funds then held or thereafter received by the Trustee under any of the 
provisions of this Indenture (subject to Section 11.10) shall be applied by the Trustee as follows 
and in the following order: 

(1) To the payment of any expenses necessary in the opinion of the Trustee to protect 
the interests of the Holders of the Bonds and payment of reasonable fees and expenses of 
the Trustee (including reasonable fees and disbursements of its counsel and accountants) 
incurred in and about the performance of its powers and duties under this Indenture; and  

(2) To the payment of the principal or Redemption Price of and interest then due on 
the Bonds (upon presentation of the Bonds to be paid, and stamping thereon of the 
payment if only partially paid, or surrender thereof if fully paid) subject to the provisions 
of this Indenture (including Section 6.02), as follows: 

(i) Unless the principal of all of the Bonds shall have become or have 
been declared due and payable, 

First:  To the payment to the persons entitled thereto of all installments of 
interest then due in the order of the maturity of such installments, and, if the 
amount available shall not be sufficient to pay in full any installment or 
installments maturing on the same date, then to the payment thereof ratably, 
according to the amounts due thereon, to the persons entitled thereto, without any 
discrimination or preference; and 
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Second:  To the payment to the persons entitled thereto of the unpaid 
principal (including Mandatory Sinking Account Payments) or Redemption Price 
of any Bonds which shall have become due, whether at maturity or by call for 
redemption, in the order of their due dates, with interest on the overdue principal 
at the rate borne by the respective Bonds, and, if the amount available shall not be 
sufficient to pay in full all the Bonds due on any date, together with such interest, 
then to the payment thereof ratably, according to the amounts of principal or 
Redemption Price due on such date to the persons entitled thereto, without any 
discrimination or preference. 

(ii) If the principal of all of the Bonds shall have become or have been 
declared due and payable, to the payment of the principal and interest then due 
and unpaid upon the Bonds, with interest on the overdue principal at the rate 
borne by the respective Bonds, and, if the amount available shall not be sufficient 
to pay in full the whole amount so due and unpaid, then to the payment thereof 
ratably, without preference or priority of principal over interest, or of interest over 
principal, or of any installment of interest over any other installment of interest, or 
of any Bond over any other Bond, according to the amounts due respectively for 
principal and interest, to the persons entitled thereto without any discrimination or 
preference. 

SECTION 7.04 Trustee to Represent Bondholders.  The Trustee is hereby 
irrevocably appointed (and the successive respective Holders of the Bonds, by taking and 
holding the same, shall be conclusively deemed to have so appointed the Trustee) as trustee and 
true and lawful attorney-in-fact of the Holders of the Bonds for the purpose of exercising and 
prosecuting on their behalf such rights and remedies as may be available to such Holders under 
the provisions of the Bonds, this Indenture, the Loan Agreement, the Deed of Trust or applicable 
provisions of any law.  Upon the occurrence and continuance of an Event of Default or other 
occasion giving rise to a right in the Trustee to represent the Bondholders, the Trustee in its 
discretion may, and upon the written request of the Bondholder Representative (or, if there is no 
Bondholder Representative, the Holders of not less than a majority in aggregate principal amount 
of the Bonds then Outstanding), and upon being indemnified to its satisfaction therefor, shall, 
proceed to protect or enforce its rights or the rights of such Holders by such appropriate action, 
suit, mandamus or other proceedings as it shall deem most effectual to protect and enforce any 
such right, at law or in equity, either for the specific performance of any covenant or agreement 
contained herein, or in aid of the execution of any power herein granted, or for the enforcement 
of any other appropriate legal or equitable right or remedy vested in the Trustee or in such 
Holders under the provisions of the Bonds, this Indenture, the Loan Agreement, the Deed of 
Trust or applicable provisions of any law; and upon instituting such proceeding, the Trustee shall 
be entitled, as a matter of right, to the appointment of a receiver of the Revenues and other assets 
pledged under this Indenture, pending such proceedings.  All rights of action under this Indenture 
or the Bonds or otherwise may be prosecuted and enforced by the Trustee without the possession 
of any of the Bonds or the production thereof in any proceeding relating thereto, and any such 
suit, action or proceeding instituted by the Trustee shall be brought in the name of the Trustee for 
the benefit and protection of all the Holders of such Bonds, subject to the provisions of this 
Indenture (including Section 6.02). 
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SECTION 7.05 Direction of Proceedings.  Anything in this Indenture to the 
contrary notwithstanding, the Bondholder Representative (or, if there is no Bondholder 
Representative, the Holders of a majority in aggregate principal amount of the Bonds then 
Outstanding) shall have the right, at any time, to the extent permitted by law, by an instrument or 
concurrent instruments in writing executed and delivered to the Trustee, to direct the time, 
method, and place of conducting all proceedings to be taken in connection with the enforcement 
of the terms and conditions of this Indenture, or for the appointment of a receiver, or any other 
proceedings or remedies permitted in accordance with the provisions hereof; provided that such 
direction shall not be otherwise than in accordance with law and the provisions of this Indenture.  
The Trustee shall not be required to act on any direction given to it pursuant to this Section 
unless indemnified or receiving other assurances to its satisfaction. 

SECTION 7.06 Limitation on Bondholders’ Right to Sue.  No Holder of any Bond 
shall have the right to institute any suit, action or proceeding at law or in equity, for the 
protection or enforcement of any right or remedy under this Indenture, the Loan Agreement, the 
Deed of Trust or applicable provisions of any law with respect to such Bond, unless (1) such 
Holder shall have given to the Trustee written notice of the occurrence of an Event of Default; 
(2) the Holders of not less than a majority in aggregate principal amount of the Bonds then 
Outstanding shall have made written request upon the Trustee to exercise the powers 
hereinbefore granted or to institute such suit, action or proceeding in its own name; (3) such 
Holder or said Holders shall have tendered to the Trustee indemnity satisfactory to it against the 
costs, expenses and liabilities to be incurred in compliance with such request; and (4) the Trustee 
shall have refused or omitted to comply with such request for a period of sixty (60) days after 
such written request shall have been received by, and said tender of indemnity shall have been 
made to, the Trustee.  Notwithstanding the foregoing, so long as there is a Bondholder 
Representative, no Holder of any Bond shall have the rights otherwise available under this 
Section 7.06. 

Such notification, request, tender of indemnity and refusal or omission are hereby 
declared, in every case, to be conditions precedent to the exercise by any Holder of Bonds of any 
remedy hereunder or under law; it being understood and intended that no one or more Holders of 
Bonds shall have any right in any manner whatever by his or their action to affect, disturb or 
prejudice the security of this Indenture or the rights of any other Holders of Bonds, or to enforce 
any right under this Indenture, the Loan Agreement, the Deed of Trust and the other Borrower 
Documents or applicable provisions of any law with respect to the Bonds, except in the manner 
herein provided, and that all proceedings at law or in equity to enforce any such right shall be 
instituted, had and maintained in the manner herein provided and for the benefit and protection 
of all Holders of the Outstanding Bonds, subject to the provisions of this Indenture (including 
Section 6.02). 

SECTION 7.07 Absolute Obligation of Authority.  Nothing in Section 7.06 or in 
any other provision of this Indenture, or in the Bonds, contained shall affect or impair the 
obligation of the Authority, which is absolute and unconditional, to pay the principal or 
Redemption Price of and interest on the Bonds to the respective Holders of the Bonds at their 
respective dates of maturity, or upon call for redemption, as herein provided, but only out of the 
Revenues and other assets herein pledged therefor, and not otherwise, or affect or impair the 
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right of such Holders, which is also absolute and unconditional, to enforce such payment by 
virtue of the contract embodied in the Bonds. 

SECTION 7.08 Termination of Proceedings.  In case any proceedings taken by 
the Trustee or the Bondholder Representative or any one or more Bondholders on account of any 
Event of Default shall have been discontinued or abandoned for any reason or shall have been 
determined adversely to the Trustee or the Bondholder Representative or the Bondholders, then 
in every such case the Authority, the Trustee, and the Bondholder Representative or the 
Bondholders, as the case may be, subject to any determination in such proceedings, shall be 
restored to their former positions and rights hereunder, severally and respectively, and all rights, 
remedies, powers and duties of the Authority, the Trustee, the Bondholder Representative and 
the Bondholders shall continue as though no such proceedings had been taken. 

SECTION 7.09 Remedies Not Exclusive.  No remedy herein conferred upon or 
reserved to the Trustee or to the Holders of the Bonds is intended to be exclusive of any other 
remedy or remedies, and each and every such remedy, to the extent permitted by law, shall be 
cumulative and in addition to any other remedy given hereunder or now or hereafter existing at 
law or in equity or otherwise. 

SECTION 7.10 No Waiver of Default.  No delay or omission of the Trustee or of 
any Holder of the Bonds to exercise any right or power arising upon the occurrence of any 
default shall impair any such right or power or shall be construed to be a waiver of any such 
default or an acquiescence therein; and every power and remedy given by this Indenture to the 
Trustee or to the Holders of the Bonds may be exercised from time to time and as often as may 
be deemed expedient. 

SECTION 7.11 No Obligation of Authority to Enforce Assigned Rights.  
Notwithstanding anything to the contrary in this Indenture, the Authority shall have no obligation 
to, and instead the Trustee may, without further direction from the Authority, take any and all 
steps, actions and proceedings, to enforce any or all rights of the Authority (other than those 
specifically retained by the Authority pursuant to Section 5.01 of this Indenture) under this 
Indenture or the Loan Agreement, including, without limitation, the rights to enforce the 
remedies upon the occurrence and continuation of an Event of Default and the obligations of the 
Borrower under the Loan Agreement. 

 
ARTICLE VIII 

 
THE TRUSTEE 

SECTION 8.01 Duties, Immunities and Liabilities of Trustee.  The Authority 
hereby appoints Wilmington Trust, N.A. as Trustee.  The Trustee shall, prior to an Event of 
Default, and after the curing of all Events of Default which may have occurred, perform such 
duties and only such duties as are specifically set forth in this Indenture, and, except to the extent 
required by law, no implied covenants or obligations shall be read into this Indenture against the 
Trustee.  The Trustee shall, during the existence of any Event of Default (which has not been 
cured), exercise such of the rights and powers vested in it by this Indenture, and use the same 
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degree of care and skill in their exercise, as a corporate trustee would exercise or use under 
similar circumstances. 

(a) The Authority may, and upon written request of the Borrower 
accompanied by the written consent of the Bondholder Representative, shall, remove the Trustee 
at any time unless an Event of Default shall have occurred and then be continuing, and shall 
remove the Trustee if at any time requested to do so by an instrument executed by the 
Bondholder Representative (or, if there is no Bondholder Representative, by an instrument or 
concurrent instruments in writing signed by the Holders of not less than a majority in aggregate 
principal amount of the Bonds then Outstanding (or their attorneys duly authorized in writing)) 
or if at any time the Trustee shall cease to be eligible in accordance with subsection (d) of this 
Section, or shall become incapable of acting, or shall be adjudged a bankrupt or insolvent, or a 
receiver of the Trustee or its property shall be appointed, or any public officer shall take control 
or charge of the Trustee or of its property or affairs for the purpose of rehabilitation, 
conservation or liquidation, in each case by giving written notice of such removal to the Trustee, 
and thereupon shall appoint, with the written consent of the Borrower accompanied by the 
written consent of the Bondholder Representative, a successor Trustee by an instrument in 
writing. 

(b) The Trustee may at any time resign by giving written notice of such 
resignation to the Authority and the Borrower, and by giving the Bondholders notice of such 
resignation by mail at the addresses shown on the registration books maintained by the Trustee.  
Upon receiving such notice of resignation, the Authority shall promptly appoint, with the consent 
of the Borrower, a successor Trustee by an instrument in writing. 

(c) The Trustee shall not be relieved of its duties hereunder until its successor 
Trustee has accepted its appointment and assumed the duties of Trustee hereunder.  Any removal 
or resignation of the Trustee and appointment of a successor Trustee shall become effective upon 
acceptance of appointment by the successor Trustee.  If no successor Trustee shall have been 
appointed and have accepted appointment within thirty (30) days of giving notice of removal or 
notice of resignation as aforesaid, the resigning Trustee or any Bondholder (on behalf of himself 
and all other Bondholders) may petition any court of competent jurisdiction for the appointment 
of a successor Trustee, and such court may thereupon, after such notice (if any) as it may deem 
proper, appoint such successor Trustee.  Any successor Trustee appointed under this Indenture, 
shall signify its acceptance of such appointment by executing and delivering to the Authority and 
to its predecessor Trustee a written acceptance thereof, and thereupon such successor Trustee, 
without any further act, deed or conveyance, shall become vested with all the moneys, estates, 
properties, rights, powers, trusts, duties and obligations of such predecessor Trustee, with like 
effect as if originally named Trustee herein; but, nevertheless at the request of the successor 
Trustee, such predecessor Trustee shall execute and deliver any and all instruments of 
conveyance or further assurance and do such other things as may reasonably be required for 
more fully and certainly vesting in and confirming to such successor Trustee all the right, title 
and interest of such predecessor Trustee in and to any property held by it under this Indenture 
and shall pay over, transfer, assign and deliver to the successor Trustee any money or other 
property subject to the trusts and conditions herein set forth.  Upon request of the successor 
Trustee, the Authority shall execute and deliver any and all instruments as may be reasonably 
required for more fully and certainly vesting in and confirming to such successor Trustee all such 
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moneys, estates, properties, rights, powers, trusts, duties and obligations.  Upon acceptance of 
appointment by a successor Trustee as provided in this subsection, the Authority shall cause such 
Trustee to mail a notice of the succession of such Trustee to the trusts hereunder to the 
Bondholders at the addresses shown on the registration books maintained by the Trustee. 

(d) Any successor Trustee shall be a trust company or bank having the powers 
of a trust company having (or, in the case of a trust company or bank included in a bank holding 
company system, with a bank holding company having) a combined capital and surplus of at 
least fifty million dollars ($50,000,000) and subject to supervision or examination by federal or 
state authority.  If such bank or trust company publishes a report of condition at least annually, 
pursuant to law or to the requirements of any supervising or examining authority above referred 
to, then for the purpose of this subsection the combined capital and surplus of such bank or trust 
company shall be deemed to be its combined capital and surplus as set forth in its most recent 
report of condition so published.  In case at any time the Trustee shall cease to be eligible in 
accordance with the provisions of this subsection (e), the Trustee shall resign immediately in the 
manner and with the effect specified in this Section. 

SECTION 8.02 Merger or Consolidation.  Any company into which the Trustee 
may be merged or converted or with which it may be consolidated or any company resulting 
from any merger, conversion or consolidation to which it shall be a party or any company to 
which the Trustee may sell or transfer all or substantially all of its corporate trust business, 
provided such company shall be eligible under subsection (e) of Section 8.01, shall be the 
successor to such Trustee without the execution or filing of any paper or any further act, 
anything herein to the contrary notwithstanding. 

SECTION 8.03 Liability of Trustee.  The recitals of facts herein and in the Bonds 
contained shall be taken as statements of the Authority, and the Trustee assumes no 
responsibility for the correctness of the same, and makes no representations as to the legality, 
validity, sufficiency or priority of this Indenture, the Loan Agreement, the Deed of Trust or any 
other document related hereto, or of the Bonds, and shall incur no responsibility in respect 
thereof, other than in connection with the duties or obligations herein or in the Bonds assigned to 
or imposed upon it except for any recital or representation specifically relating to the Trustee or 
its powers.  The Trustee shall, however, be responsible for its representations contained in its 
certificate of authentication on the Bonds.  The Trustee shall not be liable in connection with the 
performance of its duties hereunder, except for its own negligence or willful misconduct; 
provided, that this shall not be construed to limit the effect of subsection (f) hereof.  The Trustee 
may become the owner of Bonds with the same rights it would have if it were not Trustee, and, 
to the extent permitted by law, may act as depositary for and permit any of its officers or 
directors to act as a member of, or in any other capacity with respect to, any committee formed to 
protect the rights of Bondholders, whether or not such committee shall represent the  Holders of 
a majority in principal amount of the Bonds then Outstanding. 

(a) The Trustee shall not be liable for any error of judgment made by a 
responsible officer, unless it shall be proved that the Trustee was negligent. 

(b) The Trustee shall not be liable with respect to any action taken or omitted 
to be taken by it in good faith in accordance with the direction of the Holders of not less than a 
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majority in aggregate principal amount (or such lesser principal amount as is provided hereby) of 
the Bonds at the time Outstanding relating to the time, method and place of conducting any 
proceeding for any remedy available to the Trustee, or exercising any trust or power conferred 
upon the Trustee under this Indenture. 

(c) The Trustee shall be under no obligation to exercise any of the rights or 
powers vested in it by this Indenture at the request, order or direction of any of the Bondholders 
pursuant to the provisions of this Indenture unless such Bondholders shall have offered to the 
Trustee security or indemnity reasonable to it against the costs, expenses and liabilities which 
may be incurred therein or thereby. 

(d) The Trustee shall not be liable for any action taken by it in good faith and 
reasonably believed by it to be authorized or within the discretion or rights or powers conferred 
upon it by this Indenture unless it shall be proved that the Trustee was negligent. 

(e) The Authority shall require the Borrower pursuant to Section 4.2 of the 
Loan Agreement: 

(1) to pay the Trustee from time to time reasonable compensation for 
all services rendered by it hereunder in accordance with the agreement between the 
Borrower and the Trustee;  

(2) except as otherwise expressly provided herein, to reimburse the 
Trustee upon its request for all reasonable expenses, disbursements and advances 
incurred or made by the Trustee in accordance with any provision of this Indenture 
(including the reasonable compensation and the expenses and disbursements of its agents 
and counsel), except any such expense, disbursement or advance as may be attributable to 
the Trustee’s negligence or willful misconduct; and 

(3) to indemnify the Trustee for, and to hold it harmless against, any 
loss, liability or expense (including the reasonable compensation and the expenses and 
disbursements of its agents and counsel) incurred without negligence or willful 
misconduct on the Trustee’s part, arising out of or in connection with the acceptance or 
administration of this trust or the performance of its duties hereunder, including the 
reasonable costs and expenses of defending itself against or investigating any claim or 
liability in connection with the exercise or performance of any of its powers or duties 
hereunder, under the Loan Agreement, the Deed of Trust or any other document related 
hereto. 

(f) No provision of this Indenture shall require the Trustee to expend or risk 
its own funds or otherwise incur any financial liability in the performance of any of its duties 
hereunder, or in the exercise of any of its rights or powers. 

(g) Whether or not therein expressly so provided, every provision of this 
Indenture, the Loan Agreement, the Deed of Trust or other documents relating to the issuance of 
the Bonds, relating to the conduct or affecting the liability of or affording protection to the 
Trustee shall be subject to the provisions of this Article. 
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(h) Subject to the other provisions of this Section and the provisions of 
Section 8.01 and 8.04, the Trustee shall not be bound to make any investigation into the facts or 
matters stated in any resolution, certificate, statement, instrument, opinion, report, requisition, 
notice, request, direction, consent, order, bond, debenture, coupon or other paper or document, 
but the Trustee, in its discretion and at its expense, may make such further investigation or 
inquiry into such facts of matters as it may deem fit, and, if the Trustee shall determine to make 
such further inquiry or investigation, the Authority shall assure that the Trustee shall be entitled 
to examine the books, records and premises of the Borrower, personally or by agent or attorney.  
Additionally, the Trustee may, in its sole discretion, seek confirmation of any of the above by 
telephone call-back procedure, and the parties acknowledge and agree that such a procedure (or a 
similar security procedure) is reasonable and appropriate. 

(i) The Trustee shall have no responsibility with respect to any information, 
statement, or recital in any official statement, offering memorandum or any other disclosure 
material prepared or distributed with respect to the Bonds. 

(j) The Trustee shall not be deemed to have knowledge of an Event of 
Default or Loan Default Event hereunder, under the Loan Agreement, the Deed of Trust or any 
other document related to the Bonds unless it shall have actual knowledge at its Corporate Trust 
Office.  As used herein, “actual knowledge” shall mean the actual fact or statement of knowing 
without any independent duty to make any investigation with regard thereto. 

(k) The permissive rights of the Trustee hereunder shall not be construed as a 
duty to exercise such rights. 

SECTION 8.04 Right of Trustee to Rely on Documents.  The Trustee shall be 
protected in acting upon any notice, resolution, request, consent, order, certificate, report, 
statement, requisition, opinion, bond or other paper or document believed by it to be genuine and 
to have been signed or presented by the proper party or parties.  Before the Trustee acts or 
refrains from acting, it may consult with counsel, who may be counsel of or to the Authority, 
with regard to legal questions, and the opinion of such counsel shall be full and complete 
authorization and protection in respect of any action taken or suffered by it hereunder in good 
faith and in accordance therewith. 

With the exception of persons in whose names Bonds are registered on the books 
maintained by the Trustee for such purpose, the Trustee shall not be bound to recognize any 
person as the Holder of a Bond unless and until such Bond is submitted for inspection, if 
required, and his title thereto is satisfactorily established, if disputed. 

Whenever in the administration of the trusts imposed upon it by this Indenture the 
Trustee shall deem it necessary or desirable that a matter be proved or established prior to taking 
or suffering any action hereunder, the Trustee may request and such matter (unless other 
evidence in respect thereof be herein specifically prescribed) may be deemed to be conclusively 
proved and established by a Certificate of the Authority, and such Certificate shall be full 
warrant to the Trustee for any action taken or suffered in good faith under the provisions of this 
Indenture in reliance upon such Certificate, but in its discretion the Trustee may, in lieu thereof, 
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accept other evidence of such matter or may require such additional evidence as to it may deem 
reasonable. 

SECTION 8.05 Preservation and Inspection of Documents.  All documents 
received by the Trustee under the provisions of this Indenture shall be retained in its possession 
and shall be subject at all reasonable times to the inspection of the Authority, the Borrower, and 
any Bondholder, the Bondholder Representative and their agents and representatives duly 
authorized in writing (if such Bondholder provides to the Trustee thirty (30) days prior written 
notice and such notice specifies a date upon which such inspection shall occur), during normal 
business hours and under reasonable conditions. 

SECTION 8.06 Performance of Duties.  The Trustee may execute any of the trusts 
or powers hereof and perform the duties required of it hereunder, either directly or by or through 
attorneys or agents and shall be entitled to advice of counsel concerning all matters of trust and 
its duties hereunder and shall be absolutely protected in relying thereon.  The Trustee shall not be 
responsible for the misconduct of such persons selected by it with reasonable care. 

ARTICLE IX 
 

MODIFICATION OR AMENDMENT OF THE INDENTURE 

SECTION 9.01 Amendments Permitted.  This Indenture and the rights and 
obligations of the Authority, of the Trustee and of the Holders of the Bonds may be modified or 
amended from time to time and at any time by a Supplemental Indenture, which the Authority 
and the Trustee may enter into with the written consent of the Borrower when the written consent 
of the Bondholder Representative (or, if there is no Bondholder Representative, the written 
consent of the Holders of a majority in aggregate principal amount of the Bonds then 
Outstanding) shall have been filed with the Trustee.  No such modification or amendment shall 
(1) extend the fixed maturity of any Bond, or reduce the amount of principal thereof, or extend 
the time of payment or reduce the amount of any principal or Mandatory Sinking Account 
Payment, or reduce the rate of interest thereon, or change the method of determining the rate of 
interest thereon, or extend the time of payment of interest thereon, or reduce any premium 
payable upon the redemption thereof; (2) deprive the Holders of the Bonds of the lien created by 
this Indenture on such Revenues and other assets (except as expressly provided in this 
Indenture); (3) permit the creation of any lien on the Revenues and other assets pledged under 
this Indenture prior to or on parity with the lien created by this Indenture or otherwise privilege 
or prioritize any Bond or Bonds over any other Bond or Bonds; or (4) reduce the aforesaid 
percentage of Bonds the consent of the Holders of which is required to effect any such 
modification or amendment, without the consent of the Bondholder Representative (or, if there is 
no Bondholder Representative, the Holders of sixty-six and two-thirds percent (66-2/3%) of 
Bonds then Outstanding and adversely affected thereby).  It shall not be necessary for the 
consent of the Bondholders to approve the particular form of any Supplemental Indenture, but it 
shall be sufficient if such consent shall approve the substance thereof, but any consent of the 
Bondholder Representative required hereunder shall be to the particular form of the proposed 
Supplemental Indenture.  Promptly after the execution by the Authority and the Trustee of any 
Supplemental Indenture pursuant to this subsection (a), the Trustee shall, upon being reasonably 
indemnified by the Borrower (to the extent reasonably required by the Trustee), mail by first-
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class mail notice of the proposed execution of such Supplemental Indenture to the Bondholder 
Representative and to the Bondholders at the addresses shown on the registration books 
maintained by the Trustee.  Such notice shall briefly set forth the nature of the proposed 
Supplemental Indenture and shall state that copies thereof are on file at the designated corporate 
trust office of the Trustee for inspection by all Bondholders.  Prior to the mailing of such notice, 
the Trustee must receive the written consent and approval of the Bondholder Representative (or, 
if there is no Bondholder Representative, the Holders of the requisite principal amount of the 
Bonds then Outstanding to the execution of any such Supplemental Indenture).  Any failure to 
give such notice, or any defect therein, shall not, however, in any way impair or affect the 
validity of any such Supplemental Indenture.  

(a) This Indenture and the rights and obligations of the Authority, of the 
Trustee and of the Holders of the Bonds may also be modified or amended from time to time and 
at any time by a Supplemental Indenture, which the Authority and the Trustee may enter into 
without the consent of any Bondholders, but with the written consent of the Borrower and the 
Bondholder Representative, but only to the extent permitted by law and only for any one or more 
of the following purposes: 

(1) to add to the covenants and agreements of the Authority in 
this Indenture contained other covenants and agreements thereafter to be observed, to 
pledge or assign additional security for the Bonds (or any portion thereof), or to surrender 
any right or power herein reserved to or conferred upon the Authority, provided, that no 
such covenant, agreement, pledge, assignment or surrender shall materially adversely 
affect the interests of the Holders of the Bonds; 

(2) to make such provisions for the purpose of curing any 
ambiguity, inconsistency or omission, or of curing or correcting any defective provision, 
contained in this Indenture, or in regard to matters or questions arising under this 
Indenture, as the Authority, the Borrower or the Trustee may deem necessary or desirable 
and not inconsistent with this Indenture, and which shall not materially adversely affect 
the interests of the Holders of the Bonds; 

(3) to modify, amend or supplement this Indenture in such 
manner as to permit the qualification hereof under the Trust Indenture Act of 1939, as 
amended, or any similar federal statute hereafter in effect, and to add such other terms, 
conditions and provisions as may be permitted by said act or similar federal statute, and 
which shall not materially adversely affect the interests of the Holders of the Bonds; 

(4) to modify, amend or supplement this Indenture in such a 
manner to permit the Authority, the Trustee, the Borrower or any other responsible party 
to comply with the requirements of Securities and Exchange Commission Rule 15c2-12, 
as it may from time to time be amended or supplemented, with respect to the Bonds; 

(5) to evidence succession of a new Trustee hereunder; or 

(6) to make any other changes which will not materially 
adversely affect the interests of the Holders of the Bonds. 



 

 55  

(b) The Trustee may in its discretion, but shall not be obligated to, enter into 
any such Supplemental Indenture authorized by subsections (a) or (b) of this Section which 
materially adversely affects the Trustee’s own rights, duties or immunities under this Indenture 
or otherwise.  In executing, or accepting the additional trusts created by, any Supplemental 
Indenture permitted by this Article or the modifications thereby of the trusts created by this 
Indenture, the Trustee shall be entitled to receive, and shall be fully protected in relying 
conclusively upon, an Opinion of Counsel stating that the execution of such Supplemental 
Indenture is authorized by and in compliance with this Indenture.   

SECTION 9.02 Effect of Supplemental Indenture.  Upon the execution of any 
Supplemental Indenture pursuant to this Article, this Indenture shall be deemed to be modified 
and amended in accordance therewith, and the respective rights, duties and obligations under this 
Indenture of the Authority, the Trustee and all Holders of Bonds Outstanding shall thereafter be 
determined, exercised and enforced hereunder subject in all respects to such modification and 
amendment, and all the terms and conditions of any such Supplemental Indenture shall be 
deemed to be part of the terms and conditions of this Indenture for any and all purposes. 

SECTION 9.03 Endorsement of Bonds; Preparation of New Bonds.  Bonds 
delivered after the execution of any Supplemental Indenture pursuant to this Article may, and if 
the Authority so determines shall, bear a notation by endorsement or otherwise in form approved 
by the Authority and the Trustee as to any modification or amendment provided for in such 
Supplemental Indenture, and, in that case, upon demand of the Holder of any Bond Outstanding 
at the time of such execution and presentation of his Bond for the purpose at the Corporate Trust 
Office of the Trustee or at such additional offices as the Trustee may select and designate for that 
purpose, a suitable notation shall be made on such Bond.  If the Supplemental Indenture shall so 
provide, new Bonds so modified as to conform, in the opinion of the Authority, to any 
modification or amendment contained in such Supplemental Indenture, shall be prepared by the 
Trustee at the expense of the Borrower, executed by the Authority and authenticated by the 
Trustee, and upon demand of the Holders of any Bonds then Outstanding shall be exchanged at 
the Corporate Trust Office of the Trustee, without cost to any Bondholder, for Bonds then 
Outstanding, upon surrender for cancellation of such Bonds, in equal aggregate principal 
amounts of the same maturity. 

SECTION 9.04 Amendment of Particular Bonds.  The provisions of this Article 
shall not prevent any Bondholder from accepting any amendment as to the particular Bonds held 
by him, provided that due notation thereof is made on such Bonds. 

ARTICLE X 
 

DEFEASANCE 

SECTION 10.01 Discharge of Indenture.  The Bonds may be paid by the Authority 
or the Trustee on behalf of the Authority in any of the following ways: 

(a) by paying or causing to be paid the principal or Redemption Price of and 
interest on all Bonds Outstanding, as and when the same become due and payable; 
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(b) by depositing with the Trustee, in trust, at or before maturity, moneys or 
securities in the necessary amount (as provided in Section 10.03) to pay when due or redeem all 
Bonds then Outstanding; or 

(c) by delivering to the Trustee, for cancellation by it, all Bonds then 
Outstanding. 

If the Authority shall pay all Bonds Outstanding and shall also pay or cause to be 
paid all other sums payable hereunder by the Authority, then and in that case at the election of 
the Authority (evidenced by a Certificate of the Authority filed with the Trustee signifying the 
intention of the Authority to discharge all such indebtedness and this Indenture), and 
notwithstanding that any Bonds shall not have been surrendered for payment, this Indenture and 
the pledge of Revenues and other assets made under this Indenture and all covenants, agreements 
and other obligations of the Authority under this Indenture shall cease, terminate, become void 
and be completely discharged and satisfied.  In such event, upon the request of the Authority, the 
Trustee shall cause an accounting for such period or periods as may be requested by the 
Authority to be prepared and filed with the Authority and shall execute and deliver to the 
Authority all such instruments as may be necessary to evidence such discharge and satisfaction, 
and the Trustee shall pay over, transfer, assign or deliver to the Borrower all moneys or securities 
or other property held by it pursuant to this Indenture which are not required for the payment or 
redemption of Bonds not theretofore surrendered for such payment or redemption. 

SECTION 10.02 Discharge of Liability on Bonds.  Upon the deposit with the 
Trustee, in trust, at or before maturity, of money or securities in the necessary amount (as 
provided in Section 10.03) to pay or redeem any Outstanding Bond (whether upon or prior to its 
maturity or the redemption date of such Bond), provided that, if such Bond is to be redeemed 
prior to maturity, notice of such redemption shall have been given as in Article IV provided or 
provision satisfactory to the Trustee shall have been made for the giving of such notice, then all 
liability of the Authority in respect of such Bond shall cease, terminate become void and be 
completely discharged and satisfied, except only that thereafter the Holder thereof shall be 
entitled to payment of the principal of and interest on such Bond by the Authority, and the 
Authority shall remain liable for such payments, but only out of such money or securities 
deposited with the Trustee as aforesaid for their payment, subject, however, to the provisions of 
Section 10.04. 

The Authority may at any time surrender to the Trustee for cancellation by it any 
Bonds previously issued and delivered, which the Authority may have acquired in any manner 
whatsoever, and such Bonds, upon such surrender and cancellation, shall be deemed to be paid 
and retired. 

SECTION 10.03 Deposit of Money or Securities with Trustee.  Whenever in this 
Indenture it is provided or permitted that there be deposited with or held in trust by the Trustee 
money or securities in the necessary amount to pay or redeem any Bonds, the money or 
securities so to be deposited or held may include money or securities held by the Trustee in the 
funds and accounts established pursuant to this Indenture and shall be: 
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(a) lawful money of the United States of America in an amount equal to the 
principal amount of such Bonds and all unpaid interest thereon to maturity, except that, in the 
case of Bonds which are to be redeemed prior to maturity and in respect of which notice of such 
redemption shall have been given as in Article IV provided or provision satisfactory to the 
Trustee shall have been made for the giving of such notice, the amount to be deposited or held 
shall be the principal amount or Redemption Price of such Bonds and all unpaid interest thereon 
to the redemption date; or 

(b) Investment Securities described in clause (a) of the definition thereof in 
Section 1.01 (not callable by the issuer thereof prior to maturity), the principal of and interest on 
which when due (without any income from the reinvestment thereof) will provide money 
sufficient to pay the principal or Redemption Price of and all unpaid interest to maturity, or to the 
redemption date, as the case may be, on the Bonds to be paid or redeemed, as such principal or 
Redemption Price and interest become due; provided that, in the case of Bonds which are to be 
redeemed prior to the maturity thereof, notice of such redemption shall have been given as in 
Article IV provided or provision satisfactory to the Trustee shall have been made for the giving 
of such notice; 

provided, in each case, that the Trustee shall have been irrevocably instructed (by the terms of 
this Indenture or by Request of the Authority) to apply such money to the payment of such 
principal or Redemption Price and interest with respect to such Bond. 

SECTION 10.04 Payment of Bonds After Discharge of Indenture.  Notwithstanding 
any provisions of this Indenture, any moneys held by the Trustee in trust for the payment of the 
principal of, or interest on, any Bonds and remaining unclaimed for the period which is one year 
less than the statutory escheat period after the principal of, or interest on, such Bonds has become 
due and payable (whether at maturity or upon call for redemption or by acceleration as provided 
in this Bond Indenture), if such moneys were so held at such date, or the period which is one 
year less than the statutory escheat period after the date of deposit of such moneys if deposited 
after said date when the principal and/or interest on such Bonds became due and payable, shall 
be repaid to the Borrower free from the trusts created by this Indenture, and all liability of the 
Trustee with respect to such moneys shall thereupon cease, and the Holders shall look only to the 
Borrower for the payment of principal and interest on such Bonds, provided, however, that 
before the repayment of such moneys to the Borrower as aforesaid, the Trustee may (at the cost 
of the Borrower) first mail to the Holders of Bonds which have not yet been paid, at the 
addresses shown on the registration books maintained by the Trustee, a notice, in such form as 
may be deemed appropriate by the Trustee with respect to the Bonds so payable and not 
presented and with respect to the provisions relating to the repayment to the Borrower of the 
moneys held for the payment thereof.  The Trustee shall not be liable to the Borrower or any 
Holder for interest on funds held by it for the payment and discharge of the interest or principal 
of any of the Bonds.   
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ARTICLE XI 
 

MISCELLANEOUS 

SECTION 11.01 Non-Liability of Authority.  The Authority shall not be obligated 
to pay the principal (or Redemption Price) of or interest on the Bonds, except from Revenues and 
other moneys and assets received by the Trustee pursuant to the Loan Agreement.  Neither the 
faith and credit nor the taxing power of the State or any political subdivision thereof (including 
the City), nor the faith and credit of the Authority is pledged to the payment of the principal (or 
Redemption Price) of or interest on the Bonds.  Neither the Authority nor the City shall be liable 
for any costs, expenses, losses, damages, claims or actions, of any conceivable kind on any 
conceivable theory, under or by reason of or in connection with the Loan Agreement, the Bonds 
or this Indenture, except only to the extent amounts are received for the payment thereof from 
the Borrower under the Loan Agreement. 

The Trustee hereby acknowledges that the Authority’s sole source of moneys to 
repay the Bonds will be provided by the payments made by the Borrower to the Trustee pursuant 
to the Loan Agreement, together with investment income on certain funds and accounts held by 
the Trustee under this Indenture, and hereby agrees that if the payments to be made under the 
Loan Agreement shall ever prove insufficient to pay all principal (or Redemption Price) and 
interest on the Bonds as the same shall become due (whether by maturity, redemption, 
acceleration or otherwise), then the Trustee shall give notice to the Borrower in accordance with 
Section 5.01(d) of this Indenture to pay such amounts as are required from time to time to 
prevent any deficiency or default in the payment of such principal (or Redemption Price) or 
interest, including, but not limited to, any deficiency caused by acts, omissions, nonfeasance or 
malfeasance on the part of the Trustee, the Borrower, the Authority or any third party, subject to 
any right of reimbursement from the Trustee, the Authority or any such third party, as the case 
may be, therefor. 

SECTION 11.02 Successor is Deemed Included in All References to Predecessor.  
Whenever in this Indenture either the Authority or the Trustee is named or referred to, such 
reference shall be deemed to include the successors or assigns thereof, and all the covenants and 
agreements in this Indenture contained by or on behalf of the Authority or the Trustee shall bind 
and inure to the benefit of the respective successors and assigns thereof whether so expressed or 
not. 

SECTION 11.03 Limitation of Rights to Parties, Borrower and Bondholders.  
Nothing in this Indenture or in the Bonds expressed or implied is intended or shall be construed 
to give to any person other than the Authority, the Trustee, the Borrower and the Holders of the 
Bonds, any legal or equitable right, remedy or claim under or in respect of this Indenture or any 
covenant, condition or provision therein or herein contained; and all such covenants, conditions 
and provisions are and shall be held to be for the sole and exclusive benefit of the Authority, the 
Trustee, the Borrower and the Holders of the Bonds. 

SECTION 11.04 Waiver of Notice.  Whenever in this Indenture the giving of notice 
by mail or otherwise is required, the giving of such notice may be waived in writing by the 
person entitled to receive such notice and in any such case the giving or receipt of such notice 
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shall not be a condition precedent to the validity of any action taken in reliance upon such 
waiver. 

SECTION 11.05 Destruction of Bonds.  Whenever in this Indenture provision is 
made for the cancellation by the Trustee and the delivery to the Authority of any Bonds, the 
Trustee shall, in lieu of such cancellation and delivery, destroy such Bonds (in the presence of an 
officer of the Authority, if the Authority shall so require), and deliver a certificate of such 
destruction to the Authority. 

SECTION 11.06 Severability of Invalid Provisions.  If any one or more of the 
provisions contained in this Indenture or in the Bonds shall for any reason be held to be invalid, 
illegal or unenforceable in any respect, then such provision or provisions shall be deemed 
severable from the remaining provisions contained in this Indenture and such invalidity, 
illegality or unenforceability shall not affect any other provision of this Indenture, and this 
Indenture shall be construed as if such invalid or illegal or unenforceable provision had never 
been contained herein.  The Authority hereby declares that it would have entered into this 
Indenture and each and every other Section, paragraph, sentence, clause or phrase hereof and 
authorized the issuance of the Bonds pursuant thereto irrespective of the fact that any one or 
more Sections, paragraphs, sentences, clauses or phrases of this Indenture may be held illegal, 
invalid or unenforceable. 

SECTION 11.07 Notices.  All notices to Bondholders shall be given by telex, 
telegram, telecopier or other telecommunication device unless otherwise provided herein and, if 
by a telecommunications device not capable of producing a written notice, confirmed in writing 
as soon as practicable.  Any notice to the Bondholder Representative shall be made to RPM 
Capital Management, LLC, 166 West Putnam Avenue, Greenwich, CT 06830, Attention:  
Michele M. Newland, Esq., Co-CEO and Chief Investment Officer, Telephone: (203) 992-1100, 
Facsimile: (203) 900-1000, with a copy to Hinckley, Allen & Snyder LLP, 28 State Street, 
Boston, MA 02109-1775, Attention: Stephen Weyl, Partner, Telephone: (617) 345-9000, 
Facsimile: (617) 345-9020.  Any notice to or demand upon the Trustee may be served or 
presented, and such demand may be made, at the Corporate Trust Office of the Trustee at 
Wilmington Trust N.A., 25 South Charles Street, 11th Floor, Mail Code: MD2-CS58, Baltimore, 
MD 21201, Attention: Corporate Trust Department, or at such other address as may have been 
filed in writing by the Trustee with the Authority.  Any notice to or demand upon the Authority 
or the Borrower shall be deemed to have been sufficiently given or served for all purposes by 
being delivered or sent by telex or telecopy or by being deposited, postage prepaid, in a U.S. 
Postal Service letter box, addressed, as the case may be, to the Authority at 1400 West Lacey 
Blvd., Hanford, CA 93230, Attention: Chair  or, to the Borrower at PO Box 609, San Juan 
Capistrano, California 92693, Attn: Chief Financial Officer (or such other addresses as may have 
been filed in writing by the Authority or the Borrower with the Trustee).  Notwithstanding the 
foregoing provisions of this Section 11.07, the Trustee shall not be deemed to have received, and 
shall not be liable for failing to act upon the contents of any notice, unless and until the Trustee 
actually receives such notice.  Any notice sent to or given by the Borrower, Trustee, or Authority 
must also be sent to the Bondholder Representative. 

SECTION 11.08 Evidence of Rights of Bondholders.  Any request, consent or other 
instrument required or permitted by this Indenture to be signed and executed by Bondholders 
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may be in any number of concurrent instruments of substantially similar tenor and shall be 
signed or executed by such Bondholders in person or by an agent or agents duly appointed in 
writing.  Proof of the execution of any such request, consent or other instrument or of a writing 
appointing any such agent, or of the holding by any person of Bonds transferable by delivery, 
shall be sufficient for any purpose of this Indenture and shall be conclusive in favor of the 
Trustee and of the Authority if made in the manner provided in this Section. 

The fact and date of the execution by any person of any such request, consent or 
other instrument or writing may be proved by the certificate of any notary public or other officer 
of any jurisdiction, authorized by the laws thereof to take acknowledgments of deeds, certifying 
that the person signing such request, consent or other instrument acknowledged to him the 
execution thereof, or by an affidavit of a witness of such execution duly sworn to before such 
notary public or other officer. 

The ownership of Bonds shall be proved by the bond registration books held by 
the Trustee. 

Any request, consent, or other instrument or writing of the Holder of any Bond 
shall bind every future Holder of the same Bond and the Holder of every Bond issued in 
exchange therefor or in lieu thereof, in respect of anything done or suffered to be done by the 
Trustee or the Authority in accordance therewith or reliance thereon. 

Notwithstanding the foregoing, for so long as there is a Bondholder 
Representative, the actions set forth above with respect to the Bondholders shall be carried out 
by the Bondholder Representative. 

SECTION 11.09 Disqualified Bonds.  In determining whether the Holders of the 
requisite aggregate principal amount of Bonds have concurred in any demand, request, direction, 
consent or waiver under this Indenture, Bonds which are owned or held by or for the account of 
the Authority, the Borrower or by any other obligor on the Bonds, or by any person directly or 
indirectly controlling or controlled by, or under direct or indirect common control with, the 
Authority, the Borrower or any other obligor on the Bonds, shall be disregarded and deemed not 
to be Outstanding for the purpose of any such determination, but only to the extent the Trustee 
has actual knowledge of such ownership.  Bonds so owned which have been pledged in good 
faith may be regarded as Outstanding for the purposes of this Section if the pledgee shall 
establish to the satisfaction of the Trustee the pledgee’s right to vote such Bonds and that the 
pledgee is not a person directly or indirectly controlling or controlled by, or under direct or 
indirect common control with, the Authority, the Borrower or any other obligor on the Bonds.  In 
case of a dispute as to such right, any decision by the Trustee taken upon the advice of counsel 
shall be full protection to the Trustee. 

SECTION 11.10 Money Held for Particular Bonds.  The money held by the Trustee 
for the payment of the interest, principal or Redemption Price due on any date with respect to 
particular Bonds (or portions of Bonds in the case of Bonds redeemed in part only) shall, on and 
after such date and pending such payment, be set aside on its books and held in trust by it for the 
Holders of the Bonds entitled thereto, subject, however, to the provisions of Section 10.04. 
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SECTION 11.11 Funds and Accounts.  The Trustee may establish such funds and 
accounts as it deems necessary or appropriate to fulfill its obligations under this Indenture.  Any 
fund required by this Indenture to be established and maintained by the Trustee may be 
established and maintained in the accounting records of the Trustee either as a fund or an 
account, and may, for the purposes of such records, any audits thereof and any reports or 
statements with respect thereto, be treated either as a fund or as an account; but all such records 
with respect to all such funds shall at all times be maintained in accordance with customary 
standards of the corporate trust industry, to the extent practicable, and with due regard for the 
protection of the security of the Bonds and the rights of every holder thereof.  Notwithstanding 
any other provision of this Indenture, the Trustee shall only be required to open any funds or 
accounts when it receives, or is notified that it will receive, funds or moneys to be deposited and 
maintained in such funds or accounts. 

SECTION 11.12 Waiver of Personal Liability.  No member, officer, agent or 
employee of the City or the Authority shall be individually or personally liable for the payment 
of the principal (or Redemption Price) of or interest on the Bonds or be subject to any personal 
liability or accountability by reason of the issuance thereof; but nothing herein contained shall 
relieve any such member, officer, agent or employee from the performance of any official duty 
provided by law or by this Indenture. 

SECTION 11.13 Business Days.  If any date specified herein shall not be a Business 
Day, any action required on such date may be made on the next succeeding Business Day with 
the same effect as if made on such date. 

SECTION 11.14 Governing Law.  This Indenture shall be construed in accordance 
with and governed by the laws of the State of California applicable to contracts made and 
performed in the State of California.  This Indenture shall be enforceable in the State of 
California, and any action arising hereunder shall (unless waived by the Authority in writing) be 
filed and maintained in a state court located in the County of Kings, California. 

SECTION 11.15 Execution in Several Counterparts.  This Indenture may be 
executed in any number of counterparts and each of such counterparts shall for all purposes be 
deemed to be an original; and all such counterparts, or as many of them as the Authority and the 
Trustee shall preserve undestroyed, shall together constitute but one and the same instrument. 

SECTION 11.16 Acceptance and Acknowledgement by Each Beneficial Owner that 
the Bondholder Representative Will Act on Its Behalf.  By acceptance of the Bonds, each 
Beneficial Owner of the Bonds acknowledges and agrees that the Bondholder Representative, if 
any, will act on its behalf with respect to all matters arising in connection with the Bonds.  

 



 

  

IN WITNESS WHEREOF, the CALIFORNIA PUBLIC FINANCE 
AUTHORITY has caused this Indenture to be signed in its name by an Authorized Signatory, 
and WILMINGTON TRUST, N.A., as Trustee, in token of its acceptance of the trusts created 
hereunder, has caused this Indenture to be signed in its corporate name by its duly authorized 
officer all as of the day and year first above written. 

CALIFORNIA PUBLIC FINANCE AUTHORITY 

By: _________________________________ 
 Authorized Signatory 

WILMINGTON TRUST, N.A., as Trustee 
 

By: _________________________________ 
 Authorized Officer 
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EXHIBIT A 
 

FORM OF BOND 

THIS BOND MAY ONLY BE REGISTERED IN THE NAME OF, OR TRANSFERRED 
TO, AN “ACCREDITED INVESTOR” OR A “QUALIFIED INSTITUTIONAL BUYER” 

AS DEFINED IN THE INDENTURE. 

 
R-1 $5,900,000.00 

CALIFORNIA PUBLIC FINANCE AUTHORITY 
REVENUE BOND 

(SILVERLAKES EQUESTRIAN & SPORTS PARK) 
SERIES 2016 (TAXABLE) 

INTEREST 
RATE 

MATURITY 
DATE 

DATED 
DATE 

CUSIP 
NUMBER 

8.50% January 1, 2039 May 6, 2016 13057E AE4 

REGISTERED HOLDER: CEDE & CO. 

PRINCIPAL AMOUNT: $5,900,000.00 

CALIFORNIA PUBLIC FINANCE AUTHORITY, a public entity of the State of 
California (herein called the “Authority”), for value received, hereby promises to pay (but only 
out of the Revenues and other assets pledged therefor as hereinafter mentioned) to the registered 
holder stated above, or registered assigns, on the maturity date specified above (subject to any 
right of prior redemption hereinafter mentioned), the principal amount stated above in lawful 
money of the United States of America; and to pay interest thereon (but only from said Revenues 
and other assets pledged therefor) in like lawful money from May 6, 2016 until payment of such 
principal sum shall be discharged as provided in the Indenture hereinafter mentioned, at the rate 
per annum stated above, payable on July 1, 2016, and thereafter on January 1 and July 1 in each 
year.  This Bond shall bear interest from May 6, 2016.  The principal (or redemption price) 
hereof is payable upon surrender at the Corporate Trust Office (as defined in the Indenture) of 
Wilmington Trust, N.A. (herein called the “Trustee”).  Interest hereon is payable by check 
mailed by first class mail on each interest payment date (except with respect to defaulted interest 
which shall be paid on a Special Record Date to be chosen by the Trustee, notice of which shall 
be given by first class mail not less than ten (10) days prior to such Special Record Date) to the 
person whose name appears on the bond registration books of the Trustee as the registered holder 
hereof as of the close of business on the fifteenth (15th) calendar day of the month preceding 
such interest payment date, whether or not such day is a Business Day (as defined in the 
Indenture hereinafter defined) (the “Record Date”) at the address appearing on the bond 
registration books maintained by the Trustee, or by wire transfer to an account within the United 
States to any registered holder of at least $1,000,000 in principal amount of Bonds if such 
registered holder has submitted a written request for such wire transfer to the Trustee at least five 
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Business Days prior to the Record Date.  Interest shall be calculated on a three hundred sixty 
(360) day year basis of twelve (12) thirty (30) day months. 

This Bond is one of a duly authorized issue of bonds of the Authority designated 
as “California Public Finance Authority Revenue Bonds (SilverLakes Equestrian & Sports Park) 
Series 2016 (Taxable)” (herein called the “Bonds”), limited in aggregate principal amount to 
Five Million Nine Hundred Thousand Dollars  ($5,900,000) and issued pursuant to the 
provisions of the Joint Powers Act, comprising Articles 1, 2, 3 and 4 of Chapter 5 of Division 7 
of Title 1 (commencing with Section 6500) of the Government Code of the State of California 
(the “Act”) and an indenture, dated as of May 1, 2016, between the Authority and the Trustee 
(herein called the “Indenture”).  The Bonds are issued for the purpose of making a loan to Balboa 
Management Group, LLC (herein called the “Borrower”), pursuant to a loan agreement, dated as 
of May 1, 2016 (herein called the “Loan Agreement”), between the Authority and the Borrower, 
for the purposes and on the terms and conditions set forth therein. 

Reference is hereby made to the Indenture (a copy of which is on file at the 
Corporate Trust Office of the Trustee) and all indentures supplemental thereto and, to the Loan 
Agreement (a copy of which is on file at said Corporate Trust Office of the Trustee) for a 
description of the rights thereunder of the registered holders of the Bonds, of the nature and 
extent of the security, of the rights, duties and immunities of the Trustee and of the rights and 
obligations of the Authority thereunder, to all the provisions of which Indenture and Loan 
Agreement the registered holder of this Bond, by acceptance hereof, assents and agrees.  All 
capitalized terms used herein and not otherwise defined herein shall have the meanings ascribed 
to them in the Indenture. 

The Bonds and the interest thereon are payable from Revenues and, from certain 
funds and accounts established and maintained under the Indenture, and are secured by a pledge 
and assignment of said Revenues and of amounts held in the funds and accounts established 
pursuant to the Indenture (including proceeds of the sale of the Bonds), subject only to the 
provisions of the Indenture permitting the application thereof for the purposes and on the terms 
and conditions set forth in the Indenture.  The Bonds are further secured by an assignment of the 
right, title and interest of the Authority in the Loan Agreement and in the Deed of Trust (to the 
extent and as more particularly described in the Indenture). 

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

The Bonds are subject to redemption and purchase in lieu of redemption prior to 
their stated maturity, at the option of the Authority (which option shall be exercised as directed 
by the Borrower) as provided in the Indenture. 

The Bonds are also subject to redemption prior to their stated maturity in part, by 
lot, from Mandatory Sinking Account Payments deposited in the Sinking Account, as provided 
in the Indenture. 

Notice of redemption shall be mailed by the Trustee, not less than thirty (30) days, 
and not more than sixty (60) days prior to the redemption date, to the respective holders of any 
Bonds designated for redemption at their addresses appearing on the bond registration books of 
the Trustee.  If this Bond is called for redemption and payment is duly provided therefor as 
specified in the Indenture, interest shall cease to accrue hereon from and after the date fixed for 
redemption.  Any such notice may be conditioned upon the receipt by the Trustee of sufficient 
funds from the Borrower to effect the redemption on the Redemption Date. 

If an Event of Default shall occur, the principal of all Bonds may be declared due 
and payable upon the conditions, in the manner and with the effect provided in the Indenture.  
The Indenture provides that in certain events such declaration and its consequences may be 
rescinded by the holders of not less than a majority in aggregate principal amount of the Bonds 
then outstanding or by the Trustee. 

The Bonds are issuable only as fully registered Bonds in Authorized 
Denominations.  Subject to the limitations and upon payment of the charges, if any, provided in 
the Indenture, Bonds may be exchanged, at the Corporate Trust Office of the Trustee, for a like 
aggregate principal amount of Bonds of other Authorized Denominations of the same maturity. 

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

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

By acceptance of the Bonds, each Beneficial Owner of the Bonds 
acknowledges and agrees that the Bondholder Representative, if any, will act on its behalf 
with respect to all matters arising in connection with the Bonds. 

This Bond is transferable by the registered holder hereof, in person or by his 
attorney duly authorized in writing, at the Corporate Trust Office of the Trustee, but only in the 
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manner, subject to the limitations and upon payment of the charges, if any, provided in the 
Indenture, and upon surrender and cancellation of this Bond.  Upon such transfer a Bond or 
Bonds, of Authorized Denomination, of the same maturity and for the same aggregate principal 
amount, will be issued to the transferee in exchange herefor. 

The Authority and the Trustee may treat the registered holder hereof as the 
absolute owner hereof for all purposes, and the Authority and the Trustee shall not be affected by 
any notice to the contrary. 

The Indenture and the rights and obligations of the Authority and of the registered 
holders of the Bonds and of the Trustee may be modified or amended from time to time in the 
manner, with the consent (if any) of the Holders of the Bonds, to the extent, and subject to such 
other terms and conditions provided in the Indenture. 

It is hereby certified and recited that any and all act, conditions and things 
required to exist, to have happened and to have been performed precedent to and in the issuance 
of this Bond do exist, have happened and have been performed in due time, form and manner as 
required by the by the Constitution and laws of the State of California, and that the amount of 
this Bond, together with all other indebtedness of the Authority, does not exceed any limit 
prescribed by the Constitution and laws of the State of California, and is not in excess of the 
amount of Bonds permitted to be issued under the Indenture. 

This Bond shall not be entitled to any benefit under the Indenture, or become 
valid or obligatory for any purpose, until the certificate of authentication and registration hereon 
endorsed shall have been signed by the Trustee. 

Unless this Bond is presented by an authorized representative of The Depository 
Trust Company to the Trustee for registration of transfer, exchange or payment, and any Bond 
issued is registered in the name of Cede & Co. or such other name as requested by an authorized 
representative of The Depository Trust Company and any payment is made to Cede & Co., ANY 
TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR 
TO ANY PERSON IS WRONGFUL since the registered owner hereof, Cede & Co., has an 
interest herein. 
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IN WITNESS WHEREOF, CALIFORNIA PUBLIC FINANCE AUTHORITY 
has caused this Bond to be executed in its name and on its behalf by the facsimile signature of its 
Chairman attested by the facsimile signature of its Secretary, all as of the date set forth above. 

CALIFORNIA PUBLIC FINANCE AUTHORITY 

By: _________________________________ 
 Authorized Signatory 

Attest: 

_________________________ 
 

 



 

   

[FORM OF TRUSTEE’S CERTIFICATE OF AUTHENTICATION 
AND REGISTRATION] 

This is one of the Bonds described in the within mentioned Indenture, which has 
been authenticated on the date set forth below. 

WILMINGTON TRUST, N.A., as Trustee 

By: _________________________________ 
 Authorized Officer 



 

   

[FORM OF ASSIGNMENT] 

For value received, the undersigned do(es) hereby sell, assign and transfer unto 
__________________ the within-mentioned Bond and hereby irrevocably constitute(s) and 
appoint(s) _____________________, attorney, to transfer the same on the books of the within-
named Trustee, with full power of substitution in the premises. 

 _________________________________ 

Dated:  ________________________ 

NOTICE: Signature must be guaranteed by a qualified guarantor institution. 
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EXHIBIT B 
 

EXISTING PERMITTED LIENS 

Such matters as appear in Schedule B Part I of the ALTA Title Insurance Policy 
delivered on the Closing Date. 
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EXHIBIT C 
 

FORM OF REQUISITION OF THE BORROWER 
 

FROM COSTS OF ISSUANCE FUND 

 
Costs of Issuance Fund 
Requisition No. _____ 

To: Wilmington Trust, N.A., as Trustee 

The undersigned authorized representative of Balboa Management Group, LLC 
(the “Borrower”) hereby requests Wilmington Trust, N.A., as trustee (the “Trustee”) under that 
certain Indenture, dated as of May 1, 2016, between the California Public Finance Authority (the 
“Authority”) and the Trustee, to pay to the Persons listed on Schedule I attached hereto, the 
amounts shown for the purposes indicated from the Costs of Issuance Fund established and 
maintained under the Indenture. 

The Borrower hereby certifies that obligations in amounts stated in this 
Requisition have been incurred by the Borrower and are presently due and payable and each item 
is a proper charge against the Costs of Issuance Fund and have not been previously paid from the 
Costs of Issuance Fund. 

Dated:  ______________, 20__. 

BALBOA MANAGEMENT GROUP, LLC 

By:__________________________________ 
 Authorized Signatory 

CONSENTED TO BY: 
RPM CAPITAL MANAGEMENT, LLC, as Bondholder Representative 

By:  
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Schedule I 

(COSTS OF ISSUANCE FUND REQUISITION) 

PAYEE PURPOSE AMOUNT 
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EXHIBIT D 
 

FORM OF PROJECT FUND REQUISITION 
 

FROM THE PROJECT FUND 

Project Fund 
Requisition No. _____ 

To: Wilmington Trust, N.A., as Trustee 

The undersigned authorized representative of Balboa Management Group, LLC 
(the “Borrower”) hereby requests Wilmington Trust, N.A., as trustee (the “Trustee”) under that 
certain Indenture, dated as of May 1, 2016, between the California Public Finance Authority (the 
“Authority”) and the Trustee, to pay to the Persons listed on Schedule I attached hereto, the 
amounts shown for the purposes indicated from the Project Fund established and maintained 
under the Indenture. 

1.  Each of the items for which payment is requested is described in Section 
3.4(a) of the Loan Agreement relating to the Project, is a proper charge against the Project Fund, 
and is or was necessary in connection with the Project. 

2. None of the items for which payment is requested has been reimbursed 
previously from the Project Fund. 

The Borrower hereby certifies that obligations in amounts stated in this 
Requisition have been incurred by the Borrower and are presently due and payable and each item 
is a proper charge against the Project Fund and have not been previously paid from the Project 
Fund. 

Dated:  ______________, 20__. 

BALBOA MANAGEMENT GROUP, LLC 

By:__________________________________ 
 Authorized Signatory 

CONSENTED TO BY: 
RPM CAPITAL MANAGEMENT, LLC, as Bondholder Representative 

By:  
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Schedule I 

(PROJECT FUND REQUISITION) 

PAYEE PURPOSE AMOUNT 
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EXHIBIT E 
 

FORM OF CERTIFICATE OF BONDHOLDER REPRESENTATIVE 

The undersigned, an Officer of RPM Capital Management, LLC (the “Bondholder 
Representative”), does hereby certify, represent and agree, as follows: 

1. The Bondholder Representative is the duly elected representative of 
Beneficial Owners of 100% in outstanding aggregate principal amount of the $5,900,000 
Revenue Bonds (SilverLakes Equestrian & Sports Park) Series 2016 (Taxable) (the 
“2016 Bonds”), of the California Public Finance Authority (the “Issuer”), which  Bonds 
have been issued and delivered on the date of this Certificate. 

2. The 2016 Bonds are currently Outstanding in the aggregate principal 
amount of $5,900,000. The Bondholder Representative represents the Owners of all of 
the 2016 Bonds Outstanding.  The Bondholder Representative is delivering this 
Certificate on behalf of such Owners and all other Owners of the 2016 Bonds from time 
to time represented by the Bondholder Representative (the “Owner” or “Owners”). 

3. Each Owner is informed that the 2016 Bonds are not general obligations of 
the Issuer, but are special, limited obligations payable and secured solely as provided for 
in the Indenture, dated as of May 1, 2016, between the Issuer and Wilmington Trust, N.A. 
(the “Trustee”), as trustee (the “Indenture”) and a Loan Agreement, dated as of May 1, 
2016, between Balboa Management Group LLC (the "Borrower") and the Issuer (the 
“Loan Agreement” and together with the Indenture, the “Bond Documents”). 

4. Each Owner and the Bondholder Representative has full power and 
authority to carry on its business as now conducted. 

5. Each Owner is an “accredited investor”, as defined in Rule 105 of 
Regulation D of the Securities Act of 1933, as amended (“Securities Act”) or a “qualified 
institutional buyer”, as defined in Rule 144A of the Securities Act. 

6. Each Owner has retained RPM Capital Management, LLC to advise and 
represent the Owner regarding the purchase and sale of securities of entities such as the 
Borrower and of securities such as the 2016 Bonds. Each Owner has the ability to bear 
the economic risks of an investment in the 2016 Bonds, and is an “accredited investor” or 
a “qualified institutional buyer”. 

7. Each Owner is not now, and has never been controlled by, or under 
common control, with the Borrower.  The Borrower has never been, and is not now, 
controlled by any Owner.  No Owner has entered into any arrangements with the 
Borrower or with any affiliate of the Borrower in connection with the 2016 Bonds, other 
than as disclosed to the Issuer or Trustee. 

8. The Issuer, the State of California, and the Trustee have not undertaken 
and will not undertake steps to ascertain the accuracy or completeness of the information 
furnished to any Owner with respect to the Borrower, R.J. Brandes (the “Guarantor”), 
the 2016 Bonds, or the Project financed by the 2016 Bonds.  No Owner has relied or will 
rely upon the Issuer, the State of California, or the Trustee in any way with regard to the 
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accuracy or completeness of the information furnished to any Owner in connection with 
the purchase of the 2016 Bonds, nor have any such parties made any representation to 
any Owner with respect to that information. 

9. The Bondholder Representative is sufficiently knowledgeable and 
experienced in financial and business matters, including the purchase and ownership of 
municipal and other tax-exempt and taxable debt obligations, to be able to evaluate the 
risks and merits of the investment represented by the purchase of the 2016 Bonds, and it 
is capable of and has made its own investigation of the Borrower, the Guarantor and the 
Project in connection with its decision to recommend the purchase of the 2016 Bonds on 
behalf of the Owners. 

10. The 2016 Bonds are purchased by every Owner for the purpose of 
investment and each Owner intends to hold the 2016 Bonds for its own account as a long-
term investment, without a current view to any distribution or sale of the 2016 Bonds.  
Each Owner is informed that it may need to bear the risks of this investment for an 
indefinite time, since any sale prior to maturity may not be possible. 

11. Each Owner is informed that the 2016 Bonds will not be listed on any 
stock or other securities exchange and were issued without registration under the 
provisions of the Securities Act, or any state securities laws, and the 2016 Bonds may not 
be resold, transferred, pledged or hypothecated, in whole or in part, unless they are 
registered under the Securities Act and applicable state securities laws or unless an 
exemption from registration is available.  Each Owner is informed that the 2016 Bonds 
will not carry any rating from any rating service.  Each Owner is informed that, unless the 
Issuer is informed that the 2016 Bonds have an investment grade rating, the 2016 Bonds 
may be transferred only to an “accredited investor”, a “qualified institutional buyer” or a 
broker-dealer of securities. 

 
Dated this 6th  day of May, 2016. 

RPM CAPITAL MANAGEMENT, LLC 

 

By: _____________________  

 

Its: _____________________ 
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LOAN AGREEMENT 

THIS LOAN AGREEMENT, dated as of May 1, 2016 (the “Loan Agreement”), 
between the CALIFORNIA PUBLIC FINANCE AUTHORITY, a joint exercise of powers 
authority and public entity duly organized under the laws of the State of California (the 
“Authority”), and BALBOA MANAGEMENT GROUP, LLC, a limited liability company duly 
organized and existing under the laws of the State of Delaware (the “Borrower”); 

W I T N E S S E T H: 

WHEREAS, certain property described in Exhibit A hereto (the “Property”) is 
subject to the Norco SilverLakes Ground Lease, dated July 6, 2011, as amended by a First 
Amendment to Ground Lease, dated as of January 21, 2015 (the “Ground Lease”) between the 
City of Norco, California (the “City”) and the Borrower; 

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

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

WHEREAS, pursuant to the provisions of the Joint Exercise of Powers Act, 
comprising Articles 1, 2, 3 and 4 of Chapter 5 of Division 7 of Title 1 (commencing with Section 
6500) of the Government Code of the State of California (the “Act”), Kings County and the 
Housing Authority of Kings County (the “Members”) entered into that certain Joint Powers 
Agreement dated May 12, 2015 (the “Agreement”) pursuant to which the California Public 
Finance Authority (the “Authority”) was organized; 

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

WHEREAS, the Borrower has applied for the financial assistance of the Authority 
in the financing of the construction, improvement, renovation and equipping (the “Project”) of 
the Borrower’s recreational and sport facilities (as more particularly defined herein, the 
“Facilities”) to be owned and operated by the Borrower and are located in the City; and 

WHEREAS, the Authority has authorized the issuance of California Public 
Finance Authority Revenue Bonds (SilverLakes Equestrian & Sports Park) Series 2016 
(Taxable) or similar designation in one or more series (the “Series 2016 Bonds”), in an aggregate 



 

2 
  

principal amount of Five Million Nine Hundred Thousand Dollars ($5,900,000.00) to finance the 
Project; and 

WHEREAS, the Authority and the Borrower have each duly authorized the 
execution, delivery and performance of this Loan Agreement; 

NOW, THEREFORE, in consideration of the premises and mutual covenants 
herein contained, the parties hereto hereby agree as follows: 

ARTICLE I 
 

DEFINITIONS; INTERPRETATION; 
CONTENT OF CERTIFICATES AND OPINIONS 

Section 1.1 Definitions.  Unless the context otherwise requires, all terms used herein 
shall have the meanings assigned to such terms in Section 1.01 of the Indenture, as originally 
executed and as amended or supplemented from time to time.  

Section 1.2 Interpretation.  Unless the context otherwise indicates, words expressed in 
the singular shall include the plural and vice versa and the use of the neuter, masculine, or 
feminine gender is for convenience only and shall be deemed to mean and include the neuter, 
masculine or feminine gender, as appropriate. 

(a) Headings of articles and sections herein and the table of contents hereof 
are solely for convenience of reference, do not constitute a part hereof and shall not affect the 
meaning, construction or effect hereof.  

(b) All references herein to “Articles,” “Sections” and other subdivisions are 
to the corresponding Articles, Sections or subdivisions of this Loan Agreement; the words 
“herein,” “hereof,” “hereby,” “hereunder” and other words of similar import refer to this Loan 
Agreement as a whole and not to any particular Article, Section or subdivision hereof. 

Section 1.3 Content of Certificates and Opinions.  Every certificate or opinion 
provided for in this Loan Agreement with respect to compliance with any provision hereof shall 
include the requirements set forth in Section 1.02 of the Indenture. 

ARTICLE II 
 

FINDINGS OF THE AUTHORITY; 
REPRESENTATIONS AND WARRANTIES OF THE BORROWER 

Section 2.1 Findings by the Authority.  The Authority hereby finds and determines 
that: (i) pursuant to the provisions of the Joint Exercise of Powers Act, comprising Articles 1, 2, 
3 and 4 of Chapter 5 of Division 7 of Title 1 (commencing with Section 6500) of the 
Government Code of the State of California (the “Act”), the County of Kings and the Housing 
Authority of the County of Kings entered into the Agreement and formed the Authority; (ii) the 
Authority is authorized by the Act to issue bonds, notes or other evidences of indebtedness, or 
certificates of participation for the purposes set forth therein; (iii) the Authority is a joint powers 



 

3 
  

authority, organized and existing under the laws of the State of California (the “State”) that is 
separate and distinct from, and independent of, the State and its political subdivisions; (iv) the 
Authority has found and determined that the issuance of the Bonds under the Indenture and the 
construction, improvement, renovation and equipping of the Silverlakes Equestrian & Sports 
Park by the Borrower will further the purposes of the Act; (v) the Authority has full power and 
authority to consummate all transactions contemplated by the Bonds, the Bond Documents and 
any and all other agreements relating thereto, and to perform all of its obligations hereunder and 
thereunder; (vi) the Authority has not pledged and covenants that it will not pledge the amounts 
derived from the Loan Agreement other than to secure the Bonds (except for Reserved Rights 
and the rights to payments in respect thereof, which the Authority retains); (vii) the Authority 
makes no warranty, express or implied, with respect to the Project or any portions thereof, 
including without limitation, the habitability thereof, the merchantability or fitness thereof for 
any particular purposes; the design or condition thereof; the workmanship, quality, or capacity 
thereof; latent defects therein; the value thereof; future performance or the compliance thereof 
with any legal requirements; and (viii) the Authority makes no representation or warranty, 
express or implied, that the proceeds of the Bonds will be sufficient to finance the acquisition, 
rehabilitation and equipping, as applicable, of the Project or that the Project will be adequate or 
sufficient for the Borrowers’ intended purposes.   

Section 2.2 Representations and Warranties of the Borrower.  The Borrower 
represents and warrants to the Authority that, as of the date of execution of this Loan Agreement 
and as of the date of delivery of the Bonds to the initial purchasers thereof (such representations 
and warranties to remain operative and in full force and effect regardless of the issuance of the 
Bonds or any investigations by or on behalf of the Authority or the results thereof): 

(a) The Borrower is a limited liability company duly organized and existing 
under the laws of the State of Delaware and in good standing under the laws of the State of 
California, has full legal right, power and authority to enter into this Loan Agreement and the 
other Borrower Documents, and to carry out all of its obligations under and consummate all 
transactions contemplated hereby and by the other Borrower Documents, and by proper 
corporate action has duly authorized the execution, delivery and performance of this Loan 
Agreement and the other Borrower Documents. 

(b) The officers of the Borrower executing this Loan Agreement and the other 
Borrower Documents are duly and properly in office and fully authorized to execute the same. 

(c) This Loan Agreement and the other Borrower Documents have been duly 
authorized, executed and delivered by the Borrower. 

(d) This Loan Agreement and the other Borrower Documents, when assigned 
to the Trustee pursuant to the Indenture, will constitute the legal, valid and binding agreements 
of the Borrower enforceable against the Borrower by the Trustee in accordance with their terms 
for the benefit of the Holders of the Bonds, and any rights of the Authority and obligations of the 
Borrower not so assigned to the Trustee constitute the legal, valid, and binding agreements of the 
Borrower enforceable against the Borrower by the Authority in accordance with their terms; 
except in each case as enforcement may be limited by bankruptcy, insolvency or other laws 
affecting the enforcement of creditors’ rights generally, by the application of equitable principles 
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regardless of whether enforcement is sought in a proceeding at law or in equity and by public 
policy. 

(e) The execution and delivery of this Loan Agreement and the other 
Borrower Documents, the consummation of the transactions herein and therein contemplated and 
the fulfillment of or compliance with the terms and conditions hereof and thereof, will not 
conflict with or constitute a violation or breach of or default (with due notice or the passage of 
time or both) under the certificate of formation of the Borrower, its operating agreement, any 
applicable law or administrative rule or regulation, or any applicable court or administrative 
decree or order, or any indenture, mortgage, deed of trust, loan agreement, lease, contract or 
other agreement or instrument to which the Borrower is a party or by which it or its properties 
are otherwise subject or bound, or result in the creation or imposition of any lien, charge or 
encumbrance of any nature whatsoever upon any of the property or assets of the Borrower, 
which conflict, violation, breach, default, lien, charge or encumbrance might have consequences 
that would materially and adversely affect the consummation of the transactions contemplated by 
this Loan Agreement or the other Borrower Documents, or the financial condition, assets, 
properties or operations of the Borrower. 

(f) No consent or approval of any trustee or holder of any indebtedness of the 
Borrower or any guarantor of indebtedness of or other provider of credit or liquidity of the 
Borrower, and no consent, permission, authorization, order or license of, or filing or registration 
with, any governmental authority (except with respect to any state securities or “blue sky” laws) 
is necessary in connection with the execution and delivery of this Loan Agreement or the other 
Borrower Documents, or the consummation of any transaction herein or therein contemplated, or 
the fulfillment of or compliance with the terms and conditions hereof or thereof, except as have 
been obtained or made and as are in full force and effect. 

(g) There is no action, suit, proceeding, inquiry or investigation, before or by 
any court or federal, state, municipal or other governmental authority, pending, or to the 
knowledge of the Borrower, after reasonable investigation, threatened, against or affecting the 
Borrower or the assets, properties or operations of the Borrower which, if determined adversely 
to the Borrower or its interests, would have a material adverse effect upon the consummation of 
the transactions contemplated by, or the validity of, this Loan Agreement or the other Borrower 
Documents, or upon the financial condition, assets, properties or operations of the Borrower, and 
the Borrower is not in default (and no event has occurred and is continuing which with the giving 
of notice or the passage of time or both could constitute a default) with respect to any order or 
decree of any court or any order, regulation or demand of any federal, state, municipal or other 
governmental authority, which default might have consequences that would materially and 
adversely affect the consummation of the transactions contemplated by this Loan Agreement or 
the other Borrower Documents, or the financial condition, assets, properties or operations of the 
Borrower.  All tax returns (federal, state and local) required to be filed by or on behalf of the 
Borrower have been filed, and all taxes shown thereon to be due, including interest and penalties, 
except such, if any, as are being actively contested by the Borrower in good faith, have been paid 
or adequate reserves have been made for the payment thereof which reserves, if any, are 
reflected in the financial statements described in (k) of this Section.  The Borrower enjoys the 
peaceful and undisturbed possession of all of the premises upon which it is operating its 
facilities. 
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(h) No written information, exhibit or report furnished to the Authority by the 
Borrower in connection with the negotiation of this Loan Agreement or the other Borrower 
Documents contains any untrue statement of a material fact or omits to state a material fact 
required to be stated therein or necessary to make the statements therein, in light of the 
circumstances under which they were made, not misleading. 

(i) The Borrower has an enforceable leasehold interest in the Facilities free 
and clear from all encumbrances other than Permitted Liens. 

(j) The Borrower’s unaudited statement of financial position at December 31, 
2014 (copies of which have been provided to the Authority and the Bondholder Representative) 
fairly present the financial position of the Borrower at such date and since such date there has 
been no material change in the financial condition or results of operations of the Borrower. 

(k) The Borrower’s unaudited statement of financial position at December 31, 
2015 (copies of which have been furnished to the Authority and the Bondholder Representative) 
fairly present the financial position of the Borrower at such dates and the results of operations for 
the year ended on such date, and since such date there has been no material adverse change in the 
financial condition or results of operations of the Borrower. 

(l) The Borrower has complied, and in the future will comply, in all material 
respects with all applicable Environmental Regulations. 

(m) Neither the Borrower nor the Facilities are the subject of a federal, state or 
local investigation evaluating whether any remedial action is needed to respond to any alleged 
violation of or condition regulated by an Environmental Regulations or to respond to a Release 
of any Hazardous Substances into the environment. 

(n) The Borrower does not have any material contingent liability in 
connection with any release of any Hazardous Substances into the environment. 

(o) This Loan Agreement creates a valid and binding pledge and assignment 
of and security interest in the Collateral in favor of the Trustee as security for payment of Loan 
Repayments and payments with respect to the Parity Debt, enforceable by the Trustee in 
accordance with the terms hereof. 

(p) Under the laws of the State of California, such pledge and assignment and 
security interest and each pledge, assignment, lien or other security interest made to secure any 
prior obligations of the Borrower which, by the terms hereof, ranks on a parity with or prior to 
the pledge and assignment and security interest granted hereby, is and shall be prior to any 
judicial lien hereafter imposed on such Collateral to enforce a judgment against the Borrower on 
a simple contract.  By the date of issue of the Bonds, the Borrower will have filed all financing 
statements describing, and transferred such possession or control over, such Collateral (and for 
so long as any Bond is outstanding the Borrower will file, continue and amend all such financing 
statements and transfer such possession and control) as may be necessary to establish and 
maintain such priority in each jurisdiction in which the Borrower is organized or such Collateral 
may be located or that may otherwise be applicable pursuant to Uniform Commercial Code 
§§9.301—9.306 of such jurisdiction. 
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(q) The Borrower has not heretofore made a pledge of, granted a lien on or 
security interest in, or made an assignment or sale of such Collateral that ranks on a parity with 
or prior to the pledge and assignment and security interest granted hereby except with respect to 
the $20,000,000 California Statewide Communities Development Authority Revenue Bonds 
(Silverlakes Equestrian & Sports Park) Series 2015 (Taxable) (the “Series 2015 Bonds”).  Other 
than with respect to the Series 2015 Bonds, the Borrower has not described such Collateral in a 
Uniform Commercial Code financing statement that will remain effective when the Bonds are 
issued.  The Borrower shall not hereafter make or suffer to exist any pledge or assignment of, 
lien on, or security interest in such Collateral that ranks prior to or on a parity with the pledge, 
assignment, lien and/or security interest granted hereby, or file any financing statement 
describing any such pledge, assignment, lien or security interest, except as expressly permitted 
hereby. 

ARTICLE III 
 

ISSUANCE OF BONDS; LOAN OF PROCEEDS 

Section 3.1 The Bonds.  Pursuant to the Indenture, the Authority has authorized the 
issuance of the Series 2016 Bonds in the aggregate principal amount of Five Million Nine 
Hundred Thousand Dollars ($5,900,000).  The Authority hereby loans and advances to the 
Borrower, and the Borrower hereby borrows and accepts from the Authority (solely from the 
proceeds of the sale of the Series 2016 Bonds), the proceeds of the Series 2016 Bonds to be 
applied under the terms and conditions of this Loan Agreement and the Indenture.  The Borrower 
hereby approves the Indenture, the assignment thereunder to the Trustee of the right, title and 
interest of the Authority in this Loan Agreement (except for (i) the right to receive any 
Administrative Fees and Expenses to the extent payable to the Authority, (ii) any rights of the 
Authority to receive any amounts paid by the Borrower pursuant to Sections 7.2, 7.3 or 8.5 and 
(iii) the rights of the Authority under the special services covenant pursuant to Section 5.8) and 
in and to the amendments to the Deed of Trust and the issuance thereunder by the Authority of 
the Series 2016 Bonds. 

Section 3.2 Investment of Moneys in Funds.  Any moneys in any fund held by the 
Trustee shall, to the extent permitted under the Indenture, at the written request of an Authorized 
Borrower Representative, with the consent of the Bondholder Representative, be invested or 
reinvested by the Trustee as provided in the Indenture.  Such investments shall be deemed at all 
times to be a part of the fund from which such investments were made, and the interest accruing 
thereon and any profit or loss realized therefrom shall, except as otherwise provided in the 
Indenture, be credited or charged to such fund. 

The Borrower acknowledges that to the extent regulations of the Comptroller of the 
Currency or other applicable regulatory entity grant the Authority or the Borrower the right to 
receive brokerage confirmations of security transactions as they occur, the Authority and the 
Borrower specifically waive receipt of such confirmations to the extent permitted by law. 

Section 3.3 Agreement to Acquire the Project.  The Borrower agrees that it will 
acquire, construct, equip, furnish and install or cause to be acquired, constructed, equipped, 
furnished and installed all facilities and real and personal property deemed necessary for the 
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operation of the Project, substantially in accordance with the description of the Project attached 
hereto as Exhibit B, including any and all supplements, amendments and additions or deletions 
thereto or therefrom, it being understood that the approval of the Authority shall not be required 
for changes in such descriptions which do not substantially alter the purpose and description of 
the Project referred to in Exhibit B.  The Borrower further agrees to proceed with due diligence 
to acquire the Project. 

In the event that the Borrower desires to alter or change the description of the Project, 
and such alteration or change substantially alters the purpose and description of the Project from 
that contained in Exhibit B hereto, upon the written consent of the Bondholder Representative 
the Authority (upon receipt of written direction from the Borrower) will enter into, and will 
instruct the Trustee to consent to, such amendment or supplement as shall be required to reflect 
such alteration or change to the Project upon receipt of: 

(a) a certificate of an Authorized Borrower Representative describing in detail 
the proposed changes and stating that they will not have the effect of disqualifying the Project as 
facilities that may be financed pursuant to the Act; and 

(b) a copy of the proposed form of such amendment or supplement. 

Section 3.4 Disbursements of Bond Proceeds. 

(a) The Borrower will authorize and direct the Trustee to disburse the moneys 
in the Project Fund to or on behalf of the Borrower only to pay the Costs of the Project (and not 
for Costs of Issuance).  Each payment referred to in this Section shall be made upon receipt by 
the Trustee of a written requisition in the form prescribed by Section 3.04 of the Indenture, 
signed by an Authorized Borrower Representative and the Bondholder Representative. 

(b) The Borrower will authorize and direct the Trustee to disburse the moneys 
in the Costs of Issuance Fund to or on behalf of the Borrower only for Costs of Issuance.  Each 
of the payments referred to in this 3.4(b) shall be made upon receipt by the Trustee of a written 
requisition in the form prescribed by Section 3.04 of the Indenture, signed by an Authorized 
Borrower Representative. 

ARTICLE IV 
 

PAYMENTS 

Section 4.1 Payments of Principal, Premium and Interest.  In consideration of the loan 
of such proceeds to the Borrower, the Borrower agrees that, as long as any of the Bonds remain 
Outstanding, it shall pay to the Trustee, as assignee of the Authority, for deposit in the Revenue 
Fund no later than three (3) Business Days prior to the twenty-fifth (25th) calendar day of each 
month, such amount as is required by the Trustee to make the transfers and deposits required on 
or before the twenty-fifth (25th) day of such month by Section 5.02 of the Indenture.  
Notwithstanding the foregoing, if by such third (3rd) Business Day prior to the twenty-fifth (25th) 
calendar day of any such month, the aggregate amount in the Revenue Fund, the Principal 
Account and the Interest Account is for any reason insufficient or unavailable to make the 
required payments of principal (or Redemption Price) of or interest on the Bonds then becoming 
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due (whether by maturity, redemption or acceleration), the Borrower shall forthwith pay, or 
cause to be paid, the amount of any such deficiency to the Trustee upon written notice from the 
Trustee or the Bondholder Representative.  Each payment by the Borrower to the Trustee 
hereunder (the “Loan Repayments”) shall be in lawful money of the United States of America 
and paid to the Trustee at the Corporate Trust Office, and held, invested, disbursed and applied 
as provided in the Indenture. 

(a) If the Bondholder Representative exercises its right to tender the Bonds 
for mandatory purchase on January 1, 2020 (“Purchase Date”) pursuant to Section 4.07 of the 
Indenture, the Borrower shall pay, or cause to be paid, the outstanding principal amount of the 
Bonds and accrued interest through the Purchase Date (“Purchase Price”). 

(b) Except as otherwise expressly provided herein, all amounts payable 
hereunder by the Borrower to the Authority shall be paid to the Trustee as assignee of the 
Authority and this Loan Agreement and all right, title and interest of the Authority in any such 
payments are assigned and pledged to the Trustee pursuant to the Indenture so long as any Bonds 
remain Outstanding. 

(c) The Borrower shall pay, or cause to be paid, all rent due under the Lease 
on or before three Business Days prior to the date such payments are due and shall confirm such 
payments by writing to the Authority, the Trustee and the Bondholder Representative.   If the 
Borrower fails to pay, or cause to have paid, any such payment(s), the Trustee may use moneys 
in the Gross Revenue Fund for such purpose or, if there are insufficient moneys in the Gross 
Revenue Fund for such purpose, the Trustee is directed and authorized to use moneys in the 
Reserve Fund for such purpose. 

Section 4.2 Additional Payments.  In addition to the Loan Repayments, the Borrower 
shall also pay to the Authority, the Bondholder Representative or to the Trustee, as the case may 
be, “Additional Payments,” as follows: 

(a) All taxes and assessments of any type or character charged to the 
Authority or to the Trustee affecting the amount available to the Authority or the Trustee from 
payments to be received hereunder or in any way arising due to the transactions contemplated 
hereby (including taxes and assessments assessed or levied by any public agency or 
governmental authority of whatsoever character having power to levy taxes or assessments) but 
excluding franchise taxes based upon the capital and/or income of the Trustee and taxes based 
upon or measured by the net income of the Trustee; provided, however, that the Borrower shall 
have the right to protest any such taxes or assessments and to require the Authority or the 
Trustee, at the Borrower’s expense, to protest and contest any such taxes or assessments levied 
upon them and that the Borrower shall have the right to withhold payment of any such taxes or 
assessments pending disposition of any such protest or contest unless such withholding, protest 
or contest would adversely affect the rights or interests of the Authority or the Trustee; 

(b) All reasonable fees, charges and expenses of the Trustee for services 
rendered under the Indenture and all amounts referred to in Section 8.03(f) of the Indenture, as 
and when the same become due and payable; 
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(c) The reasonable fees and expenses of the Bondholder Representative and 
such accountants, consultants, attorneys and other experts as may be engaged by the Authority, 
the Bondholder Representative or the Trustee to prepare audits, financial statements, reports, 
opinions or provide such other services required under or with respect to this Loan Agreement, 
the other Borrower Documents or the Indenture; and 

(d) The annual fee of the Authority and the reasonable fees and expenses of 
the Authority or any agent or attorney selected by the Authority to act on its behalf in connection 
with this Loan Agreement, the other Borrower Documents, the Bonds or the Indenture,  
including, without limitation, any and all reasonable expenses incurred in connection with the 
authorization, investigation, issuance, sale and delivery of any such Bonds or in connection with 
any litigation, inquiry or other proceeding which may at any time be instituted involving this 
Loan Agreement, the other Borrower Documents, the Bonds or the Indenture or any of the other 
documents contemplated thereby, or in connection with the reasonable supervision or inspection 
of the Borrower, its properties, assets or operations or otherwise in connection with the 
administration of this Loan Agreement and the other Borrower Documents. 

Such Additional Payments shall be billed to the Borrower by the Authority, the 
Bondholder Representative or the Trustee from time to time, together with a statement certifying 
that the amount billed has been incurred or paid by the Authority or the Trustee for one or more 
of the above items.  After such a demand, amounts so billed shall be paid by the Borrower within 
thirty (30) days after receipt of the bill by the Borrower.  Notwithstanding the foregoing, the 
Authority shall not be required to submit a bill to the Borrower for payment of the Authority’s 
annual fee of 0.015% of the aggregate principal amount of Bonds Outstanding under the 
Indenture, such annual fee shall be paid by the Borrower to the Trustee on a pro rata basis (i.e., 
the annual fee shall be divided by the number of payments to be made during each annual period 
based on the number of interest payments), due and payable in arrears, on each respective 
Interest Payment Date (deeming, for purposes of calculating the pro rata fee to be paid, any 
principal to be paid on or as of such Interest Payment Date as no longer Outstanding) and shall 
be made as an Additional Payment in accordance with this Section and Section 5.07 of the 
Indenture. 

Section 4.3 Gross Revenue Fund; Deed of Trust.  The Borrower agrees that, so long as 
any of the Loan Repayments or Additional Payments remain unpaid, all of the Gross Revenues 
of the Borrower shall be deposited as soon as practicable upon receipt in a fund designated as the 
“Gross Revenue Fund” which the Borrower shall establish and maintain, subject to the 
provisions of subsection (b) of this Section, in a deposit account or accounts at such banking 
institution or institutions as the Borrower shall from time to time designate in writing to the 
Trustee for such purpose (the “Depository Bank(s)”) and which shall be agreed to by the 
Bondholder Representative.  The Borrower shall cause the Depository Bank to enter into the 
Borrower Deposit Account Control Agreement with the Borrower and the Trustee.  As security 
for the payment of the Loan Repayments and the performance by the Borrower of its other 
obligations under this Loan Agreement and with respect to Parity Debt, the Borrower hereby 
pledges and assigns to the Trustee, and grants to the Trustee a security interest in, all its right, 
title and interest, whether now owned or hereafter acquired, in and to the Gross Revenues and the 
Gross Revenue Fund and the proceeds thereof (collectively, the “Collateral”).  The Borrower 
shall execute the Borrower Deposit Account Control Agreement, shall execute and cause to be 
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filed Uniform Commercial Code financing statements, and shall execute and deliver such other 
documents (including, but not limited to, continuation statements and amendments to such 
Uniform Commercial Code financing statements) as may be necessary or reasonably requested 
by the Trustee in order to perfect or maintain the perfection of such security interest.  The 
Borrower hereby irrevocably authorizes the Trustee to execute and file any financing statements 
and amendments thereto as may be required to perfect or to continue the perfection of the 
security interest in the Collateral, including, without limitation, financing statements that 
describe the collateral as being of an equal, greater or lesser scope, or with greater or lesser 
detail, than as set forth in the definition of Collateral.  The Borrower also hereby ratifies its 
authorization for the Trustee to have filed in any jurisdiction any like financing statements or 
amendments thereto if filed prior to the date hereof.  The Borrower represents and warrants that 
as of the date hereof it is a limited liability company duly organized and existing under the laws 
of the State of Delaware and in good standing under the laws of the State of California and that 
its complete legal name is as set forth on the signature page of this Loan Agreement.  The 
Borrower covenants that it will not change its name or its type or jurisdiction of organization 
unless (i) it receives the consent thereto of the Bondholder Representative, (ii) it gives thirty (30) 
days’ notice of such change to the Trustee and (iii) before such change occurs it takes all actions 
as are necessary or advisable to maintain and continue the first priority perfected security interest 
of the Trustee in the Collateral. 

(a) Gross Revenues and amounts in the Gross Revenue Fund may be used and 
withdrawn by the Borrower at any time for any lawful purpose, except as provided in the 
Borrower Security Agreement and as hereinafter provided.  In the event that the Trustee has 
declared that an Event of Default exists under Section 7.01(a) or (b) of the Indenture or a Loan 
Default Event exists under Section 8.1(a) of the Loan Agreement, the Trustee shall notify the 
Borrower, the Bondholder Representative and the Depository Bank(s) of such Event of Default 
or Loan Default Event in writing, and upon receipt of such notice, exclusive control over the 
Gross Revenue Fund shall be exercised by the Trustee as provided in the Borrower Deposit 
Account Control Agreement.  In such circumstance, the Trustee shall follow the directions of the 
Bondholder Representative and shall not relinquish control of the funds therein without the 
consent of the Bondholder Representative.  All Gross Revenues shall continue to be deposited in 
the Gross Revenue Fund as provided in subsection (a) of this Section and the Trustee shall 
continue to exercise exclusive control over the Gross Revenue Fund until the amounts on deposit 
in said fund are sufficient to pay in full (or have been used to pay in full) all Loan Repayments 
and payments with respect to Parity Debt in default and until all other then-existing Loan Default 
Events and events of default with respect to Parity Debt known to the Trustee shall have been 
made good or cured to the satisfaction of the Trustee or provision deemed by the Trustee to be 
adequate shall have been made therefor.  During any period that the Gross Revenue Fund is 
subject to the exclusive control of the Trustee, the Trustee shall use and withdraw from time to 
time amounts in said fund to make Loan Repayments, Additional Payments, and the other 
payments required of the Borrower under this Loan Agreement or with respect to any Parity 
Debt as such payments become due (whether by maturity, redemption, acceleration or 
otherwise), and, if such amounts shall not be sufficient to pay in full all such payments due on 
any date, then to the payment of Loan Repayments and debt service on such Parity Debt ratably, 
without any discrimination or preference, and to such other payments in the order which the 
Trustee, in its discretion, shall determine to be in the best interests of the holders of the Bonds 
and such Parity Debt, without discrimination or preference.  During any period that the Gross 
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Revenue Fund is subject to the exclusive control of the Trustee, the Borrower shall not be 
entitled to use or withdraw any of the Gross Revenues unless (and then only to the extent that) 
the Trustee in its sole discretion so directs for the payment of current or past due operating 
expenses of the Borrower; provided, however, that the Borrower may submit requests to the 
Trustee as to which expenses to pay and in which order.  The Borrower agrees to execute and 
deliver all instruments as may be required to implement this Section.  The Borrower further 
agrees that a failure to comply with the terms of this Section shall cause irreparable harm to the 
holders from time to time of the Bonds and of Parity Debt, and shall entitle the Trustee, with or 
without notice to the Borrower, to take immediate action to compel the specific performance of 
the obligations of the Borrower as provided in this Section. 

(b) To secure the payment of Loan Repayments and Additional Payments, the 
performance by the Borrower of its other obligations under this Loan Agreement and the 
payment and performance of all obligations of the Borrower under any Parity Debt, the Borrower 
has entered into the Deed of Trust and the Borrower Security Agreement.  The Borrower agrees 
to supplement the Deed of Trust or to execute and deliver such other deeds of trust as may be 
necessary from time to time to grant the Trustee a first priority Lien on the Facilities of the 
Borrower, subject to Permitted Liens.  The Borrower shall obtain, at its own cost and expense, an 
ALTA Lender’s Leasehold Policy of Title Insurance in favor of Trustee in an aggregate amount 
not less than the aggregate principal amount of the Bonds and Parity Debt to be outstanding after 
the issuance of such Bonds or Parity Debt, payable to the Trustee, insuring the title of the 
Borrower to the Facilities, subject only to Permitted Liens, issued by a title insurance company 
qualified to do business in the State.  The Borrower shall execute and cause to be filed Uniform 
Commercial Code financing statements, and shall execute and deliver such other documents 
(including, but not limited to, continuation statements) as may be necessary or reasonably 
requested by the Authority or the Trustee in order to perfect or maintain as perfected the security 
interest in the personal property described in the Deed of Trust and the Security Agreement or 
give public notice thereof. 

(c) Property shall be released from the Deed of Trust and the Security 
Agreement (and from the Uniform Commercial Code financing statements and other documents 
described in subsection (c)) if such Property is sold or otherwise disposed of in compliance with 
Section 5.6.  The Authority and the Trustee shall execute and deliver to the Borrower all 
releases, deeds of reconveyance or other documents as may be reasonably requested by the 
Borrower in connection with the release of such Property from the Deed of Trust (and from such 
Uniform Commercial Code financing statements and other documents). 

Section 4.4 Prepayment. 

The Borrower shall have the right, so long as all amounts which have become due 
hereunder have been paid, at any time or from time to time to prepay all or any part of its Loan 
Repayments for application in accordance with the Indenture, and the Authority agrees that the 
Trustee shall accept such prepayments when the same are tendered.  Prepayments may be made 
by payments of cash or surrender of Bonds.  All such prepayments (and the additional payment 
of any amount necessary to pay the applicable premium, if any, payable upon the redemption of 
Bonds) shall be deposited upon receipt in the Optional Redemption Account of the Redemption 
Fund and, at the request of and as determined by the Borrower, credited against payments due 
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hereunder or used for the redemption or purchase of Outstanding Bonds in the manner and 
subject to the terms and conditions set forth in the Indenture.  The Borrower also shall have the 
right to surrender Bonds acquired by it in any manner whatsoever to the Trustee for cancellation, 
and such Bonds, upon such surrender and cancellation, shall be deemed to be paid and retired, 
and in the case of Term Bonds shall be allocated as set forth in the Indenture.  Notwithstanding 
any such prepayment or surrender of Bonds, as long as any Bonds remain Outstanding or any 
Additional Payments required to be made hereunder remain unpaid, the Borrower shall not be 
relieved of its obligations hereunder. 

Section 4.5 Obligations Unconditional.  The obligations of the Borrower hereunder, 
including the obligation of the Borrower to make the Loan Repayments and the Additional 
Payments, are absolute and unconditional, notwithstanding any other provision of this Loan 
Agreement or the Indenture and irrespective of any defense or any rights of set-off, recoupment 
or counterclaim it might otherwise have against the Authority.  Until this Loan Agreement is 
terminated and all payments hereunder are made, the Borrower: 

(a) Shall pay all amounts required hereunder without abatement, deduction, 
diminution or set-off except as otherwise expressly provided in this Loan Agreement; 

(b) Shall not suspend or discontinue any payments due hereunder for any 
reason whatsoever, including, without limitation, any right of set-off or counterclaim; 

(c) Shall perform and observe all its other agreements contained in this Loan 
Agreement; and 

(d) Except as provided herein, shall not terminate this Loan Agreement for 
any cause including, without limiting the generality of the foregoing, damage, destruction or 
condemnation of the Facilities or any part thereof, commercial frustration of purpose, any change 
in the tax or other laws of the United States of America or of the State, or any political 
subdivision of either thereof or any failure of the Authority to perform and observe any 
agreement, whether express or implied, or any duty, liability or obligation arising out of or 
connected with this Loan Agreement.  Nothing contained in this Section shall be construed to 
release the Authority from the performance of any of the agreements on its part herein contained; 
and in the event the Authority should fail to perform any such agreement on its part, the 
Borrower may institute such action against the Authority as the Borrower may deem necessary to 
compel performance. 

The rights of the Trustee or any party or parties on behalf of whom the Trustee is acting 
shall not be subject to any defense, set-off, counterclaim or recoupment whatsoever, whether 
arising out of any breach of any duty or obligation of the Authority or the Trustee owing to the 
Borrower, or by reason of any other indebtedness or liability at any time owing by the Authority 
or by the Trustee to the Borrower. 

Section 4.6 Condition Precedent.  The obligation of the Authority to make the loan as 
herein provided shall be subject to the receipt by it of the proceeds of the issuance and sale of the 
Bonds. 
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ARTICLE V 
 

PARTICULAR COVENANTS 

Section 5.1 Maintenance of Corporate Existence of the Borrower; Consolidation, 
Merger, Sale or Transfer Under Certain Conditions.  The Borrower covenants and agrees that it 
will maintain its existence as a limited liability company duly organized and existing under the 
laws of the State of Delaware and in good standing under the laws of the State of California and 
will not dissolve, sell or otherwise dispose of all or substantially all of its assets (except in 
compliance with Section 5.6) nor consolidate with or merge into another Person or permit one or 
more other Persons to consolidate with or merge into it; provided, that the Borrower may, 
without violating the covenants contained in this Section, consolidate with or merge into another 
Person, or permit one or more other Persons to consolidate with or merge into it, or sell or 
otherwise transfer to another Person such assets, if: 

(i) The surviving, resulting or transferee Person, as the case may be: 
(a) assumes in writing, if such Person is not the Borrower, all of the obligations of the Borrower 
under this Loan Agreement, the Deed of Trust and the other Borrower Documents; and (b) is not, 
after such transaction, otherwise in default under any provisions of this Loan Agreement, the 
Deed of Trust or the other Borrower Documents; 

(ii) The Trustee shall have received a Statement of an Authorized 
Representative of the Borrower to the effect that (a) the total net assets (as defined in accordance 
with generally accepted accounting principles) of the surviving, resulting or transferee Person 
after such transaction is at least equal to one hundred percent (100%) of the total net assets (as 
defined in accordance with generally accepted accounting principles) of the Borrower prior to 
such transaction; and (b) the pro forma combined Net Income Available for Debt Service of the 
surviving, resulting or transferee Person for the most recent fiscal year for which audited 
statements are available immediately preceding the transaction was at least 1.25 times the pro 
forma combined Maximum Aggregate Annual Debt Service on all outstanding Long-Term 
Indebtedness of the surviving, resulting or transferee Person; 

(iii) The surviving, resulting or transferee Person, as the case may be, 
shall deliver to the Trustee a Statement of an Authorized Representative to the effect that it 
intends to continue to operate the Facilities in a manner which will allow it to continue to meet 
all of the Borrower’s obligations hereunder; and 

(iv) The Bondholder Representative shall have consented to such 
transaction, which consent shall be in the Bondholder Representative’s sole and complete 
discretion. 

(b) If a merger, consolidation, sale or other transfer is effected, as provided in 
this Section, the provisions of this Section shall continue in full force and effect and no further 
merger, consolidation, sale or transfer shall be effected except in accordance with the provisions 
of this Section. 
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Section 5.2 Licensing; Approvals.  The Borrower covenants and agrees to use its best 
efforts to maintain all permits, licenses, certifications, approvals and any other governmental 
approvals required or, to the extent not required, deemed appropriate by the Borrower’s Board 
for the operation of the Facilities; provided, however, that nothing herein contained shall be 
construed to obligate the Borrower to retain or preserve any permits, licenses, certifications, 
approvals or other governmental approvals no longer used or, in the judgment of the  Borrower’s 
Board, no longer useful in the conduct of its business. 

Section 5.3 Limitation on Creation of Liens.  The Borrower covenants and agrees that 
it will not create, assume or suffer to exist any Lien (including the charge upon Property 
purchased under conditional sales or other title retention agreements) (a “security interest”) upon 
the Facilities or the Gross Revenues of the Borrower and the Borrower covenants that, if a 
security interest is created or assumed by the Borrower, it will make or cause to be made 
effective a provision whereby the obligations of the Borrower under this Loan Agreement, the 
Deed of Trust and the other Borrower Documents and under any outstanding Parity Debt will be 
secured prior to any such indebtedness or other obligation secured by a security interest; 
provided, however, that notwithstanding the foregoing provisions, the Borrower may create, 
assume or suffer to exist Permitted Liens so long as no such Permitted Lien is secured on a basis 
senior to the Lien on Gross Revenues established pursuant to Section 4.3 hereof. 

Section 5.4 Limitation on Indebtedness.  The Borrower covenants and agrees that it 
shall not incur any Indebtedness or financial obligations by borrowing money, by assuming or 
guaranteeing the obligations of others, by entering into installment purchase contracts or leases 
required to be capitalized in accordance with generally accepted accounting principles, or 
otherwise; provided, however, that the Borrower may incur: 

(a) The indebtedness represented by the Series 2015 Bonds; 

(b) Obligations and liabilities under this Loan Agreement including any 
supplements or amendments thereto or hereto; 

(c) With the prior written consent of the Bondholder Representative, which 
consent shall be in the Bondholder Representative’s sole and complete discretion, Long-Term 
Indebtedness; and 

(d) Any other Indebtedness consented to by the Bondholder Representative, 
which consent shall be in the Bondholder Representative’s sole and complete discretion. 

Section 5.5 Parity Debt.  The Borrower may incur Parity Debt in accordance with this 
Section 5.5 for any purpose provided that: 

(a) The prior written consent of the Bondholder Representative shall have 
been obtained, which consent shall be in the Bondholder Representative’s sole and complete 
discretion; 

(b) The Trustee shall act as trustee in respect of Parity Debt; 
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(c) The agreement under which the Parity Debt is incurred shall require that a 
Loan Default Event shall constitute an event of default under such agreement; 

(d) Any collateral given or to be given to secure Parity Debt shall also secure 
the Bonds, and the Deed of Trust and the Gross Revenues shall also secure the Parity Debt, on a 
pari passu basis; 

(e) No such issuance of Parity Debt may occur should any Event of Default 
(or any event which, once all notice or grace periods have passed, would constitute an Event of 
Default) have occurred and be continuing unless such default shall be cured upon such issuance 
of Parity Debt; and 

(f) The Borrower shall satisfy the requirements contained in Section 5.4 with 
respect to the incurrence of Indebtedness 

Section 5.6 Limitation on Disposition of Property, Plant and Equipment.  The 
Borrower agrees that it will not suffer to exist any Liens on its Facilities other than Permitted 
Liens and that it will not sell or otherwise dispose, including any disposition by lease, of the 
Property, Plant and Equipment (including all or any part of the Facilities), except for disposition 
or transfers: 

(a) Of Property, Plant and Equipment no longer necessary for the operation of 
the Facilities; or 

(b) Of Property, Plant and Equipment replaced by Property, Plant and 
Equipment of similar type and/or of substantially equivalent function and value. 

Section 5.7 Accounting Records and Financial Statements.  The Borrower covenants 
and agrees at all times to keep, or cause to be kept, proper books of record and account, prepared 
in accordance with generally accepted accounting principles, in which complete and accurate 
entries shall be made of all transactions of or in relation to the business, properties and 
operations of the Borrower.  Such books of record and account shall be available for inspection 
by the Trustee, the Bondholder Representative and the Authority at reasonable hours and under 
reasonable circumstances without prior notice.  Unless an Event of Default has occurred under 
the Indenture and is continuing, such inspection shall be no more frequently than once each year, 
and shall be upon reasonable prior notice. 

(a) The Borrower further covenants and agrees to furnish the Bondholder 
Representative,  (1) within one hundred twenty (120) days after the end of each Fiscal Year, 
beginning with the Fiscal Year ending December 31, 2016, with copies of the Borrower’s 
financial statements audited by an Accountant acceptable to the Bondholder Representative, 
which shall include statements of income and statements of activities and cash flows, bookings, 
reservations, events and participants or such other information as shall be required to present 
such financial statements in accordance with generally accepted accounting principles and (2) 
within forty-five (45) days after the end of each financial quarter, with copies of the Borrower’s 
financial statements, which shall include statements of income and statements of activities and 
cash flows, bookings, reservations, events and participants or such other information as shall be 
required to present such financial statements in accordance with generally accepted accounting 
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principles, and in each case together with a Certificate of an Authorized Representative of the 
Borrower and of the Borrower’s Accountant that the Borrower’s financial statements have been 
prepared in accordance with generally accepted accounting principles and that such Authorized 
Representative of the Borrower’s examination of the Borrower’s records was performed in 
accordance with generally accepted accounting standards.  The Borrower covenants and agrees 
to provide to the Bondholder Representative, within no more than thirty (30) days of a written 
request therefor, copies of its unaudited financial statements. 

Section 5.8 Special Services Covenant.  The Borrower shall maintain recreational 
grounds and facilities, including equestrian and soccer facilities, for use by the general public 
within the territorial limits of the City as long as any Bonds remain Outstanding; provided, 
however, the Authority, upon review of such facts as it deems relevant, may, from time to time, 
allow the Borrower to provide alternative uses and services which provide public benefit to the 
City and its residents, or deem this special services covenant to be satisfied in whole or in part.  
Failure to comply with the provisions of this Section shall not constitute a Loan Default Event 
but shall be enforceable solely by the Authority by such action, at law or in equity, as the 
Authority in its sole discretion shall deem appropriate.  This Section shall not be enforceable by 
the Trustee, any Bondholder, the City, any resident of the City or by any other Person other than 
the Authority. 

Section 5.9 Continuing Disclosure Covenant.  The Borrower hereby covenants and 
agrees that it will comply with and carry out all of the provisions of the Continuing Disclosure 
Certificate.  Notwithstanding any other provision of this Loan Agreement or the Indenture, 
failure of the Borrower to comply with the Continuing Disclosure Certificate shall not be 
considered an event of default; provided, however, the Trustee, at the written request of the 
Bondholder Representative or any Participating Underwriter (as defined in the Continuing 
Disclosure Certificate) or the Bondowners of at least 25% aggregate principal amount of Bonds 
Outstanding during such time as there is no Bondholder Representative, shall to the extent the 
Trustee is indemnified to its satisfaction from and against any liability or expense related thereto, 
or any Owner or Beneficial Owner may take such actions as may be necessary and appropriate, 
including seeking mandate or specific performance by court order, to cause the Borrower to 
comply with its obligations under this section and the Continuing Disclosure Certificate.  For 
purposes of this section, “Beneficial Owner” shall mean any person which has or shares the 
power, directly or indirectly, to make investment decisions concerning ownership of any Bonds 
(including persons holding Bonds through nominees, depositories or other intermediaries). 

Section 5.10 Access to Property, Plant and Equipment.  The Borrower hereby 
covenants and agrees to permit the Bondholder Representative access to its Property, Plant, and 
Equipment at all times. 

Section 5.11 Rates and Charges; Debt Service Coverage.  The Borrower covenants and 
agrees to comply with the requirements of either of Subsection (a) or (b) of this Section 5.11, and 
compliance with either will be considered compliance with the requirements of this Section 5.11. 

(a) The Borrower covenants and agrees to fix, charge and collect, or cause to 
be fixed, charged and collected, fees and other charges which, are reasonably projected in each 
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Fiscal Year to provide Net Income Available for Debt Service at least equal to 1.25 times 
Aggregate Annual Debt Service. 

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

Failure to meet the requirements of this Section 5.11 shall requires a mandatory meeting 
of the Borrower’s Membership within ten (10) days at which the Borrower and the Bondholder 
Representative will discuss a plan of correction for their mutual approval.  Failure to agree upon 
a plan of correction shall result in an Event of Default. 

ARTICLE VI 
 

MAINTENANCE, TAXES, INSURANCE AND CONDEMNATION 

Section 6.1 Maintenance and Operation of the Facilities.  The Borrower shall operate 
and maintain the Facilities in accordance in all material respects with all governmental laws, 
ordinances, approvals, rules, regulations and requirements including, without limitation, such 
zoning, sanitary, pollution and safety ordinances and laws and such rules and regulations 
thereunder as may be binding upon the Borrower.  The Borrower shall maintain and operate the 
Facilities and all engines, boilers, pumps, machinery, apparatus, fixtures, fittings and equipment 
of any kind in or that shall be placed in any building or structure now or hereafter at any time 
constituting part of the Facilities which are material to the operation of the Facilities in good 
repair, working order and condition, and shall from time to time make or cause to be made all 
needful and proper replacements, repairs, renewals and improvements so that the efficiency and 
value of the Facilities shall not be materially adversely impaired. 

Section 6.2 Taxes, Assessments, Other Governmental Charges and Utility Charges.  
The Borrower shall pay and discharge all taxes, assessments, governmental charges of any kind 
whatsoever, water rates, meter charges and other utility charges which may be or have been 
assessed or which may have become liens upon the Facilities or the interest therein of the 
Authority, the Trustee or the Holders of the Bonds, and will make such payments or cause such 
payments to be made, respectively, in due time to prevent any delinquency thereon or any 
forfeiture or sale of the Facilities or any part thereof, and, upon request, will furnish to the 
Authority or Trustee receipts for all such payments, or other evidences satisfactory to the 
Authority and the Trustee; provided, however, that the Borrower shall not be required to pay any 
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tax, assessment, rate or charge as herein provided as long as it shall in good faith contest the 
validity thereof, provided that the Borrower shall have set aside reserves with respect thereto 
that, in the opinion of the governing body of the Borrower, are adequate. 

Section 6.3 Insurance Required.  The Borrower covenants and agrees that it will keep 
(or cause to be kept) insurance (including builder’s all-risk insurance during construction of the 
Project) against loss or damage to any structure constituting any part of the Facilities by fire and 
lightning with extended coverage and vandalism and malicious mischief insurance.  Said 
extended coverage insurance shall, as nearly as practicable, cover loss or damage by explosion, 
windstorm, riot, aircraft, vehicle damage, smoke and such other hazards as are normally covered 
by such insurance.  All insurance provided pursuant to this subsection shall be in an amount 
equal to the lesser of: (i) one hundred percent (100%) of the replacement cost (without deduction 
for depreciation) of all buildings, structures and fixtures constituting any part of the Facilities, or 
(ii) the principal amount of the Bonds and any Parity Debt then remaining unpaid (except that 
casualty insurance may be subject to deductible clauses of not to exceed $100,000) and shall be 
maintained with an insurer rated “A” or better by Alfred M. Best Company in Best’s Insurance 
Reports, or by S&P. 

(a) Unless otherwise consented to by the Bondholder Representative, the 
Borrower covenants and agrees to procure and maintain, throughout the term of this Loan 
Agreement, business interruption or extra expense insurance to cover loss, total or partial, of the 
use of any structures constituting any part of the Facilities as the result of any of the hazards 
covered by the insurance required by Section 6.3(a), in an amount sufficient to pay the maximum 
Loan Repayments hereunder for a period of at least twelve (12) months.  Proceeds of such 
insurance in the amount of at least twelve (12) months of maximum Loan Repayments hereunder 
(if required by the Bondholder Representative) shall be deposited into the Revenue Fund and 
applied to Loan Repayments, in installments as the proceeds are paid to the Borrower. 

(b) Subject to Section 6.4, the Borrower covenants and agrees to procure and 
maintain at all times such other insurance on the Facilities and all operations thereon (including, 
without limitation, liability insurance) in amounts which are customarily carried and against such 
risks as are customarily insured against by other corporations in connection with the ownership 
and operation of facilities of similar character and size to the Facilities; provider however, that 
the Bondholder Representative shall be provided with evidence of the insurance required to 
maintained by the Borrower hereunder, and shall have the right to review and approve such 
insurance coverage, or demand such additional coverage, as the Bondholder Representative in its 
sole discretion determines is necessary to be carried. 

(c) The insurance required to be maintained pursuant to Section 6.3(b) may 
include alternative risk management programs, including adequate self-insurance if approved by 
the Bondholder Representative.  A self-insurance program shall be considered to be adequate if 
the Borrower is required under the program to deposit and maintain in a separate trust account, 
established for such purpose with a financial institution having trust powers, money in an amount 
sufficient, in the opinion of an independent consulting actuary, to pay claims up to the amount of 
the Borrower’s retained liability and to pay anticipated claims expense; and 
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(i) The Borrower has received a report from its consulting actuary 
concerning the program, including the Borrower’s obligation to deposit money into the trust as 
required and such report has been filed with the Authority (if requested by the Authority) and the 
Trustee; the actuary must be a fellow in the Society of Actuaries; and 

(ii) The program provides for the administration and payment of 
claims to the extent of the Borrower’s retained liability; and 

(iii) The program requires that the self-insurance plan be reviewed at 
least annually by an independent consulting actuary to determine the required amount of 
additional deposits into the trust or those amounts which the Borrower may withdraw from the 
trust and that a copy of the consulting actuary’s annual review shall be filed with the Authority 
(if requested by the Authority) and the Trustee; and 

(iv) The program requires that the Borrower purchase and maintain in 
effect excess coverage sufficient in amount so that the Borrower’s retained liability and other 
excess coverage equals the minimum amount of coverage required hereof for the type of 
coverage as to which the Borrower intends to act or is acting as a self-insurer. 

(d) The Borrower shall review the insurance requirements of the Borrower 
with respect to the Facilities from time to time (but not less frequently than once every year) 
commencing not later than July 1, 2016.  If such review indicates that the Borrower should 
increase any of the coverages required by Section 6.3 of this Loan Agreement, the Borrower 
shall review such recommendation with the governing body of the Borrower and shall increase 
such coverage provided, however, that such coverage is available from Reputable Insurance 
Companies at a reasonable cost on the open market. 

(e) The Borrower hereby covenants that it will use its best efforts to apply for 
any grants, loans or other relief available from the State or federal government to obtain amounts 
necessary to rebuild any portion of the Facilities destroyed or damaged in connection with an 
uninsured or underinsured calamity causing destruction or damage; provided, however, that the 
Borrower shall not be required to accept such amounts if doing so would jeopardize the integrity 
of the Borrower’s programs. 

Section 6.4 Workers’ Disability Compensation Act.  The Borrower shall at all times 
comply with the Workers’ Disability Compensation Act of the State, or any successor statute or 
statutes. 

Section 6.5 Insurers; Policy Forms and Loss Payees.  The insurance policies required 
by Section 6.3 hereof shall be carried by insurance companies that are financially responsible 
and capable of fulfilling the requirements of such policies.  All such policies (except liability 
policies) shall name the Borrower and the Trustee and the Authority as insured parties, 
beneficiaries or loss payees as their interest may appear.  Each policy shall be in such form and 
contain such provisions as are generally considered standard for the type of insurance involved 
and shall contain a provision to the effect that the insurer shall not cancel or substantially modify 
the policy provisions without first giving at least thirty (30) days written notice thereof to the 
Borrower, the Authority and the Trustee.  In lieu of separate policies, the Borrower may maintain 
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blanket policies which cover any one or more risks required to be insured against so long as the 
minimum coverages required herein are met. 

Section 6.6 Disposition of Insurance and Condemnation Proceeds.  Subject to the 
application of insurance and condemnation provisions in agreements constituting Permitted 
Liens, all proceeds of the insurance carried pursuant to Section 6.3(a) (except proceeds of the 
liability portion, if any, of such insurance), and proceeds of any condemnation awards with 
respect to the Facilities, in each case, in excess of ten percent (10%) of the Book Value of the 
Borrower’s Facilities shall be paid immediately upon receipt by the Borrower or other named 
insured parties to the Trustee for deposit in a special fund which the Trustee shall establish and 
maintain and hold in trust pursuant to the Indenture, to be known as the “Insurance and 
Condemnation Proceeds Fund.”  In the event that the proceeds of any loss or damage to or 
condemnation of the Facilities shall be less than ten percent (10%) of the Book Value of the 
Borrower’s Facilities, the Borrower may retain such proceeds without any formality whatsoever.  
In the event the Borrower elects to repair or replace the Facilities damaged, destroyed or taken, 
moneys in the Insurance and Condemnation Proceeds Fund shall be disbursed by the Trustee, 
after deducting therefrom the reasonable charges and expenses of the Trustee in connection with 
the collection and disbursement of such moneys, for the purpose of repairing or replacing the 
Facilities damaged, destroyed or taken in the manner and subject to the conditions set forth in 
Section 3.05 of the Indenture with respect to disbursements from the Insurance and 
Condemnation Proceeds Fund; provided, that unless the Trustee receives written notice that after 
repair and replacement the Facilities will continue to be used for the purposes for which they 
were constructed, no such disbursement shall be made prior to receipt by the Trustee of the 
written consent of the Authority. 

(a) If the Borrower shall elect not to, or cannot, repair or replace the Facilities 
damaged, destroyed or taken, as provided in subsection (a) of this Section, subject to subsection 
(c) of this Section, the Trustee shall transfer all amounts in the Insurance and Condemnation 
Proceeds Fund on account of such damage, destruction or condemnation to the Special 
Redemption Account established in the Indenture; provided, that if any Parity Debt is then 
outstanding, any such transfer from the Insurance and Condemnation Proceeds Fund shall be 
deposited in part in the Special Redemption Account and in part in such other fund or account as 
may be appropriate (and used for the retirement of Parity Debt) in the same proportion which the 
aggregate principal amount of Outstanding Bonds then bears to the principal amount of such 
Parity Debt. 

(b) If all amounts in the Insurance and Condemnation Proceeds Fund exceed 
ten percent (10%) of the Book Value of the Borrower’s Facilities, but are not sufficient to retire 
all Bonds and Parity Debt then outstanding, the Trustee shall not transfer said amounts to the 
Special Redemption Account unless the Borrower shall file with the Trustee a report of a 
Consultant showing that Net Income Available for Debt Service is projected to be at least equal 
to Aggregate Debt Service for each of the three full Fiscal Years immediately following such 
transfer after giving effect to the retirement of such Bonds and Parity Debt.  In the event such 
report of a Consultant shows that projected Net Income Available for Debt Service will not be 
sufficient to pay Aggregate Debt Service for each of the three full Fiscal Years immediately 
following such transfer after giving effect to the retirement of such Bonds and Parity Debt, the 
Borrower shall apply all amounts in the Insurance and Condemnation Proceeds Fund to the 
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repair or replacement of the Facilities damaged, destroyed or taken, as provided in subsection (a) 
of this Section, unless the Borrower shall file a further report of a Consultant showing that even 
after making such repair and replacement, Net Income Available for Debt Service is not 
projected to be at least equal to Aggregate Debt Service for each of the three Fiscal Years 
immediately following such repair and replacement, in which event the Trustee shall transfer all 
moneys in the Insurance and Condemnation Proceeds Fund as provided in subsection (b) of this 
Section.  Notwithstanding the foregoing, the use of moneys in the Insurance and Condemnation 
Proceeds Fund shall be subject to the consent of the Bondholder Representative. 

ARTICLE VII 
 

NON-LIABILITY OF AUTHORITY; EXPENSES; INDEMNIFICATION 

Section 7.1 Non-Liability of Authority.  The Authority shall not be obligated to pay 
the principal (or Redemption Price) of or interest on the Bonds, except from Revenues and other 
moneys and assets received by the Trustee pursuant to this Loan Agreement.  Neither the faith 
and credit nor the taxing power of the State or any political subdivision thereof (including the 
City), nor the faith and credit of the Authority is pledged to the payment of the principal (or 
Redemption Price) of or interest on the Bonds.  The Authority shall not be liable for any costs, 
expenses, losses, damages, claims or actions, of any conceivable kind on any conceivable theory, 
under or by reason of or in connection with this Loan Agreement, the Deed of Trust, the other 
Borrower Documents, the Bonds or the Indenture, except only to the extent amounts are received 
for the payment thereof from the Borrower under this Loan Agreement. 

The Borrower hereby acknowledges that the Authority’s sole source of moneys to repay 
the Bonds will be provided by the payments made by the Borrower  to the Trustee pursuant to 
this Loan Agreement (including the Deed of Trust), together with investment income on certain 
funds and accounts held by the Trustee under the Indenture, and hereby agrees that if the 
payments to be made hereunder shall ever prove insufficient to pay all principal (or Redemption 
Price) of and interest on the Bonds as the same shall become due (whether by maturity, 
redemption, acceleration or otherwise), then upon notice from the Trustee, the Borrower shall 
pay such amounts as are required from time to time to prevent any deficiency or default in the 
payment of such principal (or Redemption Price) or interest, including, but not limited to, any 
deficiency caused by acts, omissions, nonfeasance or malfeasance on the part of the Trustee, the 
Borrower, the Authority or any third party, subject to any right of reimbursement from the 
Trustee, the Authority or any such third party, as the case may be, therefor. 

Section 7.2 Expenses.  The Borrower covenants and agrees pay and indemnify the 
Authority, the City, the Bondholder Representative and the Trustee against all reasonable fees, 
costs and charges, including reasonable fees and expenses of attorneys, accountants, consultants 
and other experts, incurred in good faith (and with respect to the Trustee, without negligence) 
and arising out of or in connection with this Loan Agreement, the Deed of Trust, the other 
Borrower Documents, the Bonds or the Indenture.  These obligations and those in Section 7.3 
shall remain valid and in effect notwithstanding repayment of the loan hereunder or the Bonds or 
termination of this Loan Agreement or the Indenture. 
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Section 7.3 Indemnification.  To the fullest extent permitted by law, the Borrower 
agrees to indemnify, hold harmless and defend the Authority, the City, the Bondholder 
Representative, the Trustee, and each of their respective officers, governing members, directors, 
officials, employees, attorneys and agents (collectively, the “Indemnified Parties”), against any 
and all losses, damages, claims, actions, liabilities, costs and expenses of any conceivable nature, 
kind or character (including, without limitation, reasonable attorneys’ fees, litigation and court 
costs, amounts paid in settlement and amounts paid to discharge judgments) to which the 
Indemnified Parties, or any of them, may become subject under any statutory law (including 
federal or state securities laws) or at common law or otherwise, arising out of or based upon or in 
any way relating to: 

(i) the Bonds, the Indenture, this Loan Agreement, the Deed of Trust 
and the other Borrower Documents (or any Related Document as defined therein) or the 
execution or amendment hereof or thereof or in connection with transactions contemplated 
hereby or thereby, including the issuance, sale or resale of the Bonds; 

(ii) any act or omission of the Borrower or any of its agents, 
contractors, servants, employees or licensees in connection with the Facilities, the operation of 
the Facilities, or the condition, environmental or otherwise, occupancy, use, possession, conduct 
or management of work done in or about, or from the planning, design, acquisition, installation 
or construction of, the Project or the Facilities or any part thereof; 

(iii) any lien or charge upon payments by the Borrower to the Authority 
and the Trustee hereunder, or any taxes (including, without limitation, all ad valorem taxes and 
sales taxes), assessments, impositions and other charges imposed on the Authority or the Trustee 
in respect of any portion of the Project or the Facilities; 

(iv) any violation of any Environmental Regulation with respect to, or 
the release of any Hazardous Substances from, the Facilities or any part thereof; 

(v) the defeasance and/or redemption, in whole or in part, of the 
Bonds; 

(vi) any untrue statement or misleading statement or alleged untrue 
statement or alleged misleading statement of a material fact contained in any offering statement 
or disclosure or continuing disclosure document for the Bonds or any of the documents relating 
to the Bonds, or any omission or alleged omission from any offering statement or disclosure or 
continuing disclosure document for the Bonds of any material fact necessary to be stated therein 
in order to make the statements made therein, in the light of the circumstances under which they 
were made, not misleading; 

(vii) any claim asserted against the Authority that is based upon our 
sale, transfer or other disposition of the Bonds in violation of applicable securities law or the 
terms of the Indenture; and 

(viii) the Trustee’s acceptance or administration of the trust of the 
Indenture, or the exercise or performance of any of its powers or duties thereunder or under any 
of the documents relating to the Bonds to which it is a party; 
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except (A) in the case of the foregoing indemnification of the Trustee or any of its respective 
officers, members, directors, officials, employees, attorneys and agents, to the extent such 
damages are caused by the negligence or willful misconduct of such Indemnified Party; or (B) in 
the case of the foregoing indemnification of the Authority or the City or any of their officers, 
members, directors, officials, employees, attorneys and agents, to the extent such damages are 
caused by the willful misconduct of such Indemnified Party.  In the event that any action or 
proceeding is brought against any Indemnified Party with respect to which indemnity may be 
sought hereunder, the Borrower, upon written notice from the Indemnified Party, shall assume 
the investigation and defense thereof, including the employment of counsel selected by the 
Indemnified Party, and shall assume the payment of all expenses related thereto, with full power 
to litigate, compromise or settle the same in its sole discretion; provided that the Indemnified 
Party shall have the right to review and approve or disapprove any such compromise or 
settlement.  Each Indemnified Party shall have the right to employ separate counsel in any such 
action or proceeding and participate in the investigation and defense thereof, and the Borrower 
shall pay the reasonable fees and expenses of such separate counsel; provided, however, that 
such Indemnified Party may only employ separate counsel at the expense of the Borrower if in 
the reasonable judgment of such Indemnified Party a conflict of interest exists by reason of 
common representation or if all parties commonly represented do not agree as to the action (or 
inaction) of counsel. 

(b) The rights of any persons to indemnity hereunder and rights to payment of 
fees and reimbursement of expenses pursuant to Section 7.2, this Section 7.3 and Section 8.5 
shall survive the final payment or defeasance of the Bonds and in the case of the Trustee any 
resignation or removal.  The provisions of this Section shall survive the termination of this Loan 
Agreement. 

ARTICLE VIII 
 

EVENTS OF DEFAULT AND REMEDIES 

Section 8.1 Events of Default.  Each of the following events shall constitute and be 
referred to herein as a “Loan Default Event”: 

(a) Failure by the Borrower to pay in full any payment required hereunder 
when due, whether at maturity, upon a date fixed for prepayment, by declaration or otherwise 
pursuant to the terms hereof including, without limitation, the failure to pay amounts to the 
Trustee upon written notice from the Trustee or the Bondholder Representative pursuant to 
Section 4.2 hereof, including the Purchase Price on the Purchase Date; provided that the 
Guarantor shall have 5 Business Days to make such payment without such failure of the 
Borrower constituting an Event of Default; 

(b) If any material representation or warranty made by the Borrower herein or 
made by the Borrower in any document, instrument or certificate furnished to the Trustee or the 
Authority in connection with the issuance of the Bonds shall at any time prove to have been 
incorrect in any material respect as of the time made and such material misrepresentation or 
warranty results in a material adverse effect on the Borrower’s operations or financial status; 
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(c) If the Borrower shall fail to observe or perform any covenant, condition, 
agreement or provision in this Loan Agreement on its part to be observed or performed, other 
than as referred to in subsection (a) or (b) of this Section, or shall breach any warranty by the 
Borrower herein contained, for a period of thirty (30) days after written notice, specifying such 
failure or breach and requesting that it be remedied, has been given to the Borrower by the 
Authority or the Trustee; 

(d) An Act of Bankruptcy occurs with respect to the Borrower; 

(e) If, under the provisions of any other law for the relief or aid of debtors, 
any court of competent jurisdiction shall assume custody or control of the Facilities, and such 
custody or control shall not be terminated within sixty (60) days from the date of assumption of 
such custody or control; 

(f) Any Event of Default as defined in and under the Indenture; 

(g) Any Deed of Trust Default or default under any Borrower Documents or 
Guarantor Documents; or, 

(h) Any event of default as defined in and under any document with respect to 
Parity Debt. 

Upon having actual notice of the existence of a Loan Default Event, the Trustee shall 
serve written notice thereof upon (i) the Bondholder Representative and (ii) the Borrower, unless 
the Borrower has expressly acknowledged the existence of such Loan Default Event in a writing 
delivered by the Borrower to the Trustee or filed by the Borrower in any court.  As used herein, 
the term “actual knowledge” means the actual fact or statement of knowing without any duty to 
make any investigation with regard thereto. 

Section 8.2 Remedies in General.  Upon the occurrence and during the continuance of 
any Loan Default Event, the Trustee, on behalf of the Authority, at the Trustee’s option but 
subject to the limitations in the Indenture as to the enforcement of remedies, and with the consent 
and at the discretion of the Bondholder Representative, may take such action as it deems 
necessary or appropriate to collect amounts due hereunder, to enforce performance and 
observance of any obligation or agreement of the Borrower hereunder or to protect the interests 
securing the same, and may, without limiting the generality of the foregoing: 

(a) Exercise any or all rights and remedies given hereby or available 
hereunder or given by or available under any other instrument of any kind securing the 
Borrower’s performance hereunder; 

(b) By written notice to the Borrower declare an amount equal to all amounts 
then due and payable on the Bonds, whether by acceleration of maturity or otherwise, to be 
immediately due and payable under this Loan Agreement, whereupon the same shall become 
immediately due and payable; and 

(c) Take any action at law or in equity to collect the payment required 
hereunder then due, whether on the stated due date or by declaration of acceleration or otherwise, 



 

25 
  

for damages or for specific performance or otherwise to enforce performance and observance of 
any obligation, agreement or covenant of the Borrower hereunder and under the Deed of Trust. 

In exercising such remedies, the Trustee shall follow the direction of the Bondholder 
Representative. 

Section 8.3 Discontinuance or Abandonment of Default Proceedings.  If any 
proceeding taken by the Trustee on account of any Loan Default Event shall have been 
discontinued or abandoned for any reason, or shall have been determined adversely to the 
Trustee, then and in every case, the Authority, the Trustee and the Borrower shall be restored to 
their former position and rights hereunder, respectively, and all rights, remedies and powers of 
the Authority and the Trustee shall continue as though no such proceeding had taken place. 

Section 8.4 Remedies Cumulative.  No remedy conferred upon or reserved to the 
Authority or the Trustee hereby or now or hereafter existing at law or in equity or by statute, 
shall be exclusive but shall be cumulative with all others.  Such remedies are not mutually 
exclusive and no election need be made among them, but any such remedy or any combination 
of such remedies may be pursued at the same time or from time to time so long as all amounts 
realized are properly applied and credited as provided herein.  No delay or omission to exercise 
any right or power accruing upon any Loan Default Event shall impair any such right or power 
or shall be construed to be a waiver thereof, but any such right or power may be exercised from 
time to time and as often as may be deemed expedient by the Authority or the Trustee.  In the 
event of any waiver of a Loan Default Event hereunder, the parties shall be restored to their 
former positions and rights hereunder, but no such waiver shall extend to any other or subsequent 
Loan Default Event or impair any right arising as a result thereof.  In order to entitle the Trustee 
to exercise any remedy reserved to it, it shall not be necessary to give notice other than as 
expressly required herein. 

Section 8.5 Attorney’s Fees and Other Expenses.  If, as a result of the occurrence of a 
Loan Default Event, the Authority, the Trustee or the Bondholder Representative employs 
attorneys or incurs other expenses for the collection of payments due hereunder or for the 
enforcement of performance or observance of any obligation or agreement on the part of the 
Borrower, the Borrower shall, on demand, reimburse the Authority, the Trustee, or the 
Bondholder Representative, as the case may be, for the reasonable fees of such attorneys and 
such other reasonable expenses so incurred. 

Section 8.6 Notice of Default.  As soon as is practicable and in any event within ten 
(10) days after the Borrower has actual knowledge of the occurrence of any event which is a 
Loan Default Event, the Borrower shall furnish the Trustee, the Bondholder Representative and 
the Authority notice of such event to the extent it has occurred and is continuing on the date of 
such notice, which notice shall set forth the nature of such event and the action which the 
Borrower proposes to take with respect thereto. 
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ARTICLE IX 
 

MISCELLANEOUS 

Section 9.1 Amendments and Supplements; Waivers; Amendment of Indenture.  This 
Loan Agreement may be amended, changed or modified only as provided in Section 6.06(b) of 
the Indenture with the written consent of the Bondholder Representative.  The Authority shall 
take no action to amend or supplement the Indenture in any manner that would materially 
adversely affect the interests of the Borrower without obtaining the prior written consent of the 
Borrower to such amendment or supplement. 

Section 9.2 Time of the Essence; Non-Business Days.  Time shall be of the essence of 
this Loan Agreement.  When any action is provided for herein to be done on a day named or 
within a specified time period, and the day or the last day of the period falls on a day which is 
not a Business Day, such action may be performed on the next ensuing Business Day with the 
same effect as though performed on the appointed day or within the specified period. 

Section 9.3 Binding Effect.  This instrument shall inure to the benefit of and shall be 
binding upon the Authority and the Borrower and their respective successors and assigns, subject 
to the limitations contained herein; provided, however, that the Trustee shall have only such 
duties and obligations as are expressly given to it hereunder. 

Section 9.4 Entire Agreement.  This Loan Agreement, together with all agreements 
and documents incorporated by reference herein, constitutes the entire agreement of the parties 
and is not subject to modification, amendment, qualification or limitation except as expressly 
provided herein. 

Section 9.5 Severability.  If any covenant, agreement or provision, or any portion 
thereof contained in this Loan Agreement, where the application thereof to any Person or 
circumstance is held to be unconstitutional, invalid or unenforceable, the remainder of this Loan 
Agreement and the application of such covenant, agreement or provision, or portion thereof, to 
other Persons or circumstances, shall be deemed severable and shall not be affected thereby, and 
this Loan Agreement shall remain valid, and the Bondholders shall retain all valid rights and 
benefits accorded to them under this Loan Agreement and the Constitution and laws of the State 
of California. 

Section 9.6 Notices.  Unless otherwise expressly specified or permitted by the terms 
hereof, all notices, consents or other communications required or permitted hereunder shall be 
deemed sufficiently given or served if given in writing, mailed by first-class mail, postage 
prepaid and addressed as follows: 

If to the Borrower: 

Balboa Management Group, LLC 
PO Box 609 
San Juan Capistrano, CA 92693 
Attention:  Chief Financial Officer 
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If to the Authority: 

California Public Finance Authority 
1400 West Lacey Blvd. 
Hanford, CA 93230 
Attention: Chair 
 
If to the Trustee: 
Wilmington Trust, N.A. 
25 South Charles Street, 11th Floor 
Mail Code: MD2-CS58 
Baltimore, MD 21201 
Attention:  Corporate Trust Department 

If to the Bondholder Representative: 

RPM Capital Management, LLC 
166 West Putnam Avenue 
Greenwich, CT 06830 
Attention:  Michele M. Newland, Esq.,  
Co-CEO and Chief Investment Officer 
Telephone: (203) 992-1100 
Facsimile: (203) 900-1000 

with a copy to: 

Hinckley, Allen & Snyder LLP 
28 State Street 
Boston, MA 02109-1775 
Attention: Stephen Weyl, Partner 
Telephone: (617) 345-9000 
Facsimile: (617) 345-9020 

All notices will be effective upon receipt unless delivery is refused or cannot be made, in 
which case the notice will be effective upon the first attempted delivery. 

(a) The Borrower, the Authority and the Trustee may at any time and from 
time to time by notice in writing to the other Persons listed in Section 9.6(a) designate a different 
address or addresses for notice under this Loan Agreement. 

(b) All notices to be provided to the Borrower, the Trustee or the Authority 
pursuant to this Loan Agreement shall also be provided to the Bondholder Representative. 



 

28 
  

Section 9.7 Term.  Except as otherwise provided herein this Loan Agreement shall 
remain in full force and effect from the date of execution hereof until no Bonds remain 
Outstanding under the Indenture and all payments required hereunder have been made. 

Section 9.8 Counterparts.  This Loan Agreement may be executed in several 
counterparts, each of which shall be an original and all of which shall constitute one instrument. 

Section 9.9 Governing Law; Venue.  This Loan Agreement shall be construed in 
accordance with and governed by the laws of the State of California applicable to contracts made 
and performed in the State of California.  This Loan Agreement shall be enforceable in the State 
of California, and any action arising hereunder shall (unless waived by the Authority in writing) 
be filed and maintained in Kings County Superior Court, Hanford, California. 

Section 9.10 Waiver of Personal Liability.  No member, officer, trustee, agent or 
employee of the City or the Authority or any trustee, director, officer, agent or employee of the 
Borrower shall be individually or personally liable for the payment of any principal (or 
Redemption Price) and interest on the Bonds or any other sum hereunder or under the Indenture 
or be subject to any personal liability or accountability by reason of the execution and delivery of 
this Loan Agreement; but nothing herein contained shall relieve any such member, director, 
officer, agent or employee from the performance of any official duty provided by law or by this 
Loan Agreement.  No recourse under or upon any obligation, covenant or agreement contained 
herein shall, under any circumstances, exist or be had against any trustee, director, officer, agent 
or employee of the Borrower as individuals. 
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IN WITNESS WHEREOF, the Authority and the Borrower have caused this Loan 
Agreement to be executed in their respective names as of the date first written above. 

CALIFORNIA PUBLIC FINANCE AUTHORITY 

By: _____________________________________  
Authorized Signatory 

BALBOA MANAGEMENT GROUP, LLC 

By: _____________________________________  
Authorized Signatory
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EXHIBIT A 
 

DESCRIPTION OF THE PROPERTY 
 

Approximately one hundred twenty-two (122) contiguous acres of land comprised of five (5) 
parcels more fully described as follows: 

Parcel A –Assessor’s Parcel No: 152-060-004-0: 

Parcel l: That portion of Lot Q of Fuller Rancho, in the City of Norco, County of Riverside, State 
of California, as shown by map on file in Book 16, Pages 94 through 97 of maps in the office of 
the County Recorder of said county, described as follows: 

Beginning at the most Southerly corner of that certain parcel of land as conveyed to Earle F. 
Hoover and Dorothy L. Hoover, husband and wife, by deed filed for recorded July 18, 1951 as 
shown by map on filed in Book 1288, Page 238, of maps, records of Riverside County, 
California; 

Thence Southerly 0° 10'45" East on the Easterly line of State Highway right of way line a 
distance of 521.67 feet to the Northwesterly corner of that certain parcel of land conveyed to 
Wildan P. Thomas by deed recorded July 25, 1956 in Book 1948, Page 490, records of Riverside 
County, California; thence Easterly along the Northerly line of said Thomas Parcel of land to a 
point in the Easterly line of said Lot Q; thence Northerly along said Easterly line of Lot Q to the 
Southeast corner of that certain parcel of land conveyed to Steve Polopolus and Diana Polopolus, 
husband and wife, by deed for recorded, October 18, 1956 in Book 1987, Page 367, records of 
Riverside County, California; thence Southerly 63°18'15" West along the South line of said 
Hoover and Polopolus Parcels of land to the point of beginning. 

Excepting therefrom that portion of Lot Q of Fuller Rancho as shown by map on file in Book 16, 
Pages 94 through 97 of maps, records of Riverside County, California, described as follows: 

Beginning at the Southwest corner of that certain parcel of land conveyed to Earle F. Hoover and 
Dorothy L. Hoover, husband and wife, as shown by map on file in Book 1288, Page 238 of 
maps, records of Riverside County, California; thence South 0°10'45" East along the Easterly 
line of State Highway, a distance of 21.67 feet; thence Northerly 89°61'43" East, a distance of 
500.00 feet; thence Northerly 0°10'45" West a distance of 271.51 feet to the Southerly line of 
said parcel conveyed to Earle F. Hoover, et ux; thence Southerly 63°18'15" West along the 
Southerly line of said parcel conveyed to Earle F. Hoover, et ux, a distance of 558.79 feet to the 
point of beginning. 

Parcel 2: 

All that portion of Lot Q Fuller Rancho, in the City of Norco, County of Riverside, State of 
California, as shown by map on file in Book 16, Pages 94 through 97 of maps, in the office of 
the County Recorder of said county, described as follows: 
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Beginning at the Southwest corner of that certain parcel of land conveyed to Earle F. Hoover and 
Dorothy L. Hoover, husband and wife, as shown by map on file in Book 1288, Page 238 of 
maps, records of Riverside County, California; thence South 0°10'45" East along the Easterly 
line of State Highway, a distance of 21.67 feet; thence Northerly 89°51'43" East, a distance of 
500.00 feet; thence Northerly 0°10'45" West a distance of 271.51 feet to the Southerly line of 
said parcel conveyed to Earle F. Hoover, et ux., a distance of 558.79 feet to the point of 
beginning. 

Parcel B - Assessor's Parcel No: 152-060-011-6: 

That portion of the Southeast of the Northwest quarter and the Southwest quarter of the 
Northwest quarter of fractional Sectional 31, Township 2 South, Range 6 West, as per map of 
the Jurupa Rancho, in the City of Norco, County of Riverside, State of California, as shown by 
map on file in Book 9, Page 33 of maps, in the office of the County Recorder of San Bernardino 
County, California, which lies Westerly of the following described line: 

Beginning at the North quarter corner of said fractional section said corner being marked by a 4 
inch by a 4 inch stake as set by Parmley and Finkle in 1889 and as shown on licensed survey 
map on file in Book 10, Page 35 of maps, records of survey, records of Riverside County, 
California; thence South 0°07'14" East along the North and South centerline of said fractional 
section, 1324.58 feet to a 3/4 inch iron pipe marking the Northeast corner of the Southeast 
quarter of the Northwest quarter of said fractional section; thence South 89°35'15" West 1.11 
feet, to a 3/4 inch iron pipe; thence South 0°52'35" West 1.13 feet, to a 2 inch by 2 inch stake; 
thence South 89°26'05" East 28.20 feet; to a 2 inch stake; thence South 30°49'10" West, 321.76 
feet to a 3/4 inch iron pipe set on the East and West centerline of said fractional section, at a 
point which bears South 89°43'33" West 221.40 feet from a 1 1/2 inch iron pipe marking the 
center of said fractional section, as said center of fractional section 31 was re-established and 
shown on said licensed survey map. 

Excepting therefrom the Northerly 30.00 feet. 

Also excepting therefrom that portion thereof conveyed to the State of California by final 
order of condemnation recorded September 10, 1986 as Instrument/file No. 220516 of 
Official Records of Riverside County, California. 

Also excepting therefrom that portion of said land conveyed to K. Hovnanian Companies of 
Southern California, Inc, a California Corporation by grant deed recorded March 16, 2000 as 
Instrument No. 2000-096935 of Official Records. 

Parcel C - Assessor's Parcel No: 152-070-001-8: 

The Southerly 664.2 feet of Lot Q of Fuller Rancho, City of Norco, County of Riverside, State 
of California, as shown by map on file in Book 16, Pages 94 through 97 of maps, in the office of 
the County Recorder of said county, California, described as follows: 

The Northerly line of said parcel being parallel with the Southerly line of Lot "Q", excepting 
therefrom that portion conveyed to the State of California by deed from Motor Transit Terminal 
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Corporation recorded November 29, 1941 as shown by map on file in Book 525, Page 160 of 
maps, records of Riverside County, California. 

 

Parcel D - Assessor's Parcel No: 152-070-011-7 

The Northeast quarter of the Southwest quarter of Section 31, Township 2 South, Range 6 West, 
San Bernardino Meridian, in the City of Norco, County of Riverside, State of California, as 
shown by sectionized survey of the Jurupa Rancho, records of San Bernardino County, 
California. 

Excepting therefrom that portion thereof conveyed to the State of California by final order of 
condemnation recorded September 10, 1986 as Instrument/File No. 220516 of Official Records 
of Riverside County, California. 

Also excepting therefrom that portion of said land conveyed to K. Hovnanian Companies of 
Southern California Inc., a California Corporation by grant deed recorded March 16, 2000 as 
Instrument No, 2000-096935 of Official Records. 

Parcel E - Assessor's Parcel No: 152-070-002-9: 

The South half of the Northwest quarter of the Southwest quarter and the Northwest quarter of 
the Southwest quarter of the Southwest quarter of Section 31, Township 2 South, Range 6 West, 
as shown by sectionized survey of the Jurupa Rancho, in the City of Norco, County of Riverside, 
State of California, as per map recorded in Book 9, Page 33 of maps, in the office of the County 
Recorder of San Bernardino County. 

Except the Westerly 60.00 feet of the South half of the Northwest quarter of the Southwest 
quarter and the Northwest quarter of the Southwest quarter of the Southwest quarter of said 
Section 31. 
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EXHIBIT B 
 

DESCRIPTION OF THE PROJECT 
 

The Project is comprised of financing the construction, improvement and equipping of 
approximately 122 acres of land located in the City of Norco, California (the “City”) for Phase I 
of the SilverLakes Equestrian & Sports Park, consisting of synthetic turf soccer fields, natural 
turf soccer fields, equestrian/show jumping rings, a main building and ancillary service facilities 
and necessary infrastructure, including water, sewer, street and pedestrian walkway 
improvements, and parking (the “Facilities”), which Facilities are to be sited on a portion of the 
Project Site and (ii) paying the costs of issuance of the 2016 Bonds. 

Phase I of the Project consists of the following: 

The Initial Phase 1A Improvements shall include the following: 

• At least 25 full size soccer fields – mainly grass with up to 8 artificial synthetic fields 
• Up to 6 sand rings for horseback riding or sand sports 
• Equestrian competition showgrounds 
• Portable and permanent restroom facilities 
• Kitchen and food service capabilities 
• Gated entrance(s) on Hamner; gated entrance on any connector road constructed to I 

15 Freeway if bordering on Leased Premises 
• Parking Areas – at least one of three parking areas will be paved 
• Some permanent and temporary lighting 
• Water holding tanks (if needed) 
• Two Water Wells 
• Internal directional and informational signage 

The Initial Phase 1A Improvements may also include the following: 

• Supporting Infrastructure, facilities and amenities 
• Sales and reception areas with removable tents, canopies and umbrellas for 

dignitaries, sponsors, vendors and concessionaires 

The Phase 1B Improvements shall include the following: 

• Internal, private and public bridle trails 
• RV campground and trailer parking 
• Picnic areas 
• Some permanent and temporary lighting 
• Business office(s) 
• Storage and maintenance facilities 
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The Phase 1B Improvements may also include the following: 

• Stables and tack facilities – including paddocks, water troughs, wash racks, and tie 
stations 

• Kitchen and other food service facilities 
• Dining Areas 
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SECURITY AND COVENANTS AGREEMENT 

This SECURITY AND COVENANTS AGREEMENT, dated as of May 1, 2016 
(as amended, supplemented or otherwise modified from time to time in accordance with the 
provisions hereof, this “Agreement”), is made by and among BALBOA MANAGEMENT 
GROUP, LLC (the “Borrower”), CALIFORNIA PUBLIC FINANCE AUTHORITY 
(the “Authority”) and WILMINGTON TRUST, N.A. (the “Secured Party”), as trustee under a 
certain Indenture dated as of May 1, 2016 between the Authority and the Trustee (as amended, 
supplemented or otherwise modified from time to time, the “Indenture”) relating to the 
Authority’s $5,900,000 Revenue Bonds (Silverlakes Equestrian & Sports Park) Series 2016 
(Taxable) (the “Bonds”). 

WHEREAS, on the date hereof, the Authority has made a loan to the Borrower in the 
aggregate principal amount of the Bonds (the “Loan”), evidenced by that certain Loan 
Agreement dated as of May 1, 2016 between the Authority and the Borrower (as amended, 
supplemented or otherwise modified from time to time, the “Loan Agreement”); and 

WHEREAS, certain rights and obligations of the Authority under the Loan Agreement 
(excluding certain Unassigned Rights, as defined therein), including the right to receive 
payments with respect to the Bonds, have been Assigned by the Authority to the Secured Party 
under the Indenture; 

WHEREAS, this Agreement is given by the Borrower in favor of the Secured Party to 
secure the payment and performance of all of the obligations of the Borrower under the Loan 
Agreement (the “Secured Obligations”) and to set forth certain covenants that will apply to the 
Borrower while the Secured Obligations are outstanding; and 

WHEREAS, it is a condition to the obligation of the Authority to make the Loan under 
the Loan Agreement and the Secured Party to accept its obligations under the Indenture that the 
Borrower execute and deliver this Agreement. 

NOW, THEREFORE, in consideration of the mutual covenants, terms and conditions set 
forth herein, and for other good and valuable consideration, the receipt and sufficiency of which 
are hereby acknowledged, the parties agree as follows: 
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1. Definitions. 

(a) Unless otherwise specified herein: (1) all defined terms shall have the meanings 
ascribed to such terms in the Indenture; and (2) references to Sections and Schedules herein are 
to Sections and Schedules of this Agreement. 

(b) Unless otherwise defined herein, terms used herein that are defined in the UCC 
shall have the meanings assigned to them in the UCC. However, if a term is defined in Article 9 
of the UCC differently than in another Article of the UCC, the term has the meaning specified in 
Article 9. 

(c) For purposes of this Agreement, the following terms shall have the following 
meanings: 

“Aggregate Annual Debt Service” has the meaning set forth in Section 8. 

“Bondholder Representative” means RPM Capital Management, LLC, as Bondholder 
Representative with respect to the Bonds 

“Borrower DACA” has the meaning set forth in Section 4. 

“Closing Date” has the meaning set forth in Section 8. 

“Collateral” has the meaning set forth in Section 2. 

“Debt Service Coverage Ratio” has the meaning set forth in Section 8. 

“Event of Default” has the meaning set forth in this Agreement and in the Loan 
Agreement. 

“First Priority” means, with respect to any lien and security interest purported to be 
created in any Collateral pursuant to this Agreement, such lien and security interest is the most 
senior lien to which such Collateral is subject (subject only to liens permitted under the Loan 
Agreement). 

“Perfection Certificate” has the meaning set forth in Section 5. 

“Income Available for Debt Service” has the meaning set forth in Section 8. 

“Potential Event of Default” has the meaning set forth in Section 8. 

“Proceeds” means “proceeds” as such term is defined in section 9-102 of the UCC and, in 
any event, shall include, without limitation, all dividends or other income from the Collateral, 
collections thereon or distributions with respect thereto. 
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 “Secured Obligations” has the meaning set forth in Section 3. 

“UCC” means the Uniform Commercial Code as in effect from time to time in the State 
of California or, when the laws of any other state govern the method or manner of the perfection 
or enforcement of any security interest in any of the Collateral, the Uniform Commercial Code as 
in effect from time to time in such state. 

2. Grant of Security Interest. The Borrower hereby pledges and grants to the Secured Party, 
and hereby creates a continuing First Priority lien and security interest in favor of the Secured 
Party in and to all of its right, title and interest in and to the following, wherever located, whether 
now existing or hereafter from time to time arising or acquired (collectively, the “Collateral”):  

(a) all personal property of every kind and nature including, without limitation, all 
accounts, accounts receivable, goods (including inventory and equipment), documents 
(including, if applicable, electronic documents), instruments, promissory notes, chattel paper 
(whether tangible or electronic), letters of credit, letter-of-credit rights (whether or not the letter 
of credit is evidenced by a writing), securities and all other investment property, general 
intangibles (including all payment intangibles), intellectual property, money, deposit accounts, 
and any other contract rights or rights to the payment of money, including the deposit account 
identified in Schedule 1 hereto as well as any renewals thereof (including any rollovers); and  

(b) all Proceeds and products of each of the foregoing, all books and records relating 
to the foregoing, all supporting obligations related thereto, and all accessions to, substitutions 
and replacements for, and rents, profits and products of, each of the foregoing, and any and all 
Proceeds of any insurance, indemnity, warranty or guaranty or payable to the Borrower from 
time to time with respect to any of the foregoing. 

3. Secured Obligations. The Collateral secures the due and prompt payment and 
performance of: 

(a) the obligations of the Borrower from time to time arising under the Loan 
Agreement, this Agreement, the Deed of Trust and any and all other obligations of the Borrower 
under any and all documents relating to the Bonds (collectively, the “Bond Documents”) or 
otherwise with respect to the due and prompt payment of (i) the principal of and premium, if any, 
and interest on the Loan (including interest accruing during the pendency of any bankruptcy, 
insolvency, receivership or other similar proceeding, regardless of whether allowed or allowable 
in such proceeding), when and as due, whether at maturity, by acceleration, upon one or more 
dates set for prepayment or otherwise and (ii) all other monetary obligations, including fees, 
costs, reasonable attorneys' fees and disbursements, reimbursement obligations, contract causes 
of action, expenses and indemnities, whether primary, secondary, direct or indirect, absolute or 
contingent, due or to become due, now existing or hereafter arising, fixed or otherwise (including 
monetary obligations incurred during the pendency of any bankruptcy, insolvency, receivership 
or other similar proceeding, regardless of whether allowed or allowable in such proceeding), of 
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the Borrower under or in respect of the Loan Agreement, this Agreement, and the other Bond 
Documents; and 

(b) all other covenants, duties, debts, obligations and liabilities of any kind of the 
Borrower under or in respect of the Loan Agreement, this Agreement or the other Bond 
Documents, whether in favor of the Authority, the Secured Party, the Bondholder Representative 
or any other party or entity, in each case whether evidenced by a note or other writing, whether 
allowed in any bankruptcy, insolvency, receivership or other similar proceeding, whether arising 
from an extension of credit, issuance of a letter of credit, acceptance, loan, guaranty, 
indemnification or otherwise, and whether primary, secondary, direct or indirect, absolute or 
contingent, due or to become due, now existing or hereafter arising, fixed or otherwise (all such 
obligations, covenants, duties, debts, liabilities, sums and expenses set forth in Section 3 being 
herein collectively called the “Secured Obligations”). 

4. Perfection of Security Interest and Further Assurances. 

(a) The Borrower shall, from time to time, as may be required by the Secured Party 
with respect to all Collateral, as promptly as practicable (and in all cases as promptly as required 
to maintain the intentions of the parties under this Agreement) take all actions as may be 
requested by the Secured Party to perfect the security interest of the Secured Party in the 
Collateral, including entering into that certain Deposit and Control Agreement dated 
February 26, 2015, as amended by a certain First Amendment to Deposit and Control Agreement 
dated March 31, 2015, and as further amended by a certain Second Amendment Deposit and 
Control Agreement dated as of the date hereof (the “Borrower DACA”) among the Borrower, the 
Secured Party and the depositary institution identified in the Borrower DACA (which depositary 
institution shall be acceptable to the Bondholder Representative in its sole discretion) and also 
including, without limitation, with respect to all Collateral over which control may be obtained 
within the meaning of sections 8-106, 9-104, 9-105, 9-106 and 9-107 of the UCC, as applicable, 
the Borrower shall as promptly as possible take all actions as may be requested from time to time 
by the Secured Party so that control of such Collateral is obtained and at all times held by the 
Secured Party. All of the foregoing shall be at the sole cost and expense of the Borrower. 

(b) The Borrower hereby irrevocably authorizes the Secured Party at any time and 
from time to time to file in any relevant jurisdiction any financing statements and amendments 
thereto that contain the information required by Article 9 of the UCC of each applicable 
jurisdiction for the filing of any financing statement or amendment relating to the Collateral, 
including any financing or continuation statements or other documents for the purpose of 
perfecting, confirming, continuing, enforcing or protecting the security interest granted by the 
Borrower hereunder, without the signature of the Borrower where permitted by law, including 
the filing of a financing statement describing the Collateral as all assets now owned or hereafter 
acquired by the Borrower, or words of similar effect. The Borrower agrees to provide all 
information required by the Secured Party pursuant to this Section promptly to the Secured Party 
upon request. 
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(c) If Borrower shall at any time hold or acquire any certificated securities, 
promissory notes, tangible chattel paper, negotiable documents or warehouse receipts relating to 
the Collateral, the Borrower shall as promptly as possible endorse, assign and deliver the same to 
the Secured Party, accompanied by such instruments of transfer or assignment duly executed in 
blank as the Secured Party may from time to time specify. 

(d) If any Collateral is at any time in the possession of a bailee, the Borrower shall 
promptly notify the Secured Party thereof and, at the Secured Party's request and option, shall as 
promptly as practicable obtain an acknowledgment from the bailee, in form and substance 
satisfactory to the Secured Party, that the bailee holds such Collateral for the benefit of the 
Secured Party and the bailee agrees to comply, without further consent of the Borrower, at any 
time with instructions of the Secured Party as to such Collateral. 

(e) The Borrower agrees that at any time and from time to time, at the expense of the 
Borrower, the Borrower will promptly execute and deliver all further instruments and 
documents, obtain such agreements from third parties, and take all further action, that may be 
necessary or desirable, or that the Secured Party may request, in order to perfect and protect any 
security interest granted hereby or to enable the Secured Party to exercise and enforce its rights 
and remedies hereunder or under any other agreement with respect to any Collateral. 

5. Representations and Warranties. The Borrower represents and warrants as follows: 

(a) It has previously delivered to the Secured Party a certificate signed by the 
Borrower and entitled “Perfection Certificate” (“Perfection Certificate”), and that: (i) the 
Borrower's exact legal name is that indicated on the Perfection Certificate and on the signature 
page hereof, (ii) the Borrower is an organization of the type, and is organized in the jurisdiction, 
set forth in the Perfection Certificate, (iii) the Perfection Certificate accurately sets forth the 
Borrower's organizational identification number (or accurately states that the Borrower has 
none), the Borrower's place of business (or, if more than one, its chief executive office), and its 
mailing address, (iv) all other information set forth on the Perfection Certificate relating to the 
Borrower is accurate and complete, and (v) there has been no change in any such information 
since the date on which the Perfection Certificate was signed by the Borrower. 

(b) All information set forth on the Perfection Certificate relating to the Collateral is 
accurate and complete and there has been no change in any such information since the date on 
which the Perfection Certificate was signed by the Borrower. 

(c) The securities comprising any part of the Collateral have been duly authorized 
and validly issued, and are fully paid and non-assessable and subject to no options to purchase or 
similar rights. The Borrower has at all times operated its business in compliance with all 
applicable provisions of federal, state and local statutes and ordinances dealing with the control, 
shipment, storage or disposal of hazardous materials or substances. 
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(d) At the time the Collateral becomes subject to the lien and security interest created 
by this Agreement, the Borrower will be the sole, direct, legal and beneficial owner thereof, free 
and clear of any lien, security interest, encumbrance, claim, option or right of others except for 
the security interest created by this Agreement and other liens permitted by the Loan Agreement. 

(e) The pledge of the Collateral pursuant to this Agreement creates a valid and 
perfected First Priority security interest in the Collateral, securing the payment and performance 
when due of the Secured Obligations. 

(f) It has full power, authority and legal right to borrow the Loan and pledge the 
Collateral pursuant to this Agreement. 

(g) Each of this Agreement, the Loan Agreement and the other Bond Documents has 
been duly authorized, executed and delivered by the Borrower and constitutes a legal, valid and 
binding obligation of the Borrower enforceable in accordance with its terms, subject to 
applicable bankruptcy, insolvency, reorganization, moratorium or other similar laws affecting 
creditors' rights generally and subject to equitable principles (regardless of whether enforcement 
is sought in equity or at law). 

(h) No authorization, approval, or other action by, and no notice to or filing with, any 
governmental authority or regulatory body is required for the borrowing of the Loan and the 
pledge by the Borrower of the Collateral pursuant to this Agreement or for the execution and 
delivery of the Loan Agreement, this Agreement and the other Bond Documents by the Borrower 
or the performance by the Borrower of its obligations thereunder.  

(i) The execution and delivery of the Loan Agreement, this Agreement and the other 
Bond Documents by the Borrower and the performance by the Borrower of its obligations 
thereunder, will not violate any provision of any applicable law or regulation or any order, 
judgment, writ, award or decree of any court, arbitrator or governmental authority, domestic or 
foreign, applicable to the Borrower or any of its property, or the organizational or governing 
documents of the Borrower or any agreement or instrument to which the Borrower is party or by 
which it or its property is bound. 

(j) The Borrower has taken all action required on its part for control (as defined in 
sections 8-106, 9-104, 9-105, 9-106 and 9-107 of the UCC to have been obtained by the Secured 
Party over all Collateral with respect to which such control may be obtained pursuant to the 
UCC. No person other than the Secured Party has control or possession of all or any part of the 
Collateral. 

6. Voting, Distributions and Receivables. 

(a) The Secured Party agrees that unless an Event of Default shall have occurred and 
be continuing, the Borrower may, to the extent the Borrower has such right as a holder of the 
Collateral consisting of securities, other equity or similar interests or indebtedness owed by any 
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obligor, vote and give consents, ratifications and waivers with respect thereto, except to the 
extent that, in the Secured Party's judgment, any such vote, consent, ratification or waiver could 
detract from the value thereof as Collateral or which could be inconsistent with or result in any 
violation of any provision of the Loan Agreement, this Agreement or any of the other Bond 
Documents, and from time to time, upon request from the Borrower, the Secured Party shall 
deliver to the Borrower suitable proxies so that the Borrower may cast such votes, consents, 
ratifications and waivers. 

(b) The Secured Party agrees that the Borrower may, unless an Event of Default shall 
have occurred and be continuing, receive and retain all dividends and other distributions with 
respect to the Collateral consisting of securities, other Equity Interests or indebtedness owed by 
any obligor. 

(c) Notwithstanding the foregoing subsections (a) and (b), if any Event of Default 
shall have occurred and be continuing, the Secured Party may, or at the request and option of the 
Secured Party the Borrower shall, notify account debtors and other persons obligated on any of 
the Collateral of the security interest of the Secured Party in any account, chattel paper, general 
intangible, instrument or other Collateral and that payment thereof is to be made directly to the 
Secured Party. 

7. Covenants - Security. The Borrower covenants as follows: 

(a) The Borrower will not, without providing at least 30 days' prior written notice to 
the Secured Party, change its legal name, identity, type of organization, jurisdiction of 
organization, corporate structure, location of its chief executive office or its principal place of 
business or its organizational identification number. The Borrower will, prior to any change 
described in the preceding sentence, take all actions requested by the Secured Party to maintain 
the perfection and priority of the Secured Party's security interest in the Collateral. 

(b) The Collateral, to the extent not delivered to the Secured Party pursuant to Section 
4, will be kept at those locations listed on the Perfection Certificate and the Borrower will not 
remove the Collateral from such locations without providing at least 30 days' prior written notice 
to the Secured Party. The Borrower will, prior to any change described in the preceding sentence, 
take all actions required by the Secured Party to maintain the perfection and priority of the 
Secured Party's security interest in the Collateral. 

(c) The Borrower shall, at its own cost and expense, defend title to the Collateral and 
the First Priority lien and security interest of the Secured Party therein against the claim of any 
person claiming against or through the Borrower and shall maintain and preserve such perfected 
First Priority security interest for so long as this Agreement shall remain in effect. 

(d) The Borrower will not sell, offer to sell, dispose of, convey, pledge, assign or 
otherwise transfer, grant any option with respect to, restrict, or grant, create, permit or suffer to 
exist any mortgage, pledge, lien, security interest, option, right of first offer, encumbrance or 
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other restriction or limitation of any nature whatsoever on, any of the Collateral or any interest 
therein[ except as expressly provided for in the Loan Agreement/herein or with the prior written 
consent of the Secured Party. 

(e) The Borrower will keep the Collateral in good order and repair and will not use 
the same in violation of law or any policy of insurance thereon. The Borrower will permit the 
Secured Party, or its designee, to inspect the Collateral at any reasonable time, wherever located. 

(f) The Borrower will pay promptly when due all taxes, assessments, governmental 
charges, and levies upon the Collateral or incurred in connection with the use or operation of the 
Collateral or incurred in connection with this Agreement, the Loan Agreement and the other 
Bond Documents. 

(g) The Borrower will continue to operate its business in compliance with all 
applicable provisions of federal, state and local statutes and ordinances dealing with the control, 
shipment, storage or disposal of hazardous materials or substances. 

8. Covenants – Financial and Operational.   For so long as the Secured Obligations are 
outstanding, the Borrower covenants as follows: 

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

(b) Limitation on Borrower’s Business.   For so long as any of the Secured 
Obligations are outstanding, the Borrower shall not engage in any business pursuit other than the 
construction and operation of the Project, unless the Borrower has received, and provided to the 
Authority and the Secured Party, a written consent to such other business pursuit executed by the 
Bondholder Representative, which consent shall be in the Bondholder Representative’s sole and 
complete discretion. 

(c) Provision of Audited and Interim Financial Statements; Officer’s Certificate.   
Beginning with the fiscal year ending December 31, 2016, the Borrower shall provide the 
Authority, the Secured Party and the Bondholder Representative with audited financial 
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statements prepared by a firm of certified public accountants acceptable to the Authority, the 
Secured Party and the Bondholder Representative.  Such audited financial statements shall be 
provided within ninety (90) days of each December 31.  In addition, within thirty (30) days of 
the end of each quarter of each fiscal year, beginning with the fiscal quarter ending March 31, 
2016, the Borrower shall provide the Authority, the Secured Party and the Bondholder 
Representative with management prepared financial statements of cash flows, financial activities 
and a balance sheet showing the Borrower’s financial condition as of the end of each such 
quarter and on a year to date basis. The audited and interim financial statements shall be 
accompanied by an officer’s certificate stating that no Event of Default or event which, with the 
passage of time or notice (or both) would constitute an Event of Default (a “Potential Event of 
Default”), has occurred or, if an Event of Default or Potential Event of Default has occurred, 
describing in detail such Event of Default or Potential Event of Default and the Borrower’s 
actions pursuing cure of such Event of Default or Potential Event of Default, such notice to be in 
addition to any required notices of an Event of Default or Potential Event of Default under the 
Loan Agreement or any of the other Bond Documents.  In addition, the Borrower shall provide 
the Bondholder Representative with copies of operating and capital budgets for each fiscal year 
of the Borrower no later than sixty (60) days prior to the beginning of the next succeeding fiscal 
year, beginning with the 2017 fiscal year.   

(d) Expenses of the Borrower.   Any proposed expense of the Borrower that is greater 
than one hundred and ten percent (110%) of the amount shown on the budget for any fiscal year 
shall not be incurred without the prior written consent of the Bondholder Representative, which 
consent shall be in the Bondholder Representative’s sole discretion. 

(e) Limitations on Distributions of Profits.   The Borrower shall not make any 
distributions of profits unless: (a) the Bondholder Representative has consented to a distribution 
of certain of the Borrower’s profits, which consent shall be in the Bondholder Representative’s 
sole and complete discretion; and (b) the deposit account of the Guarantor subject to the DACA 
is funded at least to the DACA Minimum Funding Amount (as such term is defined in the 
Guarantor Security Agreement).  As used herein, “Debt Service Coverage Ratio” means the ratio 
of Income Available for Debt Service (defined as the Borrower’s: (i) excess of revenues over 
expenses plus (ii) interest (other than capitalized interest), amortization and depreciation divided 
by Annual Debt Service (defined as all payments of interest, principal and sinking fund payments 
paid, or required to be paid, by the Borrower).   

(f) Access to Records and Properties.   The Borrower shall provide Authority, the 
Secured Party and the Bondholder Representative with access to its financial and other business 
records and its properties during business hours upon at least three (3) Business Days’ notice 
except in the event of an Event of Default or a Potential Event of Default in which case no prior 
notice shall be required.   

(g) Covenant with Respect to Operating Agreement and Control.  The Borrower will 
ensure that: (i) the Amended and Restated Operating Agreement of the Borrower, as in effect on 
the date hereof, is not amended; and (ii) the Guarantor retains complete control of the Borrower; 
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unless, in either case, the Borrower obtains the prior written consent of the Bondholder 
Representative to some other arrangement, which consent shall be in the Bondholder 
Representative’s sole and complete discretion. 

9. Secured Party Appointed Attorney-in-Fact. The Borrower hereby appoints the Secured 
Party the Borrower's attorney-in-fact, with full authority in the place and stead of the Borrower 
and in the name of the Borrower or otherwise, from time to time (but only after an Event of 
Default that continues beyond any applicable notice and cure period) in the Secured Party's 
discretion to take any action and to execute any instrument which the Secured Party may deem 
necessary or advisable to accomplish the purposes of this Agreement (but the Secured Party shall 
not be obligated to and shall have no liability to the Borrower or any third party for failure to do 
so or take action unless indemnified by the Borrower or any third party). This appointment, 
being coupled with an interest, shall be irrevocable. 

10. Secured Party May Perform. If the Borrower fails to perform any obligation contained in 
this Agreement and such failure continues beyond any applicable notice and cure period, the 
Secured Party may itself perform, or cause performance of, such obligation, and the expenses of 
the Secured Party incurred in connection therewith shall be payable by the Borrower; provided 
that the Secured Party shall not be required to perform or discharge any obligation of the 
Borrower unless indemnified to the Secured Party’s satisfaction. 

11. Reasonable Care. The Secured Party shall have no duty with respect to the care and 
preservation of the Collateral beyond the exercise of reasonable care. The Secured Party shall be 
deemed to have exercised reasonable care in the custody and preservation of the Collateral in its 
possession if the Collateral is accorded treatment substantially equal to that which the Secured 
Party accords its own property, it being understood that the Secured Party shall not have any 
responsibility for (a) ascertaining or taking action with respect to any claims, the nature or 
sufficiency of any payment or performance by any party under or pursuant to any agreement 
relating to the Collateral or other matters relative to any Collateral, whether or not the Secured 
Party has or is deemed to have knowledge of such matters, or (b) taking any necessary steps to 
preserve rights against any parties with respect to any Collateral. Nothing set forth in this 
Agreement, nor the exercise by the Secured Party of any of the rights and remedies hereunder, 
shall relieve the Borrower from the performance of any obligation on the Borrower's part to be 
performed or observed in respect of any of the Collateral. 

12. Remedies Upon Default. If any Event of Default shall have occurred and be continuing 
beyond any applicable notice and cure period: 

(a) The Secured Party, without any other notice to or demand upon the Borrower, 
may assert all rights and remedies of a secured party under the UCC or other applicable law, 
including, without limitation, the right to take possession of, hold, collect, sell, lease, deliver, 
grant options to purchase or otherwise retain, liquidate or dispose of all or any portion of the 
Collateral. If notice prior to disposition of the Collateral or any portion thereof is necessary under 
applicable law, written notice mailed to the Borrower at its notice address as provided in Section 
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16 hereof ten (10) calendar days prior to the date of such disposition shall constitute reasonable 
notice, but notice given in any other reasonable manner shall be sufficient. So long as the sale of 
the Collateral is made in a commercially reasonable manner, the Secured Party may sell such 
Collateral on such terms and to such purchaser(s) as the Secured Party in its absolute discretion 
may choose, without assuming any credit risk and without any obligation to advertise or give 
notice of any kind other than that necessary under applicable law. Without precluding any other 
methods of sale, the sale of the Collateral or any portion thereof shall have been made in a 
commercially reasonable manner if conducted in conformity with reasonable commercial 
practices of creditors disposing of similar property. At any sale of the Collateral, if permitted by 
applicable law, the Secured Party may be the purchaser, licensee, assignee or recipient of the 
Collateral or any part thereof and shall be entitled, for the purpose of bidding and making 
settlement or payment of the purchase price for all or any portion of the Collateral sold, assigned 
or licensed at such sale, to use and apply any of the Secured Obligations as a credit on account of 
the purchase price of the Collateral or any part thereof payable at such sale. To the extent 
permitted by applicable law, the Borrower waives all claims, damages and demands it may 
acquire against the Secured Party arising out of the exercise by it of any rights hereunder. The 
Borrower hereby waives and releases to the fullest extent permitted by law any right or equity of 
redemption with respect to the Collateral, whether before or after sale hereunder, and all rights, if 
any, of marshaling the Collateral and any other security for the Secured Obligations or otherwise. 
At any such sale, unless prohibited by applicable law, the Secured Party or any custodian may 
bid for and purchase all or any part of the Collateral so sold free from any such right or equity of 
redemption. Neither the Secured Party nor any custodian shall be liable for failure to collect or 
realize upon any or all of the Collateral or for any delay in so doing, nor shall it be under any 
obligation to take any action whatsoever with regard thereto. The Secured Party shall not be 
obligated to clean-up or otherwise prepare the Collateral for sale. 

(b) All rights of the Borrower to (i) exercise the voting and other consensual rights it 
would otherwise be entitled to exercise pursuant to Section 6(a) and (ii) receive the dividends 
and other distributions which it would otherwise be entitled to receive and retain pursuant to 
Section 6(b), shall immediately cease, and all such rights shall thereupon become vested in the 
Secured Party, which shall have the sole right to exercise such voting and other consensual rights 
and receive and hold such dividends and other distributions as Collateral. 

(c) Any cash held by the Secured Party as Collateral and all cash Proceeds received 
by the Secured Party in respect of any sale of, collection from, or other realization upon all or 
any part of the Collateral shall be applied in whole or in part by the Secured Party to the payment 
of expenses incurred by the Secured Party in connection with the foregoing or incidental to the 
care or safekeeping of any of the Collateral or in any way relating to the Collateral or the rights 
of the Secured Party hereunder, including reasonable attorneys' fees, and the balance of such 
proceeds shall be applied or set off against all or any part of the Secured Obligations in such 
order as the Secured Party (at the direction of the Bondholder Representative) shall elect. Any 
surplus of such cash or cash Proceeds held by the Secured Party and remaining after payment in 
full of all the Secured Obligations shall be paid over to the Borrower or to whomsoever may be 
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lawfully entitled to receive such surplus. The Borrower shall remain liable for any deficiency if 
such cash and the cash Proceeds of any sale or other realization of the Collateral are insufficient 
to pay the Secured Obligations and the fees and other charges of any attorneys employed by the 
Secured Party to collect such deficiency. 

(d) If the Secured Party shall determine to exercise its rights to sell all or any of the 
Collateral pursuant to this Section, the Borrower agrees that, upon request of the Secured Party, 
the Borrower will, at its own expense, do or cause to be done all such acts and things as may be 
necessary to make such sale of the Collateral or any part thereof valid and binding and in 
compliance with applicable law. 

13. No Waiver and Cumulative Remedies. The Secured Party shall not by any act (except by 
a written instrument pursuant to Section 155), delay, indulgence, omission or otherwise be 
deemed to have waived any right or remedy hereunder or to have acquiesced in any Default or 
Event of Default. All rights and remedies herein provided are cumulative and are not exclusive 
of any rights or remedies provided by law. 

14. Security Interest Absolute. The Borrower hereby waives demand, notice, protest, notice 
of acceptance of this Agreement, notice of loans made, credit extended, Collateral received or 
delivered or other action taken in reliance hereon and all other demands and notices of any 
description. All rights of the Secured Party and liens and security interests hereunder, and all 
Secured Obligations of the Borrower hereunder, shall be absolute and unconditional irrespective 
of:  

(a) any illegality or lack of validity or enforceability of any Secured Obligation or 
any related agreement or instrument; 

(b) any change in the time, place or manner of payment of, or in any other term of, 
the Secured Obligations, or any rescission, waiver, amendment or other modification of the Loan 
Agreement, this Agreement or any of the other Bond Documents, including any increase in the 
Secured Obligations resulting from any extension of additional credit or otherwise; 

(c) any taking, exchange, substitution, release, impairment or non-perfection of any 
Collateral or any other collateral, or any taking, release, impairment, amendment, waiver or other 
modification of any guaranty, for all or any of the Secured Obligations; 

(d) any manner of sale, disposition or application of proceeds of any Collateral or any 
other collateral or other assets to all or part of the Secured Obligations; 

(e) any defense, set-off or counterclaim (other than a defense of payment or 
performance) that may at any time be available to, or be asserted by, the Borrower against the 
Secured Party; or 

(f) any other circumstance (including, without limitation, any statute of limitations) 
or manner of administering the Loan or any existence of or reliance on any representation by the 
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Secured Party that might vary the risk of the Borrower or otherwise operate as a defense 
available to, or a legal or equitable discharge of, the Borrower or any other grantor, guarantor or 
surety. 

15. Amendments. None of the terms or provisions of this Agreement may be amended, 
modified, supplemented, terminated or waived, and no consent to any departure by the Borrower 
therefrom shall be effective unless the same shall be in writing and signed by the Secured Party 
and the Borrower, and consented to by the Bondholder Representative and then such 
amendment, modification, supplement, waiver or consent shall be effective only in the specific 
instance and for the specific purpose for which made or given. 

16. Addresses For Notices. All notices and other communications provided for in this 
Agreement shall be in writing and shall be given in the manner and become effective as set forth 
in the Loan Agreement, and addressed to the respective parties at their addresses as specified on 
the signature pages hereof or as to either party at such other address as shall be designated by 
such party in a written notice to each other party.  The address for the Bondholder Representative 
is: 
 

RPM Capital Management, LLC 
2 Greenwich Office Park, Suite 300 
Greenwich, CT 06831 
Attn: Michele M. Newland, Esq., Co-Chief Executive Officer  
        and Chief Investment Officer 

17. Continuing Security Interest; Further Actions. This Agreement shall create a continuing 
First Priority lien and security interest in the Collateral and shall (a) subject to Section 188, 
remain in full force and effect until payment and performance in full of the Secured Obligations, 
(b) be binding upon the Borrower, its successors and assigns, and (c) inure to the benefit of the 
Secured Party and its successors, transferees and assigns; provided that the Borrower may not 
assign or otherwise transfer any of its rights or obligations under this Agreement without the 
prior written consent of the Secured Party.  Without limiting the generality of the foregoing 
clause (c), any assignee of, or successor to, the Secured Party's interest in any agreement or 
document which includes all or any of the Secured Obligations shall, in accordance with Section 
8.01 of the Indenture, become vested with all the benefits granted to the Secured Party herein 
with respect to such Secured Obligations. 

18. Termination; Release. On the date on which all Secured Obligations have been paid and 
performed in full, the Secured Party will, at the request and sole expense of the Borrower, (a) 
duly assign, transfer and deliver to or at the direction of the Borrower (without recourse and 
without any representation or warranty) such of the Collateral as may then remain in the 
possession of the Secured Party, together with any monies at the time held by the Secured Party 
hereunder, and (b) execute and deliver to the Borrower a proper instrument or instruments 
acknowledging the satisfaction and termination of this Agreement. 
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19. Governing Law/Jurisdiction and Venue/Waiver of Jury Trial. This Agreement and any 
claim, controversy, dispute or cause of action (whether in contract or tort or otherwise) based 
upon, arising out of or relating to this Agreement and the transactions contemplated hereby shall 
be governed by, and construed in accordance with, the laws of the State of California. Venue for 
any judicial actions shall be in the state or federal courts located in Los Angeles, California.  The 
parties agree to waive jury trial in any action arising under, or in relation to, this Agreement. 

20. Counterparts. This Agreement and any amendments, waivers, consents or supplements 
hereto may be executed in counterparts (and by different parties hereto in different counterparts), 
each of which shall constitute an original, but all taken together shall constitute a single contract. 
Delivery of an executed counterpart of a signature page to this Agreement by facsimile or in 
electronic (i.e., “pdf” or “tif”) format shall be effective as delivery of a manually executed 
counterpart of this Agreement. This Agreement constitutes the entire contract among the parties 
with respect to the subject matter hereof and supersede all previous agreements and 
understandings, oral or written, with respect thereto. 
 

 
 

[Signature Page Follows] 
 

 



[Signature Page to Security and Covenants Agreement (Borrower)] 

 
IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the 

date first above written. 
  

BALBOA MANAGEMENT 
GROUP, LLC, as Borrower 
 
 

 By_____________________ 
Name: 
Title: 
Address for Notices: 
   PO Box 609 
   San Juan Capistrano, CA 92693 
   Attn: Chief Financial Officer 
 
CALIFORNIA PUBLIC FINANCE 
AUTHORITY, as Authority 
 
 
By_____________________ 
Name: 
Title: 
Address for Notices:  
   1400 West Lacey Blvd. 
   Hanford, CA 93230 
   Attention: Chair 

 
 WILMINGTON TRUST 

COMPANY, N.A., as Secured Party 
 
 
 
By_____________________ 
Name: 
Title: 
Address for Notices: 
   25 South Charles Street, 11th Floor 
   Mail Code: MD2-CS58 
   Baltimore, MD 21201 
   Attention: Corporate Trust Department 
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SCHEDULE 1 – BANK ACCOUNT 
 
 

Balboa Management Group, LLC - Account # 023873745 – City National Bank 
 



 

 

APPENDIX B-4 
 

FORM OF GUARANTY 
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CONTINUING GUARANTY 

FOR VALUE RECEIVED, the sufficiency of which is hereby acknowledged, and in 
consideration of the loan (the “Loan”) made to BALBOA MANAGEMENT GROUP, LLC 
(the “Borrower”) by CALIFORNIA PUBLIC FINANCE AUTHORITY (the “Authority”), the 
undersigned Guarantor (the “Guarantor”) hereby furnishes his guaranty of the Guaranteed Obligations (as 
hereinafter defined) in favor of the Authority, WILMINGTON TRUST, N.A. (the “Trustee”, as trustee 
under a certain Indenture dated as of May 1, 2016 between the Authority and the Trustee) and RPM 
CAPITAL MANAGEMENT, LLC (the “Bondholder Representative” in connection with the Authority’s 
$5,900,000 Revenue Bonds (Silverlakes Equestrian & Sports Park) Series 2016 (Taxable) (the “Bonds”)) 
as follows: 

1. Guaranty.  The Guarantor hereby absolutely and unconditionally guarantees, as a 
guarantee of payment and not merely as a guarantee of collection, prompt payment when due, whether at 
stated maturity, upon acceleration or otherwise, and at all times thereafter, of any and all existing and 
future indebtedness and liabilities of every kind, nature and character, direct or indirect, absolute or 
contingent, liquidated or unliquidated, voluntary or involuntary, of the Borrower arising under that certain 
Loan Agreement dated as of May 1, 2016 between the Borrower and the Authority (the “Loan 
Agreement”) and all instruments, agreements and other documents of every kind and nature now or 
hereafter executed in connection with the Loan Agreement (including all renewals, extensions and 
modifications thereof and all costs, reasonable attorneys’ fees and expenses incurred by the Authority in 
connection with the collection or enforcement thereof as well as any and all costs, reasonable attorneys’ 
fees and expenses incurred by the Trustee and any and all costs, reasonable attorneys’ fees and expenses 
incurred by the Bondholder Representative (collectively, the “Guaranteed Obligations”).  The 
Authority’s, Trustee’s and Bondholder Representative’s  books and records showing the amount of the 
Guaranteed Obligations shall be admissible in evidence in any action or proceeding, and shall be binding 
upon the Guarantor and conclusive for the purpose of establishing the amount of the Guaranteed 
Obligations.  This Guaranty shall not be affected by the genuineness, validity, regularity or enforceability 
of the Guaranteed Obligations or any instrument or agreement evidencing any Guaranteed Obligations, or 
by the existence, validity, enforceability, perfection, or extent of any collateral therefor, or by any fact or 
circumstance relating to the Guaranteed Obligations which might otherwise constitute a defense to the 
obligations of the Guarantor under this Guaranty. 

2. No Setoff or Deductions; Taxes. The Guarantor represents and warrants that he is a 
citizen of the United States and an individual residing in California. All payments by the Guarantor 
hereunder shall be paid in full, without setoff or counterclaim or any deduction or withholding 
whatsoever, including, without limitation, for any and all present and future taxes. If, notwithstanding the 
foregoing, the Guarantor makes a payment under this Guaranty to which withholding tax applies, or any 
taxes (other than taxes on net income of the Guarantor) are at any time imposed on any payments under or 
in respect of this Guaranty including, but not limited to, payments made pursuant to this Paragraph 2, the 
Guarantor shall pay all such taxes to the relevant authority in accordance with applicable law such that the 
Authority, the Trustee and the Bondholder Representative each receives the sum it would have received 
had no such deduction or withholding been made and shall also pay to the Authority, the Trustee and the 
Bondholder Representative on demand, all additional amounts which the Authority, the Trustee and the 
Bondholder Representative each specifies as necessary to preserve the after-tax yield the Authority, the 
Trustee and the Bondholder Representative each would have received if such taxes had not been imposed. 
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The Guarantor shall promptly provide the Authority, the Trustee and the Bondholder 
Representative each with an original receipt or certified copy issued by the relevant authority evidencing 
the payment of any such amount required to be deducted or withheld. 

3. Diminution/Reinstatement/Termination.  This Guaranty is a continuing and 
irrevocable guaranty of all Guaranteed Obligations now or hereafter existing and shall remain in full force 
and effect until all Guaranteed Obligations and any other amounts payable under this Guaranty are 
indefeasibly paid and performed in full and any commitments of the Borrower with respect to the 
Guaranteed Obligations are terminated, including any obligations that survive the repayment of the 
Bonds.  All payments under this Guaranty shall be made to the Authority, the Trustee and the Bondholder 
Representative each in U.S. Dollars.  Notwithstanding the foregoing, if the Borrower is able to achieve a 
Debt Service Coverage Ratio of at least 1.5:1.0 for two consecutive fiscal years (the “Initial Debt Service 
Coverage Period”), the Guarantor’s obligations under this Guaranty shall reduce to seventy-five percent 
(75%) of the amount of the Guaranteed Obligations during the next succeeding fiscal year and shall 
reduce by an additional twenty-five percent (25%) for each further succeeding fiscal year if the Debt 
Service Coverage Ratio continues to be at least 1.5:1.0; provided, however, that if the Debt Service 
Coverage Ratio is ever less than 1.5:1.0 following the Initial Debt Service Coverage Period, the amount 
guaranteed hereunder shall be reinstated to one hundred percent (100%).  

4. Waiver of Notices.  The Guarantor waives notice of the acceptance of this Guaranty and 
of the extension or continuation of the Guaranteed Obligations or any part thereof. The Guarantor further 
waives presentment, protest, notice, dishonor or default, demand for payment and any other notices to 
which the Guarantor might otherwise be entitled. 

5. Subrogation.  The Guarantor shall exercise no right of subrogation, contribution or 
similar rights with respect to any payments he makes under this Guaranty until all of the Guaranteed 
Obligations and any amounts payable under this Guaranty are indefeasibly paid and performed in full and 
any commitments of the Borrower with respect to the Guaranteed Obligations are terminated.  If any 
amounts are paid to the Guarantor in violation of the foregoing limitation, then such amounts shall be 
held in trust for the benefit of the Authority, the Trustee and the Bondholder Representative, as the case 
may be, and shall forthwith be paid to the Authority, the Trustee and the Bondholder Representative, as 
the case may be, to reduce the amount of the Guaranteed Obligations, whether matured or unmatured. 

6. Waiver of Suretyship Defenses.  The Guarantor agrees that the Authority, the Trustee 
and the Bondholder Representative each may, at any time and from time to time, and without notice to the 
Guarantor, make any agreement with the Borrower or with any other person or entity liable on any of the 
Guaranteed Obligations or providing collateral as security for the Guaranteed Obligations, for the 
extension, renewal, payment, compromise, discharge or release of the Guaranteed Obligations or any 
collateral (in whole or in part), or for any modification or amendment of the terms thereof or of any 
instrument or agreement evidencing the Guaranteed Obligations or the provision of collateral, all without 
in any way impairing, releasing, discharging or otherwise affecting the obligations of the Guarantor under 
this Guaranty.  The Guarantor waives any defense arising by reason of California law, including, but not 
limited to, Articles 6 and 7 of Title 13 of Part 2 of Division 3 of the California Civil Code,  any disability 
or other defense of the Borrower or any other guarantor, or the cessation from any cause whatsoever of 
the liability of the Borrower, or any claim that the Guarantor’s obligations exceed or are more 
burdensome than those of the Borrower and waives the benefit of any statute of limitations affecting the 
liability of the Guarantor hereunder.  The Guarantor waives any right to enforce any remedy which the 
Authority, the Trustee and the Bondholder Representative each now has or may hereafter have against the 
Borrower and waives any benefit of and any right to participate in any security now or hereafter held by 
the Authority, the Trustee and the Bondholder Representative.  Further, the Guarantor consents to the 
taking of, or failure to take, any action which might in any manner or to any extent vary the risks of the 
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Guarantor under this Guaranty or which, but for this provision, might operate as a discharge of the 
Guarantor.  

7. Exhaustion of Other Remedies Not Required.  The obligations of the Guarantor 
hereunder are those of primary obligor, and not merely as surety, and are independent of the Guaranteed 
Obligations.  The Guarantor waives diligence by the Authority, the Trustee and the Bondholder 
Representative and action on delinquency in respect of the Guaranteed Obligations or any part thereof, 
including, without limitation any provisions of law requiring the Authority, the Trustee and the 
Bondholder Representative each to exhaust any right or remedy or to take any action against the 
Borrower, any other guarantor or any other person, entity or property before enforcing this Guaranty 
against the Guarantor.  

8. Reinstatement.  Notwithstanding anything in this Guaranty to the contrary, this 
Guaranty shall continue to be effective or be reinstated, as the case may be, if at any time any payment of 
any portion of the Guaranteed Obligations is revoked, terminated, rescinded or reduced or must otherwise 
be restored or returned upon the insolvency, bankruptcy or reorganization of the Borrower or any other 
person or entity or otherwise, as if such payment had not been made and whether or not the Authority, the 
Trustee or the Bondholder Representative is in possession of or has released this Guaranty and regardless 
of any prior revocation, rescission, termination or reduction.   

9. Subordination.  The Guarantor hereby subordinates the payment of all obligations and 
indebtedness of the Borrower owing to the Guarantor, whether now existing or hereafter arising, including 
but not limited to any obligation of the Borrower to the Guarantor as subrogee of the Authority, the 
Trustee and the Bondholder Representative or resulting from the Guarantor’s performance under this 
Guaranty, to the indefeasible payment in full of all Guaranteed Obligations. If the Authority, the Trustee 
or the Bondholder Representative so requests, any such obligation or indebtedness of the Borrower to the 
Guarantor shall be enforced and performance received by the Guarantor as trustee for the Authority, the 
Trustee or the Bondholder Representative and the proceeds thereof shall be paid over to the Authority, the 
Trustee or the Bondholder Representative, as the case may be, on account of the Guaranteed Obligations, 
but without reducing or affecting in any manner the liability of the Guarantor under this Guaranty. 

10. Information.  The Guarantor agrees to furnish promptly to the Authority, the Trustee and 
the Bondholder Representative any and all financial or other information regarding the Guarantor or his 
property as the Authority, the Trustee and the Bondholder Representative each may reasonably request in 
writing. 

11. Stay of Acceleration.  In the event that acceleration of the time for payment of any of 
the Guaranteed Obligations is stayed, upon the insolvency, bankruptcy or reorganization of the 
Borrower or any other person or entity, or otherwise, all such amounts shall nonetheless be payable by 
the Guarantor immediately upon demand by the Authority, the Trustee or the Bondholder 
Representative.  

12. Expenses.  The Guarantor shall pay on demand all out-of-pocket expenses actually 
incurred (including reasonable attorneys’ fees and expenses and the allocated cost and disbursements of 
internal legal counsel) in any way relating to the enforcement or protection of each of the Authority’s, 
the Trustee’s and the Bondholder Representative’s  rights under this Guaranty, including any incurred in 
the preservation, protection or enforcement of any rights of the Authority, the Trustee and the 
Bondholder Representative in any case commenced by or against the Guarantor under the Bankruptcy 
Code (Title 11, United States Code) or any similar or successor statute.  The obligations of the 
Guarantor under the preceding sentence shall survive termination of this Guaranty. 
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13. Amendments.  No provision of this Guaranty may be waived, amended, supplemented 
or modified, except by a written instrument executed by the Authority, the Trustee, the Bondholder 
Representative and the Guarantor.   

14. No Waiver; Enforceability.  No failure by the Authority, the Trustee and the 
Bondholder Representative to exercise, and no delay in exercising, any right, remedy or power 
hereunder shall operate as a waiver thereof; nor shall any single or partial exercise of any right, remedy 
or power hereunder preclude any other or further exercise thereof or the exercise of any other right.  The 
remedies herein provided are cumulative and not exclusive of any remedies provided by law or in 
equity.  The unenforceability or invalidity of any provision of this Guaranty shall not affect the 
enforceability or validity of any other provision herein. 

15. Assignment; Governing Laws; Jurisdiction.  This Guaranty shall (a) bind the 
Guarantor and his heirs, representatives, administrators successors and assigns, provided that the 
Guarantor may not assign his rights or obligations under this Guaranty without the prior written consent 
of the Authority, the Trustee and the Bondholder Representative (and any attempted assignment without 
such consent shall be void), (b) inure to the benefit of the Authority, the Trustee and the Bondholder 
Representative and each of their respective successors and assigns and the Authority, the Trustee and 
the Bondholder Representative may, without notice to the Guarantor and without affecting the 
Guarantor’s obligations hereunder, assign or sell participations in the Guaranteed Obligations and this 
Guaranty, in whole or in part, and (c) be governed by the internal laws of the State of California without 
regard to conflicts of law principles.  The Guarantor hereby irrevocably (i) submits to the non-exclusive 
jurisdiction of any United States Federal or State court sitting in Los Angeles, California in any action 
or proceeding arising out of or relating to this Guaranty, and (ii) waives to the fullest extent permitted 
by law any defense asserting an inconvenient forum in connection therewith.  Service of process by the 
Authority, the Trustee or the Bondholder Representative in connection with such action or proceeding 
shall be binding on the Guarantor if sent to the Guarantor by registered or certified mail at his address 
specified below.  The Guarantor agrees that the Authority,  the Trustee and the Bondholder 
Representative each may disclose to any prospective purchaser and any purchaser of all or part of the 
Guaranteed Obligations any and all information in the Authority’s, the Trustee’s or the Bondholder 
Representative’s possession concerning the Guarantor, this Guaranty and any security for this Guaranty. 

16. Condition of the Borrower.  The Guarantor acknowledges and agrees that he has the 
sole responsibility for, and has adequate means of, obtaining from the Borrower such information 
concerning the financial condition, business and operations of the Borrower as the Guarantor requires, 
and that each of the Authority, the Trustee and the Bondholder Representative has no duty, and the 
Guarantor is not relying on the Authority, the Trustee or the Bondholder Representative at any time, to 
disclose to the Guarantor any information relating to the business, operations or financial condition of 
the Borrower. 

17. Setoff.  If and to the extent any payment is not made when due hereunder, the Authority, 
the Trustee and the Bondholder Representative may setoff and charge from time to time any amount so 
due against any or all of the Guarantor’s accounts or deposits with the Authority, the Trustee and the 
Bondholder Representative. 

18. Other Guarantees.  Unless otherwise agreed by the Authority, the Trustee, the 
Bondholder Representative and the Guarantor in writing, this Guaranty is not intended to supersede or 
otherwise affect any other guaranty now or hereafter given by the Guarantor for the benefit of the 
Authority, the Trustee or the Bondholder Representative or any term or provision thereof. 
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19. Representations and Warranties.  The Guarantor represents and warrants that (i) he is 
a citizen of the United States and an individual residing in California and has full capacity and right to 
make and perform this Guaranty; (ii) this Guaranty constitutes his legal, valid and binding obligation 
enforceable in accordance with its terms; (iii) the making and performance of this Guaranty does not 
and will not violate the provisions of any applicable law, regulation or order, and does not and will not 
result in the breach of, or constitute a default or require any consent under, any agreement, instrument, 
or document to which he is a party or by which he or any of his property may be bound or affected; 
(iv) all consents, approvals, licenses and authorizations of, and filings and registrations with, any 
governmental authority required under applicable law and regulations for the making and performance 
of this Guaranty have been obtained or made and are in full force and effect; (v) by virtue of his 
relationship with the Borrower, the execution, delivery and performance of this Guaranty is for the 
direct benefit of the Guarantor and he has received adequate consideration for this Guaranty; and 
(vi) the financial information, that has been delivered to the Authority, the Trustee and the Bondholder 
Representative by or on behalf of the Guarantor, is complete and correct in all respects and accurately 
presents the financial condition of the Guarantor and since the date of the most recent financial 
statements delivered to the Authority, the Trustee and the Bondholder Representative there has been no 
material adverse change in the financial condition of the Guarantor. 

20. WAIVER OF JURY TRIAL; FINAL AGREEMENT.  TO THE EXTENT 
ALLOWED BY APPLICABLE LAW, THE GUARANTOR, THE AUTHORITY, THE TRUSTEE AD 
THE BONDHOLDER REPRESENTATIVE EACH WAIVE TRIAL BY JURY WITH RESPECT TO 
ANY ACTION, CLAIM, SUIT OR PROCEEDING ON OR ARISING OUT OF THIS GUARANTY.  
THIS GUARANTY REPRESENTS THE FINAL AGREEMENT AMONG THE PARTIES AND 
MAY NOT BE CONTRADICTED BY EVIDENCE OF PRIOR, CONTEMPORANEOUS, OR 
SUBSEQUENT ORAL AGREEMENTS AMONG THE PARTIES.  THERE ARE NO UNWRITTEN 
ORAL AGREEMENTS AMONG THE PARTIES. 

 

 

[Signature Page Follows] 



[Signature Page to Continuing Guaranty] 

 

Executed this 6th day of May, 2016. 

 

RICHARD J.  BRANDES 

 

   

 

Address:   
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SECURITY AND COVENANTS AGREEMENT 

This SECURITY AND COVENANTS AGREEMENT, dated as of May 1, 2016 
(as amended, supplemented or otherwise modified from time to time in accordance with 
the provisions hereof, this “Agreement”), is made by and between RICHARD J. 
BRANDES (the “Guarantor”) and WILMINGTON TRUST, N.A. (the “Secured Party”), 
as trustee under a certain Indenture dated as of May 1, 2016 between CALIFORNIA 
PUBLIC FINANCE AUTHORITY (the “Authority”) and the Trustee (as amended, 
supplemented or otherwise modified from time to time, the “Indenture”) relating to the 
Authority’s $5,900,000  Revenue Bonds (Silverlakes Equestrian & Sports Park) Series 
2016 (Taxable) (the “Bonds”). 

WHEREAS, on the date hereof, the Authority has made a loan to BALBOA 
MANAGEMENT GROUP, LLC (the “Borrower”) in the aggregate principal amount of 
the Bonds (the “Loan”), evidenced by that certain Loan Agreement dated as of 
May 1, 2016 between the Authority and the Borrower (as amended, supplemented or 
otherwise modified from time to time, the “Loan Agreement”); and 

WHEREAS, certain rights and obligations of the Authority under the Loan 
Agreement (excluding certain Unassigned Rights, as defined therein), including the right 
to receive payments with respect to the Bonds, have been assigned by the Authority to the 
Secured Party under the Indenture; 

WHEREAS, the Guarantor has unconditionally guaranteed the obligations of the 
Borrower under the Loan Agreement and certain other Obligations of the Borrower 
relating to the Bonds through a Continuing Guaranty dated May 6, 2016 (the “Guaranty”) 
by the Guarantor in favor of the Authority, the Secured Party and RPM CAPITAL 
MANAGEMENT, LLC (the “Bondholder Representative”); 

WHEREAS, this Agreement is given by the Guarantor in favor of the Secured 
Party to secure the payment and performance of all of the obligations of the Guarantor 
under the Guaranty (the “Secured Obligations”) and to set forth certain covenants that 
will apply to the Guarantor while the Secured Obligations are outstanding; and 

WHEREAS, it is a condition to the obligation of the Authority to make the Loan 
under the Loan Agreement and the Secured Party to accept its obligations under the 
Indenture that the Guarantor execute and deliver this Agreement. 
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NOW, THEREFORE, in consideration of the mutual covenants, terms and 
conditions set forth herein, and for other good and valuable consideration, the receipt and 
sufficiency of which are hereby acknowledged, the parties agree as follows: 

1. Definitions. 

(a) Unless otherwise specified herein: (1) all defined terms shall have the 
meanings ascribed to such terms in the Indenture; and (2) references to Sections and 
Schedules herein are to Sections and Schedules of this Agreement. 

(b) Unless otherwise defined herein, terms used herein that are defined in the 
UCC shall have the meanings assigned to them in the UCC. However, if a term is defined 
in Article 9 of the UCC differently than in another Article of the UCC, the term has the 
meaning specified in Article 9. 

(c) For purposes of this Agreement, the following terms shall have the 
following meanings: 

“Balboa Security Agreement” has the meaning set forth in the recitals hereto. 

“Bondholder Representative” has the meaning set forth in the recitals hereto. 

“Closing Date” has the meaning set forth in Section 8. 

“Collateral” has the meaning set forth in Section 2. 

“Debt Service Coverage Ratio” has the meaning set forth in Section 8. 

“Event of Default” has the meaning set forth in this Agreement, in the Security 
and Covenants Agreement of even date among the Borrower, the Authority and the 
Secured Party (the “Borrower Security Agreement”) and in the Loan Agreement. 

“First Priority” means, with respect to any lien and security interest purported to 
be created in any Collateral pursuant to this Agreement, such lien and security interest is 
the most senior lien to which such Collateral is subject (subject only to liens permitted 
under the Loan Agreement). 

“Guarantor DACA” has the meaning set forth in Section 4. 

“Guaranty” has the meaning set forth in the recitals hereto. 

“Perfection Certificate” has the meaning set forth in Section 5. 

“Income Available for Debt Service” has the meaning set forth in Section 8. 

“Potential Event of Default” has the meaning set forth in Section 8. 
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“Proceeds” means “proceeds” as such term is defined in section 9-102 of the UCC 
and, in any event, shall include, without limitation, all dividends or other income from the 
Collateral, collections thereon or distributions with respect thereto. 

“Secured Obligations” has the meaning set forth in Section 3. 

“UCC” means the Uniform Commercial Code as in effect from time to time in the 
State of California or, when the laws of any other state govern the method or manner of 
the perfection or enforcement of any security interest in any of the Collateral, the 
Uniform Commercial Code as in effect from time to time in such state. 

2. Grant of Security Interest. The Guarantor hereby pledges and grants to the 
Secured Party, and hereby creates a continuing First Priority lien and security interest in 
favor of the Secured Party in and to all of his right, title and interest in and to the 
following, wherever located, whether now existing or hereafter from time to time arising 
or acquired (collectively, the “Collateral”):  

(a) all accounts, accounts receivable, instruments, promissory notes, chattel 
paper (whether tangible or electronic), letters of credit, letter-of-credit rights (whether or 
not the letter of credit is evidenced by a writing), securities and all other investment 
property, general intangibles (including all payment intangibles), intellectual property, 
money, deposit accounts, and any other contract rights or rights to the payment of money, 
including the deposit and other bank accounts and investment accounts identified in 
Schedule 1 hereto as well as any renewals thereof (including any rollovers); and  

(b) all Proceeds and products of each of the foregoing, all books and records 
relating to the foregoing, all supporting obligations related thereto, and all accessions to, 
substitutions and replacements for, and rents, profits and products of, each of the 
foregoing, and any and all Proceeds of any insurance, indemnity, warranty or guaranty or 
payable to the Guarantor from time to time with respect to any of the foregoing; and 

(c) all membership interests, partnership interests and stock or other 
ownership or similar interests in the entities and properties set forth on Schedule 1 hereto. 

3. Secured Obligations. The Collateral secures the due and prompt payment and 
performance of the obligations of the Guarantor from time to time arising under the 
Guaranty any and all other obligations of the Guarantor under any and all documents 
relating to the Bonds (collectively, the “Bond Documents”) or otherwise with respect to 
the due and prompt payment of all monetary obligations, including fees, costs, reasonable 
attorneys' fees and disbursements, reimbursement obligations, contract causes of action, 
expenses and indemnities, whether primary, secondary, direct or indirect, absolute or 
contingent, due or to become due, now existing or hereafter arising, fixed or otherwise 
(including monetary obligations incurred during the pendency of any bankruptcy, 
insolvency, receivership or other similar proceeding, regardless of whether allowed or 



#55719429  4 

 

allowable in such proceeding), of the Guarantor under or in respect of the Guaranty and 
the Bond Documents; and 

(a) all other covenants, duties, debts, obligations and liabilities of any kind of 
the Guarantor under or in respect of the Guaranty and the Bond Documents, whether in 
favor of the Authority, the Secured Party, the Bondholder Representative or any other 
party or entity, in each case whether evidenced by a note or other writing, whether 
allowed in any bankruptcy, insolvency, receivership or other similar proceeding, whether 
arising from an extension of credit, issuance of a letter of credit, acceptance, loan, 
guaranty, indemnification or otherwise, and whether primary, secondary, direct or 
indirect, absolute or contingent, due or to become due, now existing or hereafter arising, 
fixed or otherwise (all such obligations, covenants, duties, debts, liabilities, sums and 
expenses set forth in Section 3 being herein collectively called the “Secured 
Obligations”). 

4. Perfection of Security Interest and Further Assurances. 

(a) The Guarantor shall, from time to time, as may be required by the Secured 
Party with respect to all Collateral, as promptly as practicable (and in all cases as 
promptly as required to maintain the intentions of the parties under this Agreement) take 
all actions as may be requested by the Secured Party to perfect the security interest of the 
Secured Party in the Collateral, including entering into a Deposit and Control Agreement 
dated February 26, 2015, as amended by a certain First Amendment to Deposit and 
Control Agreement dated March 31, 2015, and as further amended by a certain Second 
Amendment Deposit and Control Agreement dated as of the date hereof (the “Guarantor 
DACA”) among the Guarantor, the Secured Party and the depositary institution identified 
in the Guarantor DACA (which depositary institution shall be acceptable to the 
Bondholder Representative in its sole discretion) and also including, without limitation, 
with respect to all Collateral over which control may be obtained within the meaning of 
sections 8-106, 9-104, 9-105, 9-106 and 9-107 of the UCC, as applicable, the Guarantor 
shall as promptly as possible take all actions as may be requested from time to time by 
the Secured Party so that control of such Collateral is obtained and at all times held by the 
Secured Party. All of the foregoing shall be at the sole cost and expense of the Guarantor. 

(b) The Guarantor hereby irrevocably authorizes the Secured Party at any time 
and from time to time to file in any relevant jurisdiction any financing statements and 
amendments thereto that contain the information required by Article 9 of the UCC of 
each applicable jurisdiction for the filing of any financing statement or amendment 
relating to the Collateral, including any financing or continuation statements or other 
documents for the purpose of perfecting, confirming, continuing, enforcing or protecting 
the security interest granted by the Guarantor hereunder, without the signature of the 
Guarantor where permitted by law, including the filing of a financing statement 
describing the Collateral as all assets now owned or hereafter acquired by the Guarantor, 
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or words of similar effect. The Guarantor agrees to provide all information required by 
the Secured Party pursuant to this Section promptly to the Secured Party upon request. 

(c) If Guarantor shall at any time hold or acquire any certificated securities, 
promissory notes, tangible chattel paper, negotiable documents or warehouse receipts 
relating to the Collateral, the Guarantor shall as promptly as possible endorse, assign and 
deliver the same to the Secured Party, accompanied by such instruments of transfer or 
assignment duly executed in blank as the Secured Party may from time to time specify. 

(d) If any Collateral is at any time in the possession of a bailee, the Guarantor 
shall promptly notify the Secured Party thereof and, at the Secured Party's request and 
option, shall as promptly as practicable obtain an acknowledgment from the bailee, in 
form and substance satisfactory to the Secured Party, that the bailee holds such Collateral 
for the benefit of the Secured Party and the bailee agrees to comply, without further 
consent of the Guarantor, at any time with instructions of the Secured Party as to such 
Collateral. 

(e) The Guarantor agrees that at any time and from time to time, at the 
expense of the Guarantor, the Guarantor will promptly execute and deliver all further 
instruments and documents, obtain such agreements from third parties, and take all 
further action, that may be necessary or desirable, or that the Secured Party may request, 
in order to perfect and protect any security interest granted hereby or to enable the 
Secured Party to exercise and enforce its rights and remedies hereunder or under any 
other agreement with respect to any Collateral. 

5. Representations and Warranties. The Guarantor represents and warrants as 
follows: 

(a) He has previously delivered to the Secured Party a certificate signed by 
him and entitled “Perfection Certificate” (“Perfection Certificate”), and that: (i) the 
Guarantor's exact legal name is that indicated on the Perfection Certificate and on the 
signature page hereof, (ii) the Guarantor is a citizen of the United States and an individual 
residing in the State of California, (iii) the Perfection Certificate accurately sets forth the 
Guarantor's social security number and his residence and official mailing address(es), 
(iv) all other information set forth on the Perfection Certificate relating to the Guarantor 
is accurate and complete, and (v) there has been no change in any such information since 
the date on which the Perfection Certificate was signed by the Guarantor. 

(b) All information set forth on the Perfection Certificate relating to the 
Collateral is accurate and complete and there has been no change in any such information 
since the date on which the Perfection Certificate was signed by the Guarantor. 

(c) The securities, membership interests, partnership interests and other 
ownership interests comprising any part of the Collateral have been duly authorized and 
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validly issued, and are fully paid and non-assessable and subject to no options to purchase 
or similar rights. 

(d) At the time the Collateral becomes subject to the lien and security interest 
created by this Agreement, the Guarantor will be the sole, direct, legal and beneficial 
owner thereof, free and clear of any lien, security interest, encumbrance, claim, option or 
right of others except for the security interest created by this Agreement. 

(e) The pledge of the Collateral pursuant to this Agreement creates a valid and 
perfected First Priority security interest in the Collateral, securing the payment and 
performance when due of the Secured Obligations. 

(f) The Guarantor has full power, authority and legal right to enter into this 
Agreement, the Guaranty and the Bond Documents and pledge the Collateral pursuant to 
this Agreement. 

(g) Each of this Agreement, the Guaranty and the other Bond Documents has 
been duly authorized, executed and delivered by the Guarantor and constitutes a legal, 
valid and binding obligation of the Guarantor enforceable in accordance with its terms, 
subject to applicable bankruptcy, insolvency, reorganization, moratorium or other similar 
laws affecting creditors' rights generally and subject to equitable principles (regardless of 
whether enforcement is sought in equity or at law). 

(h) No authorization, approval, or other action by, and no notice to or filing 
with, any governmental authority or regulatory body is required for the borrowing of the 
Loan and the pledge by the Guarantor of the Collateral pursuant to this Agreement or for 
the execution and delivery of the Guaranty, this Agreement and the Bond Documents by 
the Guarantor or the performance by the Guarantor of his obligations thereunder.  

(i) The execution and delivery of the Guaranty, this Agreement and the Bond 
Documents by the Guarantor and the performance by the Guarantor of his obligations 
thereunder, will not violate any provision of any applicable law or regulation or any 
order, judgment, writ, award or decree of any court, arbitrator or governmental authority, 
domestic or foreign, applicable to the Guarantor or any of his property or any agreement 
or instrument to which the Guarantor is party or by which he or his property is bound. 

(j) The Guarantor has taken all action required on his part for control (as 
defined in sections 8-106, 9-104, 9-105, 9-106 and 9-107 of the UCC to have been 
obtained by the Secured Party over all Collateral with respect to which such control may 
be obtained pursuant to the UCC. No person other than the Secured Party has control or 
possession of all or any part of the Collateral. 
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6. Voting, Distributions and Receivables. 

(a) The Secured Party agrees that unless an Event of Default shall have 
occurred and be continuing, the Guarantor may, to the extent the Guarantor has such right 
as a holder of the Collateral consisting of securities, other equity or similar interests or 
indebtedness owed by any obligor, vote and give consents, ratifications and waivers with 
respect thereto, except to the extent that, in the Secured Party's judgment, any such vote, 
consent, ratification or waiver could detract from the value thereof as Collateral or which 
could be inconsistent with or result in any violation of any provision of the Guaranty, this 
Agreement or any of the Bond Documents, and from time to time, upon request from the 
Guarantor, the Secured Party shall deliver to the Guarantor suitable proxies so that the 
Guarantor may cast such votes, consents, ratifications and waivers.  Notwithstanding the 
foregoing, the Guarantor’s ability to take such actions shall be dependent upon his 
obtaining the prior written consent of the Bondholder Representative to any such 
action(s), which consent may be withdrawn at any time and which consent or withdrawal 
shall be filed with the Secured Party and the Guarantor.  Failing the receipt of such 
consent, the Secured Party, at the direction of the Bondholder Representative, shall take 
all such actions. 

(b) For so long as the Guaranty and this Agreement are in place, the 
Guarantor agrees that: (i) to the extent possible, he will direct (and provide to the Secured 
Party and the Bondholder Representative the consent of) third parties to deposit payments 
to him (whether in the form of salary, interest, dividends, distributions with respect to the 
Collateral consisting of securities, membership or partnership or other ownership interests 
held by the Guarantor or indebtedness owed by any obligor to the Guarantor or in any 
other form) directly into the deposit account subject to the Guarantor DACA 
(the “Deposit Account”); and (ii) if such direction is not possible, the Guarantor will 
deposit all such funds in the Deposit Account as soon as practically possible following 
their receipt, but in no event more than ten (10) Business Days following receipt of the 
funds.  Use of the moneys in the Deposit Account by the Guarantor shall be subject to the 
consent of the Bondholder Representative, which consent shall be in the Bondholder 
Representative’s sole discretion. 

7. Covenants - Security. The Guarantor covenants as follows: 

(a) The Guarantor will not during the term of this Agreement change his 
name, country of citizenship or social security number.  The Guarantor will not during 
the term of this Agreement change his primary address, without providing at least 
sixty (60) days' prior written notice to the Secured Party, the Authority and the 
Bondholder Representative.  The Guarantor will, prior to any change described in the 
preceding sentence, take all actions requested by the Secured Party to maintain the 
perfection and priority of the Secured Party's security interest in the Collateral. 
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(b) The Collateral, to the extent not delivered to the Secured Party pursuant to 
Section 4, will be kept at those locations listed on the Perfection Certificate and the 
Guarantor will not remove the Collateral from such locations without providing at least 
sixty (60) days' prior written notice to the Secured Party. The Guarantor will, prior to any 
change described in the preceding sentence, take all actions required by the Secured Party 
to maintain the perfection and priority of the Secured Party's security interest in the 
Collateral. 

(c) The Guarantor shall, at its own cost and expense, defend title to the 
Collateral and the First Priority lien and security interest of the Secured Party therein 
against the claim of any person claiming against or through the Guarantor and shall 
maintain and preserve such perfected First Priority security interest for so long as this 
Agreement shall remain in effect. 

(d) The Guarantor will not sell, offer to sell, dispose of, convey, assign, 
pledge or otherwise transfer, grant any option with respect to, restrict, or grant, create, 
permit or suffer to exist any mortgage, pledge, lien, security interest, option, right of first 
offer, encumbrance or other restriction or limitation of any nature whatsoever on, any of 
the Collateral or any interest therein without the prior written consent of the Bondholder 
Representative, which consent shall be in the Bondholder Representative’s sole 
discretion. 

(e) The Guarantor will not permit the Collateral to be used in any manner 
which results in a violation of law or any policy of insurance thereon. The Guarantor will 
permit the Secured Party, or its designee, to inspect the Collateral at any reasonable time, 
wherever located. 

(f) The Guarantor will pay promptly when due all taxes, assessments, 
governmental charges, and levies upon the Collateral or incurred in connection with the 
use or operation of the Collateral or incurred in connection with this Agreement, the 
Guaranty and the Bond Documents. 

(g) The Guarantor will continue to operate his business in compliance with all 
applicable provisions of federal, state and local statutes and ordinances. 

8. Covenants – Financial and Operational.   For so long as the Secured Obligations 
are outstanding, the Guarantor covenants as follows: 

(a) Diminution and Acquisition of  Membership, Partnership, Stock or Other 
Ownership Interests.   (i) The Guarantor may not, without the prior written consent of the 
Bondholder Representative, which consent shall be in the Bondholder Representative’s 
sole discretion, transfer, convey, sell, gift or otherwise dispose of any of his membership, 
partnership, stock or other ownership interests in the entities and properties set forth on 
Schedule 1 hereto; and (ii) to the extent the Guarantor obtains further membership, 
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partnership, stock or other ownership interests (whether in the entities and properties 
described on Schedule 1 or otherwise) during the term of the Guaranty and this 
Agreement, the Guarantor shall take such actions as the Secured Party shall require to 
make such interests constitute Collateral subject to the provisions of this Agreement.  
Without limiting the foregoing, at all times that the Guaranty is in place the Guarantor 
shall maintain full control of the Borrower. 

(b) Covenants with Respect to Belgravia Investors, LLC.   For so long as the 
Guaranty is in place, the Guarantor shall: (i) to the extent possible, increase his 
membership share in Belgravia Investors, LLC (“Belgravia”) to achieve majority control 
of Belgravia; (ii) not agree to a sale of part or all of Gatekeeper Systems, Inc. 
(“Gatekeeper”) unless his net proceeds, along with other funds available under the 
Indenture and to the Guarantor and the Borrower, will allow the Bonds to be redeemed in 
full; (iii) deposit and use any proceeds obtained as his share of a sale of part or all of 
Gatekeeper in the manner directed by the Bondholder Representative, which direction 
shall be in the Bondholder Representative’s sole and complete discretion; 
(iv) immediately notify the Bondholder Representative of any proposed sale of part or all 
of Gatekeeper; and (v) not consent to any changes to the Distribution Agreement between 
Belgravia and the Guarantor without the express written consent of the Bondholder 
Representative, which consent shall be in the Bondholder Representative’s sole and 
complete discretion.  

(c) Provision of Financial Statements and Tax Returns.   Beginning as of the 
fiscal quarter ending December 31, 2016, the Guarantor shall provide the Bondholder 
Representative with financial statements of cash flows, financial activities and a balance 
sheet showing the Guarantor’s financial condition as of the end of each calendar quarter 
and on a year to date basis which shall be prepared by a person or entity acceptable to the 
Bondholder Representative.  Such financial statements shall be provided within forty-five 
(45) days of the end of each calendar quarter, beginning with the calendar quarter ending 
December 31, 2016. In addition, the Guarantor shall provide the Bondholder 
Representative with copies of his tax returns no later than April 15 of each calendar year, 
beginning with the 2017 calendar year (for calendar year 2016 taxes). 

(d) Access to Records and Properties.   The Guarantor shall provide the 
Bondholder Representative with access to his financial and other business records and his 
properties during business hours upon at least three (3) Business Days’ notice except in 
the event of an Event of Default or a Potential Event of Default in which case no prior 
notice shall be required.   

(e) Limitations on Distributions.  The Guarantor, as sole and controlling 
member of the Borrower, shall ensure that no distributions of profits are made by the 
Borrower unless: (a) the Bondholder Representative has consented to a distribution of 
certain of the Borrower’s profits, which consent shall be in the Bondholder 
Representative’s sole and complete discretion; and (b) the deposit account subject to the 
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Guarantor DACA is funded at least to the Guarantor DACA Minimum Funding Amount.  
As used herein, “Debt Service Coverage Ratio” means the ratio of Income Available for 
Debt Service (defined as the Borrower’s: (i) excess of revenues over expenses plus (ii) 
interest (other than capitalized interest), amortization and depreciation divided by Annual 
Debt Service (defined as all payments of interest, principal and sinking fund payments 
paid, or required to be paid, by the Borrower). 

(f) Deposit Account.  At closing of the Bonds, the Guarantor shall cause the 
deposit account subject to the Guarantor DACA to be funded at all times in an amount  
determined by the Bondholder Representative in its sole discretion (the “Guarantor 
DACA Minimum Funding Amount”).   At the Bondholder Representative’s discretion, 
and upon 30 days’ written notice to the Guarantor, the Guarantor shall  deposit additional 
funds in the deposit account subject to the Guarantor DACA to bring the total up to a 
maximum of Two Million Five Hundred Thousand Dollars ($2,500,000) 
(the “Subsequent Guarantor DACA Funding Amount” and subsequently, the “Guarantor 
DACA Minimum Funding Amount”). 

(g) Covenant with Respect to Borrower.  The Guarantor will ensure that: 
(i) the Amended and Restated Operating Agreement of the Borrower, as in effect on the 
date hereof, is not amended; and (ii) the Guarantor retains complete control of the 
Borrower; unless, in either case, the Borrower obtains the prior written consent of the 
Bondholder Representative to some other arrangement, which consent shall be in the 
Bondholder Representative’s sole and complete discretion. 

9. Secured Party Appointed Attorney-in-Fact. The Guarantor hereby appoints the 
Secured Party the Guarantor's attorney-in-fact, with full authority in the place and stead 
of the Guarantor and in the name of the Guarantor or otherwise, from time to time (but 
only after an Event of Default that continues beyond any applicable notice and cure 
period) in the Secured Party's discretion to take any action and to execute any instrument 
which the Secured Party may deem necessary or advisable to accomplish the purposes of 
this Agreement (but the Secured Party shall not be obligated to and shall have no liability 
to the Guarantor or any third party for failure to do so or take action unless indemnified 
by the Guarantor or any third party). This appointment, being coupled with an interest, 
shall be irrevocable. 

10. Secured Party May Perform. If the Guarantor fails to perform any obligation 
contained in this Agreement and such failure continues beyond any applicable notice and 
cure period, the Secured Party may itself perform, or cause performance of, such 
obligation, and the expenses of the Secured Party incurred in connection therewith shall 
be payable by the Guarantor; provided that the Secured Party shall not be required to 
perform or discharge any obligation of the Guarantor unless indemnified to the Secured 
Party’s satisfaction. 
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11. Reasonable Care. The Secured Party shall have no duty with respect to the care 
and preservation of the Collateral beyond the exercise of reasonable care. The Secured 
Party shall be deemed to have exercised reasonable care in the custody and preservation 
of the Collateral in its possession if the Collateral is accorded treatment substantially 
equal to that which the Secured Party accords its own property, it being understood that 
the Secured Party shall not have any responsibility for (a) ascertaining or taking action 
with respect to any claims, the nature or sufficiency of any payment or performance by 
any party under or pursuant to any agreement relating to the Collateral or other matters 
relative to any Collateral, whether or not the Secured Party has or is deemed to have 
knowledge of such matters, or (b) taking any necessary steps to preserve rights against 
any parties with respect to any Collateral. Nothing set forth in this Agreement, nor the 
exercise by the Secured Party of any of the rights and remedies hereunder, shall relieve 
the Guarantor from the performance of any obligation on the Guarantor's part to be 
performed or observed in respect of any of the Collateral. 

12. Remedies Upon Default. If any Event of Default shall have occurred and shall 
have continued beyond any applicable notice and cure period: 

(a) The Secured Party, without any other notice to or demand upon the 
Guarantor, may assert all rights and remedies of a secured party under the UCC or other 
applicable law, including, without limitation, the right to take possession of, hold, collect, 
sell, lease, deliver, grant options to purchase or otherwise retain, liquidate or dispose of 
all or any portion of the Collateral. If notice prior to disposition of the Collateral or any 
portion thereof is necessary under applicable law, written notice mailed to the Guarantor 
at his notice address as provided in Section 16 hereof ten (10) calendar days prior to the 
date of such disposition shall constitute reasonable notice, but notice given in any other 
reasonable manner shall be sufficient. So long as the sale of the Collateral is made in a 
commercially reasonable manner, the Secured Party may sell such Collateral on such 
terms and to such purchaser(s) as the Secured Party in its absolute discretion may choose, 
without assuming any credit risk and without any obligation to advertise or give notice of 
any kind other than that necessary under applicable law. Without precluding any other 
methods of sale, the sale of the Collateral or any portion thereof shall have been made in 
a commercially reasonable manner if conducted in conformity with reasonable 
commercial practices of creditors disposing of similar property. At any sale of the 
Collateral, if permitted by applicable law, the Secured Party may be the purchaser, 
licensee, assignee or recipient of the Collateral or any part thereof and shall be entitled, 
for the purpose of bidding and making settlement or payment of the purchase price for all 
or any portion of the Collateral sold, assigned or licensed at such sale, to use and apply 
any of the Secured Obligations as a credit on account of the purchase price of the 
Collateral or any part thereof payable at such sale. To the extent permitted by applicable 
law, the Guarantor waives all claims, damages and demands it may acquire against the 
Secured Party arising out of the exercise by it of any rights hereunder. The Guarantor 
hereby waives and releases to the fullest extent permitted by law any right or equity of 
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redemption with respect to the Collateral, whether before or after sale hereunder, and all 
rights, if any, of marshaling the Collateral and any other security for the Secured 
Obligations or otherwise. At any such sale, unless prohibited by applicable law, the 
Secured Party or any custodian may bid for and purchase all or any part of the Collateral 
so sold free from any such right or equity of redemption. Neither the Secured Party nor 
any custodian shall be liable for failure to collect or realize upon any or all of the 
Collateral or for any delay in so doing, nor shall it be under any obligation to take any 
action whatsoever with regard thereto. The Secured Party shall not be obligated to clean-
up or otherwise prepare the Collateral for sale. 

(b) All rights of the Guarantor to exercise the voting and other consensual 
rights it would otherwise be entitled to exercise pursuant to Section 6(a) shall 
immediately cease, and all such rights shall thereupon become vested in the Secured 
Party, which shall have the sole right to exercise such voting and other consensual rights 
and receive and hold such dividends and other distributions as Collateral. 

(c) Any cash held by the Secured Party as Collateral and all cash Proceeds 
received by the Secured Party in respect of any sale of, collection from, or other 
realization upon all or any part of the Collateral shall be applied in whole or in part by the 
Secured Party to the payment of expenses incurred by the Secured Party in connection 
with the foregoing or incidental to the care or safekeeping of any of the Collateral or in 
any way relating to the Collateral or the rights of the Secured Party hereunder, including 
reasonable attorneys' fees, and the balance of such proceeds shall be applied or set off 
against all or any part of the Secured Obligations in such order as the Secured Party (at 
the direction of the Bondholder Representative) shall elect. Any surplus of such cash or 
cash Proceeds held by the Secured Party and remaining after payment in full of all the 
Secured Obligations shall be paid over to the Guarantor or to whomsoever may be 
lawfully entitled to receive such surplus. The Guarantor shall remain liable for any 
deficiency if such cash and the cash Proceeds of any sale or other realization of the 
Collateral are insufficient to pay the Secured Obligations and the fees and other charges 
of any attorneys employed by the Secured Party to collect such deficiency. 

(d) If the Secured Party shall determine to exercise its rights to sell all or any 
of the Collateral pursuant to this Section, the Guarantor agrees that, upon request of the 
Secured Party, the Guarantor will, at his own expense, do or cause to be done all such 
acts and things as may be necessary to make such sale of the Collateral or any part 
thereof valid and binding and in compliance with applicable law. 

13. No Waiver and Cumulative Remedies. The Secured Party shall not by any act 
(except by a written instrument pursuant to Section 155), delay, indulgence, omission or 
otherwise be deemed to have waived any right or remedy hereunder or to have 
acquiesced in any Default or Event of Default. All rights and remedies herein provided 
are cumulative and are not exclusive of any rights or remedies provided by law. 
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14. Security Interest Absolute. The Guarantor hereby waives demand, notice, protest, 
notice of acceptance of this Agreement, notice of loans made, credit extended, Collateral 
received or delivered or other action taken in reliance hereon and all other demands and 
notices of any description. All rights of the Secured Party and liens and security interests 
hereunder, and all Secured Obligations of the Guarantor hereunder, shall be absolute and 
unconditional irrespective of:  

(a) any illegality or lack of validity or enforceability of any Secured 
Obligation or any related agreement or instrument; 

(b) any change in the time, place or manner of payment of, or in any other 
term of, the Secured Obligations, or any rescission, waiver, amendment or other 
modification of the Guaranty, the Loan Agreement, the Indenture, this Agreement or any 
of the Bond Documents or any other documents relating to any of the foregoing, 
including any increase in the Secured Obligations resulting from any extension of 
additional credit to the Borrower or otherwise; 

(c) any taking, exchange, substitution, release, impairment or non-perfection 
of any Collateral or any other collateral, or any taking, release, impairment, amendment, 
waiver or other modification of any guaranty, for all or any of the Secured Obligations; 

(d) any manner of sale, disposition or application of proceeds of any 
Collateral or any other collateral or other assets to all or part of the Secured Obligations; 

(e) any defense, set-off or counterclaim (other than a defense of payment or 
performance) that may at any time be available to, or be asserted by, the Guarantor 
against the Secured Party; or 

(f) any other circumstance (including, without limitation, any statute of 
limitations) or manner of administering the Loan or any existence of or reliance on any 
representation by the Secured Party that might vary the risk of the Guarantor or otherwise 
operate as a defense available to, or a legal or equitable discharge of, the Guarantor or 
any other grantor, guarantor or surety. 

15. Amendments. None of the terms or provisions of this Agreement may be 
amended, modified, supplemented, terminated or waived, and no consent to any departure 
by the Guarantor therefrom shall be effective unless the same shall be in writing and 
signed by the Secured Party and the Guarantor, and consented to by the Bondholder 
Representative, and then such amendment, modification, supplement, waiver or consent 
shall be effective only in the specific instance and for the specific purpose for which 
made or given. 

16. Addresses For Notices. All notices and other communications provided for in this 
Agreement shall be in writing and shall be given in the manner and become effective as 
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set forth in the Loan Agreement, and addressed to the respective parties at their addresses 
as specified on the signature pages hereof or as to either party at such other address as 
shall be designated by such party in a written notice to each other party.  The addresses 
for the Authority and the Bondholder Representative are: 
 

California Public Finance Authority 
1400 West Lacey Blvd. 
Hanford, CA 93230 
Attn:  Chair 
 
RPM Capital Management, LLC 
2 Greenwich Office Park, Suite 300 
Greenwich, CT 06831 
Attn: Michele M. Newland, Esq., Co-Chief Executive Officer  
          and Chief Investment Officer 

17. Continuing Security Interest; Further Actions. This Agreement shall create a 
continuing First Priority lien and security interest in the Collateral and shall (a) subject to 
Section 188, remain in full force and effect until payment and performance in full of the 
Secured Obligations, (b) be binding upon the Guarantor, his successors and assigns, and 
(c) inure to the benefit of the Secured Party and its successors, transferees and assigns; 
provided that the Guarantor may not assign or otherwise transfer any of his rights or 
obligations under this Agreement without the prior written consent of the Secured Party 
and the Bondholder Representative.  Without limiting the generality of the foregoing 
clause (c), any assignee of, or successor to, the Secured Party's interest in any agreement 
or document which includes all or any of the Secured Obligations shall, in accordance 
with Section 8.01 of the Indenture, become vested with all the benefits granted to the 
Secured Party herein with respect to such Secured Obligations. 

18. Termination; Release. On the date on which all Secured Obligations have been 
paid and performed in full, the Secured Party will, at the request and sole expense of the 
Guarantor, (a) duly assign, transfer and deliver to or at the direction of the Guarantor 
(without recourse and without any representation or warranty) such of the Collateral as 
may then remain in the possession of the Secured Party, together with any monies at the 
time held by the Secured Party hereunder, and (b) execute and deliver to the Guarantor a 
proper instrument or instruments acknowledging the satisfaction and termination of this 
Agreement. 

19. Governing Law/Jurisdiction and Venue/Waiver of Jury Trial. This Agreement and 
any claim, controversy, dispute or cause of action (whether in contract or tort or 
otherwise) based upon, arising out of or relating to this Agreement and the transactions 
contemplated hereby shall be governed by, and construed in accordance with, the laws of 
the State of California. Venue for any judicial actions shall be in the state or federal 



#55719429  15 

 

courts located in Los Angeles, California.  The parties agree to waive jury trial in any 
action arising under, or in relation to, this Agreement.  

20. Counterparts. This Agreement and any amendments, waivers, consents or 
supplements hereto may be executed in counterparts (and by different parties hereto in 
different counterparts), each of which shall constitute an original, but all taken together 
shall constitute a single contract. Delivery of an executed counterpart of a signature page 
to this Agreement by facsimile or in electronic (i.e., “pdf” or “tif”) format shall be 
effective as delivery of a manually executed counterpart of this Agreement. This 
Agreement constitutes the entire contract among the parties with respect to the subject 
matter hereof and supersede all previous agreements and understandings, oral or written, 
with respect thereto. 
 

 
 

[Signature Page Follows] 
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement 
as of the date first above written. 
  

RICHARD J. BRANDES, as 
Guarantor 
 
 
 

 By_____________________ 
 
Address for Notices: 
 
 

 
 WILMINGTON TRUST 

COMPANY, N.A., as Secured Party 
 
 
 
By_____________________ 
Name: 
Title: 
 
Address for Notices: 
   25 South Charles Street, 11th Floor 
   Mail Code: MD2-CS58 
   Baltimore, MD 21201 
   Attention: Corporate Trust Department 
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SCHEDULE 1 
 
 

Deposit and Other Bank Accounts 
 

Account # 027452256 at City National Bank 
 
Investment Accounts 

 
None 
 
Entities and Properties Subject To  
Security and Covenants Agreement 

 
ACG – Camino Real Investors, LLC 
Balboa Management Group, LLC 
Belgravia Investors, LLC 
Blenheim EquiSports Management Co., LLC 
Diamond Creek Capital, LLC 
Gatekeeper Systems, Inc. 
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DISTRIBUTION AGREEMENT 

THIS DISTRIBUTION AGREEMENT (this "Agreement") is entered into as of the 
16th day of February, 2015 ("Effective Date"), by and among R.J. BRANDES (",Brandes") and 
BELGRA VIA INVESTORS, LLC ("Be1gravia"), a California limited liability company. 
Capitalized terms not defmed herein shall have the meanings ascribed to such terms in the 
Operating Agreement (as defined below). 

WITNESSETH: 

WHEREAS, Brandes, Michael Lawler, Erik Paulson and Brett Osterfe1d entered into that 
certain Amended and Restated Operating Agreement of Be1gravia, dated December 31, 2012 
("Operating Agreement"); and 

WHEREAS, the parties hereto are entering into this Agreement to provide certain 
assurances regarding: (a) distributions from Be1gravia to Brandes and (b) notices regarding 
transfer of Be1gravia' s ownership of Gatekeeper Systems, Inc. ("Gatekeeper"); 

NOW THEREFORE, for good and valuable consideration, the receipt of which is hereby 
acknowledged, the parties hereto agree as follows: 

1. Distributions to Brandes. 

(a) During calendar years 2012 and 2013 Be1gravia distributed the following 
amounts to Brandes: 2012 - $1,407,291 and 2013 - $976, 817. Brandes became an 
employee of Gatekeeper in February, 2014 and currently receives a salary equal to 
$20,000 per month from Gatekeeper and capital distributions equal to $20,000 per month 
from Be1gravia. 

(b) Be1gravia agrees that Brandes shall be entitled to payments of $1,000,000 
annually, but not cumulative beyond anyone year ($480,000 as described in Section l(a) 
above and up to $520,000 in additional distributions) in each calendar year beginning 
January 1, 2015 and ending when the Continuing Guaranty executed by Brandes (the 
"Guaranty"), relating to the California Statewide Communities Development Authority 
Revenue Bonds (Si1verLakes Equestrian & Sports Park) Series 2015A (Taxable), is no 
longer outstanding, but in no event shall Be1gravia's obligation extend beyond February 
28, 2021 (the "Period"), subject to pro-rata adjustments for partial calendar years. 
Distributions will be made in accordance with the Operating Agreement from the 
following sources, in the following order and to the extent available: (i) profits from 
Gatekeeper; (ii) profits from any other entities or enterprises in which Be1gravia has an 
ownership or similar interest or is otherwise engaged and (iii) Brandes' paid-in capital. 

2. Notice Regarding Transfer of Ownership of Gatekeeper. During the Period, 
Be1gravia 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. Brandes shall be eligible to receive proceeds from such sale in 
accordance with the Operating Agreement. 

4841-2825-9361.5 



3. Consent to Pledge of Brandes' Membership Interest and Distributions. 
Brandes represents that Brandes shall pledge his Membership Interest in Belgravia and his 
distributions during the Period (the "Pledge") in favor of Wilmington Trust, N.A. Belgravia 
confirms that a Majority of Members have consented to the Pledge in accordance with the 
Operating Agreement. 

4. Complete Agreement; Amendment. This Agreement represents the entire 
agreement among the parties hereto and may only be amended by a writing executed by the 
parties. 

5. SuccessorslBind Nature/Notification and Confirmation. The provisions of this 
Agreement shall be binding on the successors, assigns, grantees, donees, heirs, administrators 
and executors of each party hereto. 

6. No Third Party Beneficiaries. No provisions of this Agreement are intended, 
nor will be interpreted, to provide or create any third party beneficiary rights or any other rights 
of any kind in, or for the benefit of, any third party. 

7. Governing Law. This Agreement shall be governed by the laws of the State of 
California, without regard to conflict of laws principles. 

8. Notices. Notice to any party shall be by mail, overnight courier or similar 
delivery to the address of the party set forth below (or a successor address provided to the other 
party) and shall be effective upon receipt. Notices to the Bondholder Representative shall be to 
Michele M. Newland, Esq., Chief Investment Officer, RPM Capital Management, LLC, 
166 West Putnam Avenue, Greenwich, Connecticut 06830. 

[Signature Page Follows] 

2 
4841-2825-9361.5 



WITNESS the parties' hands as of the year and date set forth above. 

4841-2825-9361.5 

R.J. BRANDES 

Address: P.O. Box 609, San Juan Capistrano, 
CA 92693 

BELGRA VIA INVESTORS, LLC 

Michael Lawler, its Manager 

Address: 8 Studebaker, Irvine, CA 92618 
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U'rl ilf8Vf'~itjc~}' Ptmrl,!PM 
Amtmded June 1.1fflO GetlmU feelFin~ ScbeJtllc 
ItC,~ ~Ultute£ &,\VRCRC.>\ tndePt'2ndt:nt AC(\cml~~'~ Ktpnn 
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Moptai Rcaa!uu!Jtl No, 20U9-01which ~ppnwedm~Em.and R~olu~H:m No, ~{'M)9-'O!swbilJh 

appJ'(.w!:il O)l1dhkmal tJ$e' P«lltltN{~,·200g4(!9 fm lhePrl)jeG'L rhePmjett'~tt'?eS w~m fnund 

0il7ld!~pl,t'Im\)\,p:~t 
fii'lAt 
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Proj~ 

rdformanc~, The BlJtlQ prQoeedsu£Mby aalbQ~ to ron:sttuct the C!t},radl.iti~ ~hti!l t~e ftiplidd 

b)l BalbOlun lb~ City as d~nbedm the; Fl!ndm~ C{~nlitnJotjon~d:Acq\listtiollA~ettt 

Dc~eioflll~~ •. ~~ 
fl~AL 
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n~AL 



O("\lcl!1~ Ap~m! 
r!~AI 

Prt'tft'l~1 L"Ontruns 1l1lmaU jakt,~ud City ~rovt\S it~ looorhirl Il.W 

ackno~·looE.~ tbEft th" 16k~15 for deoomi\'~ PUtpCi$eSOIdy lU1d 
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t~rlfliH'Ilt'JIlA~~i 
nNhl 



Ot'>·6\P"Plt= ~d!J 
fll'ili"t: 
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.!:'k'lgitlP1l1~~I,~~ 
ruciAt 
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b~;,,id~,{"~;:nl 

fl"'''t 
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nNAt. 
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"Vith" 

O~il'lotmfl]ltAJm~! 
nl~fri-

2810Cllttk Atr~.rue 
Ni)tCti; CA 9286U 
Atm.'; Clty MAn~e~ 
Facstln.i1c No,; (llSl) 

JQhnH~, 
cJty MI(.}roey 
R~er& B~rn~LLP 
<4;;3 Soutb Qlasseil 
amJg~, CA 92866 
fa!,\~simHeNo.; ('714) 744 .. <3350 

RJ.B~de-~ 
Ba!hQa MPnflgt;mtmt(1taupi 'LLC 
p:o ,B()x 6051 
San: J UIlU Ct1pi/iit!"i3:11{}~ 
F~i$·il1tneNo.: (949) "tEff\~:(.'7 

~aticy~erly~ E~q, 
K~inerly; LmltshAW &. Rossi Lt.'!! 
707W'i!f?hir~ SI\'d. 
Smte1400 
Lo~ Angel'elt. CA900 17 
F<IDlIimi!~ - (213}J12wJ 



J 2JJ,~hl.tiQruhiprlf~mle~ ~1 is llPd~n;tt'lod tbm Un:: ProJeCl !sa pwk WId 

tt:'~~ltii;l'ndev1;llOpnlenl, tha:tt:t~j1.h~fpltrty hi a~g a~ ttl!: agenlofthe: alb", tIl uny ~~cl 

tbdeot~ to ~h(;\' goueralput.jj\;, it ~mg the ll~\~erlljOjl~,j ,®dentt~diI).g (lffuePuti~'sWfit !.his 

Agrecmtut Mlo\'I".iJ Brub'oato oFa~tltto~ghJ;)il~ 1J1~ term tease tbePrfjjt~t eventhougb 

public~ lw utHize the Pti:lp~r1y ;u FG1I'ideuilnde.r tnt; Shar~ Uwe Agrt:emro1t, 

A.d4mom'd RMllirem~eIits (1 n~i'£lboa bv CitY Whhm 18U tlaysofth~ 

E.ffectJv~ '~t ~hell ptl,,/idc10me Cily MtU1Egernb~1k acreptahlcln!he 

shoWing Balb(i~\scapaoi{) and oommlfnJent. it) the PhL~] IfiJLia11oiprpveml:1ntsruid to pa)' 

lh~ .\Xm~ml1rfimmWll Rt!nt und~ furtber, £hul:x)~~[J rm;rvidelu Ciiy.a tKlm~le'tc 

li~tllfManagiJJgMtmf!ber(~)ancl Me:mb~r{5'} QJBalbll>:t MnnIigemem LtC and a 

percentage (If fl\¥Oersmp ofeac.bM~·lv1.tmbt!l .and ea~h Merobr:.l\ 

12.4- lfany teml: •. ~rovl~\.tl1, c~venMJor cQn;:iili.{)lltJ!dds 

Agrcl0m~:nt "tJaBbe de(£::t(rfined Jllv~Hd" ¥tJ)\1{frtmenfcrfceablle byju,db'mel1i PfCOurt nrd~r* 

r:;mainder ofthi$l.Agr~ment shwJ rtt~l!ltn iQfuU fi)ft;e~t'ideffectunlr:ss~~toe:menl of thli; 

l\grt;l!mt}l1t as ~k\. invalidat!.,;d be unr~l:ton~j~!)f~t(l»lyinaquitt!l}ll: ,"m:'Ief all the ['clevE-Ill 

circwn:atitJlCe~ \tr WGuld fru!ltrat{!:·1he PW"poS«:5t nrthiii Agreement. 



t.cn11'lln ~H me representatiOD$41Ud thee-ntire ilrtegl'atedii;grternent ~hctwee'n th~ l'nrtll!sv,."ith 

rcspt',cl tnt: mutter h!:'a'~c!llocludin~ but tlonHl.th~d to the !':ifProJm:.t 

enlldements, mwntl~ cf rnrerpl'otaUrml1T ilii~ AgreemenlJi:hi:lH take preci.iI(itnc,c; 

u\r'crmi.'ltei:'IllE, Rnd ctJl1dil1ol1fHJf arty !Ill EnthJI!!l!nt:'1nt':H~rad the 15xisting l~d J .. J~ 

Regu),~'tkmg~ hOWtfV1:lfr ttils .;-\.gre{!1f.i.tn~ 

bnerpret'ad fin (It'tnlorccrnent 

12, '1 9{lytlmm~ r ,nW! Cptl5truel:iunt~f Ap:~weJ1t. 'Thi$A~ret;Jl1tr1~ aijdfhe 

and obf1gatioflS. 'Of Prutle5J shall be g\1veO'll:db)'arH:lint~fprelcd ;n".ci.:;,orrumcewltfl 

8ta~e tJfCaUftmli~ The prot'isiDn~ (if UdsAgreemetff £md l.hCl £wHrits tl!.~tetti~ht~U 

t;l:!~ttued .aaa~b\j'!e~ccording to tbg;'lf k4:Jtr~mllr'\ mll:.{IDing imu pot Mn{';'1ly far wI' ii}t,~1m1parlY 

md OOTISlrrltmt ~idl tl:ieprt1visliJtls huetl!.in arder·IDai.'!h~l!v~tbeobjectlve!'. ~d PUIf.Ji)5e$' nflliec 

p~l'dt:S bCl'~mlde:r. Th6captkm~ prc{~edirrg the text {~f l'!&ch ~ubsectiotJand the Tabie 

Cot1icrH!1 hercnfare mc1u4t!d only fer ronvenrence. ofrof etQlcc andshaU tlis~·gatdedi:n 

c.un:itrul,.~tHlnm1d~.rpret~don of this AB~ln{ll!l Wru::reverreqUh~ hytbc: c;~.:mtext,the 

s.lngulru'SihJill pluraJand viCle\len;~Mld ~(\nder:;MH irmlude the 



tll:>.'1!'!tl'l'~!~~ 
"INAt 



pubH:e' $i U!;:{:~ uccupancy or enjo),mC1tloftbe PrOpef'lY4 mdw:fin~,,, wi1hCllJf. {imiw,riol1, . ' 

iJIf1tl~il\)!:!1!}.~'~1 
WMt 



~~4MtJ!'itfl!l1lw.f 
l"fNAL 



Dl:".~:~'~cJ!"RT~1. 
.S 1£mllltll!'i' f'IF 

BALBOA M'tNAGEfvW'r GROUll. J.LC', 
a Del "too lillblHt;ti comp~y 

errv OF NORCO, Ct\1.tF(H~.l'l1A* ~.munic,iI"4d 
er.rJK.'Ifll.tion prglIDj~ llnd emtinSwulerWI; II£Wi 
clfthe State ofCalifarnia 

PriDtt;d Nam~~ . 6erv.,jnjjwJl . 
M~y{lr 



011 .... .l.&.~ .~.J ~,i beJl}f" me.~:r:rlfc h:;.,. NQtM}' 
)1 liIb!Jc:, Pe'nlOrlalJy ap~.:ar!""h·""N . tlC\n;\,VhflpTOverlm me{ln til.., 
HUilS ",rsutisfact.Qry e'V'id~rK~e h) tlC' tbe ~n(, ·wlu.:~~emlnlt'{ $ubstnD~ ln till: within 
Inlltrumcntandacknow~e\1Sed hl mt: ~ e,"Ckllt~lh~ same ~~er,tilldf ~'\I\ftm~ll~d 
a~tyU~and ~kat .by~lt:be~r (ii~ft Otl ~l~jllstrUlnentthe pason~'r, t.r 
u~n tl$.alf ofwhn;:h thtll>mon¢J 8croo,. ~:;r;:ecmed (he lnmtImoot 

1 ~fYlmderFHNAl:rt OF1'ERJURY under tht 
li'u'cgtr1ngparllgmph nfld C<HTel:t 

u.r.'~Op:I!t:t'it J\~t!I!!!<! 
~'!'~~b 



S1stg of 
COUf'ty 

ACKNOWLEDGMENT 

Dl1Jr~JYc .gl U before m~ rer"A .. 1iJ+.a~R,{ ht ~ 
.. . , 1_ \l!'iiJiert name. Mil title rhe offlcefl'J 

pla~e~liIil!l appeared' t',th lltd .::fp.h f\, ~ri"r.J, ~s. ___ ..,-
Who pmved io m dOt' th~ lJ;I)Isisnf sail5f~rr lavidflnce iQ tIec the 

Cl ~h~ witrllfllfl.stnJfi1 0 me tha 
~uth.ofh!!1rd r;apacity~, rrtl1!>\it 

par:SlJto{l" Of tt;~ tipDn h~ha~r Qf lhe flierson(~ Eldao, ~xec 

I certify 1111d~I PEN~*LT'l OF PERJURY under Ine ~B\fo!S. oi' tl'te St~te of Canfoml~ th/J;ll thiS' f~Ofn9 
pi'llragrsptlt~ true armCf.)tle.!1 



P~I f; 11mt pt)rtiOflf}f Lot Q(1f pun~Ral).ehu"m thl; Cjty of 
Rj,¥enJ:~dt\ St~~ (4(~ruifoffda.as Sh(;tVf'Ilby I1Hlpcrn ftldl~ a~k Hi,P;ages 94 ~W1~'U~:b 
ffnb!!;t1ffltl~ ~frue: Ctltttny Re~c1el nfsaid "Cttmt)', d~L-rlbed as' follow~; 

fii;llirudr., lit Iht: t'fHlSl SOl:Hherl.y. rerner ihnt!Jcrtainparce1 of land a;; C<U!!'\!c'o'fll 

Un\iVW' mdOowiliy L nOOver~bfl5hnnd ~d ·""it~ by deed, 51ro for reooM<Ml 
ld1:own h!{map 1)0 filed in . Brn:ilk pijiIB:;tJ8.1 of map~ ~oordli fJt !tit'4'1l1idt' ~""'.M>n •.. )'. 

t:rd I fnmiJI.!. 

l'l~ce StrlJibedy (J""'W'45?',,1O l:~(twty line of Stille Highw~y I'l.!\ht I,ll' lin~a 
d);s;tin~ of 51 L67fQef to fh~ N~*m'W,t%r.le:r:lyr;(Jmt"{ ~L I:::u-win plU'Q~ cd' hmdc;,Qtlv~Sed 1t: 
Wnd,;;w Pc Thom.$ by (ie4-d f{'£{~l,i~* J oJy .25; 1956 mtkIDk 1948, Pll-!;~ 4t,~GirV\;~'rd~ of Riy~ide 
~···_·'~_·'~'TC~Uti1fllia; fhem::e &~t.tdy tdt)ng O1t:Ntjrtb~ly lin' o{said thom~~ (}fhtnd to· a 
~ini mthe ~Iy lineL!f: said L~,i Q~ lbencc Nnnherlya,kmg~id Ei.ts;terhltin~ QfLot Qtothe 
x.'TlIlH:;!!i,~l oom~ of fulit~i1irt pi!l1Li~r of'land COIIVf.:J'ed SlJ.:'VIi: f~t)l~)JK\lu!!i :i'md Di~a folzrpGlu.s. 
htl~bHnd .fmdWlfe1 b)' d~~d lb.r :r~dedl OctobL;,l' lSI, 1 ~f5iS ill B{X'Ik 1~81, P3i.ge 367. feciifds 
Tij.:erside Cmu:rtYt th~ce Sputh.dly 61';J 18! IS~'- W ~{ aknlg .south lin~ 
Hoover iind tbepoin! (jfbegUmln£~ 

E~~g 11len::ihmn ofLoI Q of FuU~r R.UI!Afltj 1l};6fl0\~lrl by IDIifi·on file in Bt)e.irl 
Pages 94 tIlf'(:ms;h97 I)fm,tp's. fectJ~{ii~ruy~ldeCi.1unt)'. Cflmbnu~des.mibed as IbUo\vt\: 

Begi.nnIn~l1t tIi" Soolhwestcxrrna: at that ~n CfJUvey'i:.dtoEade F, HOO'VC;;ff}W' 
Dorothv Lt, Hotlver~huslmrldandwif~ ,as (Itt file w. &olt J28M. P'iljC l~2 .uf 

;(l~ord!l Riverside County! Cruiforni~i 50~th ~)"'mf~S'fE&'1: al\wg th~ f~~H!t(~~y 
(If Hi~bvY1iiY, 1l di~UnceQf 21.67 feet; thenr;;.~ 89U{)r43~ E~~ ditrufrloerii'f 

50({, 00 \!-imee Northerly or;lO!4S! W~1l!t tl feet to tll~SOUtila'ly Hn~ {j( 

fii~d ~t~t oonve,'M to Earle F.llntlvert <;it CUI,; 1h~~ 8"1l0l~bi til"] 8'15" W~{ I'l.long th~ 
Srtut!J('lI}' tlf¥ald p~l~t)nve)te~i to EwlClP, Hn''lvtir. lij:. a disfim;;;;e pfS5ft7Q f~t ~. fue 
point nfbe~i:m.mg, 

All thni portiOIi. of Lot QritU~r m the City ofNQr\!~~ CtJuntyofRiY~ide! State of 
Cttliromia. ·as· shtlWtl by ntapoo m~ BCloli 1 fl., Page.s 94 through 97 ttl' pJRPS;, In the office 
e,r the County Re\XJ<rUtif wf'$ltJd· t;ctunt~' jd~~~TibbJ as f()Uow~; 

Beginning at the S(Jutbw~t!t com~r of that ~rW:!! parcel hw.dcwlveyed to :barter E 
HClOVet and Dowtby.L. H~~)V~I~ hU~f?~d lind ~lfe, <.'is showll ~t!~P ('Ill file in iit}ok 12S8~ 
Page 43& of m3.p~ r~(:(ITdli nf' T'llle!"j>ide Ccm.l1iy\ Cllli!tlirtltn; n',_h~"'" Sou~ GOlO'4.!P' Eilst 

~t.~I~1 
~~~ 

tm!~!T.,;A" 
~L 



1,liongtne' 
l':9~51 

271.;$1 

Ea.:~eriy' tine 01 State: Hl'gbwa)\ ", di~ta,m;e J;:lf !~enc:e N(.Jl'tb~dy 
~ dist:i!nce of 500(10 f~ethenO{!Ndnl1edy {)'1 nI45~' \Vestli dtS:Uuu;tC 

SiJ'ulilcrly' line of $~ud p~Jo1Jnvl'!Yc",l t~ Earle F. ~t 1.1;\" fl 
red to tl-iepclint,of btgintl~n~, 

n~f}t portion of the Sr.utl1t'msi of the i,.fU,~er Wld' ilie ~Ql.nhwest q-uanr:ttJ( th~ 
N\1rfbWL~ !hilftl!:raaJ Secti{)tI~,1 ",ll, ~r{jWn5hip :2 Srnltbi . rtlinge 6 \Vest, as IOAt' 
rtf !.he JuruPIl in we City of N(lyt;f,1, C~ty ['"f Rivt;',r!,;l1de1St~le()f Ca(tj1;i~'ftr;£n, 
sbuwtlby m&ip ~n me inBroM: tJ, P.ngo Ufn'HJ:pS. iQ nillpt:nf the. Count}' Ke~Cot'(l~~r 
San Bernardino t~(lunt}\ C~liJ(tmil1t 'which 1iooWe~terly the ff,n(t\vingrlescdb~d 

B~i4g .Ill tJlti North quru1et' (;()n:t~ of ~ajd ~J!;JnaJ!)jaid~ornerheVlg lllarked 
!i ~. b)iii 4iflCh stake ~~ £let parw ley and fmkte m I R89' a,d .~shown on licensed 
5l:Wv~ym~p an rue m B1:iOk ul; Pale 3S !)f mlZps. r!:1\.'ordfil' orlilliV~',; r~l)td!l of :RiVentld~ 
CttlU'll}'. ('aHfornlEt; tI:H.'i!l.Qe Stn~tbO':l,{}7'14" E,L'St ~)tlng the Nortb Stlmh ~e.flt~lim~ ttf ~id 
fJ'lctiQprJ iijectioo" ';;24.5fj feet to.ll 314 'ioc:bactOpipe I'11Mkfng th¢, N~mh~t CiJfilef Qf,tb~ 
StIUWi!'.w;t quMt~Northwem qtUirtef'of fractional ,Bc;ctim}~fuene~ St)\lth 
~9'¢'35:'15f' '\\teS1 I,ll inth iron pipe; thence South OI;JS1'3S H West L13 
1 mchby 2. inchliltnk.e; Sm.'ith ~Y(.\26'0S~' Eal'il h':) .a ;1, men stM.Jte: 
Soath J(ti 'f9'l(}" Wt\s~ 3:n. toa ~/4 inch imtl,!iJ~F ~rt on th~ Ra~~ W~f 
,;:enierHnc ()f f\trud fractional ~'1:iftOi .it '1 point whicbbt;,tI,f1. Sft~th ilgc4:3'33'~ Wf'fSl 221,40 
feet a i 112 inch tron p1~ markmg the center uf riliid tri)l!ti(1uat 3.~ fiait.l ~tinter 
offr&cliQl~,*l :3] WillI!! te~l:i£itaMirJled anU£'lUHNtl uti ,ga;id ncen~~it'}i 

><\j!io.~.xcepting th«eth:>m portion thereof ,<Ot'l,'cye:d tcnbt State\1it" ClllHi1rniaby finliU 
~fde1 of cQndemnau.t'lb, t:~ded SeptemtJer 1 \.I..19S6 :as InstrumcnUt11e NQ, 2205) 6 
OfficWRecotd8 of Itt v ern ide County~ CliHfarrtlJ)_ 

Aboexcepung d:lt:lre1h.'!m ,that prtrtl(]PCJt' satdia.ndJ,:onv~yt'iQ tr; K R£:i\f~~iau C otllt'ltm~c.$ tIt' 
Sou:thGrJ:l C.uJ~h)ml~ fue,; a ea1ifnmia C()rpurntiq,n by gr~nt de1CU re~otded Mf(Hth 16, :W()O 
·a.s·fnstmrn~nt 2{}()fJ-09{i9JSoi'·Ofi51.~ial R~, 

SuU1herty 664.2 fOll!101' bil[ Q~fF'fl,ller '~ID1cl1tj)Ctt~l QfNon:13, ();)ul1t),'Ilf Itlv~r!ljde~ S~fr: 
(;a{ii:tmi~ C{luntyast;hQwu. by ma.p u:U m~ m e"lok161Pag~ 94 tbtQ~gh fif O'li!pS. l.nth~ 
nI'fic~ Df~~ C:01l1tt)! Record¢r i:lr~aidcaW1t~( .. C~[ft!nita.1 dO$crihtld·fiS ti)HQW~: 

nl~N01tl1crly s~d parcd be'ing f,lliff;!UtlJ me SP'Ullii.'1fly lint of' Utl , ~""q.ltmg 
~h~efrom th~t nrui::'iCj,r. h~ th~ StlJte ofCallfi-mtriahy d~dthilmMctot Tnln..'\i'~ Tmniru1l 

~n:}:6: 
~l-~ 



CKltpOfatjon r~ooraed 191 ) 941 1$shmvn by t¥Hlp fin file it! 
m£lps, re;.,'Ords ofR:i-venl}lj{X (~t:flml)', Catifi}rnla. 

'The- Northeast qume:r onile SCHItltW\ieli't Q~I~ei'ofSee,lj{m T~Jwnshl'p 2S;f:lu~ Ra.ngeu We:.1. 
Sr.mllm}'Afdt~(JMtridiw, ill th~ City ,of NQn.',()1 Ctltinry Rh!m1d~i :;:w,te ·of Califorrntll",s 
stm\\)n by BJ:w;,'titiriil.oo da~ J\tfUJU:l RMlooo. re'iOn;~E S.an Ben'lardin~ CtHlntYl 
CttUfQmi~ . 

li:tie£.1J1ring therefrom thatprt111tlfl tfj'(i'fa;'11 rJ'i!I"l'V'i~v£'lt1 l{J th~ :of Cru,4fpn-iia 
t;(lnd(~Hl~t,;i{)tI' ~rd(id S~~ller ~. In!;tr\Jfne{lt/FileNQ, nctSJri ~f OffiC':iJd ""1j,.~;j\.n"g! 

~H~~rid(:CIOU.1:~tyj C~ltfo~:llh~" 

Aliij) cr.ceptm,g, ~erefrom tb~t pOrtiilUQf:said llil'id c.,;lrl\if$"~'~ W K, Hovmmi~ ComplUri~ 
~(!uihem Ca1if~ 11 CtiJJtaroifi Corpomti® by d~ T~qt%1.~1 tvf~cblt11 ;!OOOQ 
lnWWl1ml1 llfOffidruJte®rdli, 

half of the NCirthwm>t \,"\{ the SOUdlWe'iit qu~rt~ Md Ii'",e N(lrthw~! nlH;~rU~r 
S(:liJ,U1Ylt:,S'l G~arter orthcSjJUnrWt.~rllum1CI of Sedit'm j 'rrJ\vnJihip 1. S01Jth.RJmg~ .6 

":rtit1Wn by~boni7,ed survey uftheJ'urupa Rml~IID" lbei City of Norco,. C:O!Utl'ty it1 

ruv~i;jc, c~fCaliflJrni~ ,!l$ p~rrnnp reoorded in 33 ofmapB, if) ili~ 
"Ir Ul~ County y.,curdC"cf Sarl BernnrdinnCtlUl'lJy, 

Ex:c~pt tbtl~r~'t~ly5000 feel r.-f the Southbalf arf,h<.tN~rth\\'il1bi' qumer ofthe;Sdtithwe131 
ql#~Jtet·and the Nortb.w:estSctuthwcilitquurtc:r f~r th~ fioufh\li~t qwu1~l olsaid 
S(;cuon 31. 

JltlVdi:lpmem,iI,y.mtliJilMl 
I q&I~i'1/ii;io!t 



PaYClopl:m;rI\ A~mt 
~i!\,,:r;bn 

EXHIBIT ""B."" 

SUE 'tlA..N OICTBEPno.n;}CI 



I 

I 

,~--.. -j 



t:xHuurt.(¥M 

USl O~JN1~·~A,L.tMPROVEM'l:rn~ 

The InJtiid Imp~o .. tBn¢nts by the City aUCi"w Bl1.1b: .. m ttl ("{}ru;\1'Ucl £l:nd opcrmeapark 
witb recreationmcmlir;:slti Balbaa .rnay)Jold equesttiaI~, ~;Qt'J,':t:f and Qili~'3lX!.mng evt\,lt~l 
rundkm~ l1fidNtlOrts/equesttJm re;!.ated.(;duca,tionj;jJprogrJ1m!ll~ ~Hnk.'%, cmn~ lo~ents" 
$1:u.1'~'5. e::d:ubith:ms tmd tty"'ODl~. in~hiding qQafi~'iM£, maoobe~fof k)~I~ reglnn:W~ 5ta;i~"tmt·tQt1~(,d 

llrternsliol1(llw:otnl'tititimUi (L"lCluding the OIymP.!C£l,) Ilnd '11!l!~'ente~uhu.nen1'~v~ts. 
m~luding~l P~lltt.ed Usefi!den~ified un h~lt,i1' "H~', 

.. I)!~ kt S'rle sooner tiekls .. fFlf11nfy wilh ,~ to ! 2:W'!.ificial 1;i~rrUli,ttjc fit'Jd~ 
*' Ul~ \;;1 (1 7I:lmd rll1~ forl:ror$cback, nt.1inij,(;,r ~~d s.ports 
• Equwtrim (:'4)mpetiti,oo'i:hJj\Ij'fl,mundll 
• P!Il'table.andpermfln.eni,rC!!t>ttoom fru:.Hittli-s 
i! lntem~privm:eand nlb 
.. OfJ1~ entrmu::e{$)on entrance em.an;y CjJmjX;~,\\U road ,,"bnsw~~~d UI 

Proo\'v'aY if bt'lrd~rini iln~remise:s 
~rm'kifli: meas 
.. RVcrunpgro1t!1<!lwd tt~UeTil1!!rking 

*' Ptlrmandlt.Md ~mporwy LigJ1Ling 
,~ Vh~1~ ht'llditli timk~ 
., A!t1tdb·T){lrp~Sf. buitumg or ooveredarcilfl Vifith a 1.1ptQ +}J$.OOO·'!:iqWrt'e feet 
• l;"~tbt1fiMd vievvmg bt'm"J(s] 
lit Ihlil'Y fe.atures" :ind~ idi!ll.ltHifJltllillf1~lgn&gt\ blke",nth« r<llrd~n~ and 

!t'lli-eption ~ 
@i'wu \ValeI' \VeIls 
Ii Intc:rxml d.inwti011fll $igna~ 
• BUsln esst)ffice( s) 
• Stor.!.!je and malnte:rtttttt\t'. tij("l]ll.eg 

.Ami:Qur~'i! with public addre$s ,sys~u 

.. Stabr~'lIDdfild( f~Hftie~ ~ Jncitlwng p;:J.ddp~b. \i!Jall<:r <'m:n.i.gns" wli.>iln t'~c~\ tlnd tlc 
:SUi,1J on.~ 

!!I' Kjic.11j.'Jn,andother i{.lOti ~'icernciHd~B 
" DinIng Arei;18 

it .$ecI1rit)'pc:roonneJ facilities m::l(~,i;.U"W~i~ houslng 
• Mpr~iJt; ble~he:rs ilnd fencing 
iii r~mpo(W'y overnight ~c(:('f.lmnOd~m·c.,nlo{amJe1t:s~ coacbC$ andt1iHn~S; 

tlf<Y~(ipmti\W ,\w~ 
I.JM 1{H!1niai:m:rro~~~ 

EmrnIT"Ci 

:-j. ' 



., A "'l'to ':ihop" wHhirl' the: bw "Hng' j tr ~18~wb~re ito the tm}r~,ti'li 
~ \J.null,tulrd gt:f,tt: DOUSeE:(&} 
• mt;~;sag,rng sign alr:mg J. £iillbJetll\:c) approval nSf..let f(\'rmtht;Ke~t.a~td 

rc:ctl04Um'l~ ofCl;)udhioual Use fiemlh 20n~,n9 conCt:li"ntnUy with this Agreei11liint 
.. ;wdot!.¢r ~';()rrmiUIDc£lti('}n t:fmdui, 
.. CIiU phkirie to'WerE, 5ubjcc-t 1.\) Cf (.)1 ·lippj'dVtU as set ~'"" . ..." ,'''' .. '"",LWJ'\K;., ISS7 of the Nutc.{} 

!vi llnicil'al 
flSu{3pa:l'tin:g In~acttrr~, W'jdrun~.nities 
• $idlllS and l~eptiDD nr~'!> I:Cf1'!(!\?~bl~ ·lenls, ¥lll10P}~::;' ~d Untff(if;'lHl'J far dt[.;nltwic~, 

$fjonsors, vendQrs ood ~1Jj,~~~;i<Jtl1tlf":ts 

~'I'I:!lopmll1!t:A\1lit.1:.:m!\'m 
tt.\ nr lmliRiI m:rrt,h'''J~\'h 

E;XI;jhul~e--
~l.' 



lJe¥d~t Atlfl;'Il:fi\eli\ 
Cit~:~ "'~; ~itlr~15 

Exumrr"o'* 

CTT~' ENTITJ,J~MENTf5l?2R Tnl ~ROJra!=-t 



~HIBIT~Jf;' 

OI\l,,~)T11 PRO!Ji'~!T Thi?JtQy£~{E'NP~ fa ~.~~G. 

~~jpPillt'!l1lij#. ~,,? 
ft41W I"rttJS:\ br1f'fOi'W!I?f'I~fjIW 



C NCEP LP C T 

IL VERL ES PHASE 1 

PARKING 

SYNlMETtC 
'TURf 

4 FIELDS 

SYNTHETIC 
TURF 

4 FIELOS 

TURfl"<17 . SPORTS F'tELOS 
(EQUESTRIANCOWP .ONI 

5H:OWGROU . 



CONGEP T 

IL VERLAKES PH SE 2 

N,T.S. 



ILiE' ~f ftfhlna ttun eUj is: .rtqnjn~d ff» t:(uutrut;tt"JUHHH r~jmb.IJnlttntD( 
ff(HnT f>tunnl 

Wjdooing and }'J'lJ~p!'trl.iem~t \)fH~wer ,1\ ,i-e1lUt; Mong the ~"\f ~h~pro.p(:!i.1);:, 

mduding lh~ rt:l~x$oll :g.f ~k'Ctncity pow~t ~l~ rmd the instai.latlon [tl 0~U~'f.ay 
b~t:athHMfIJH:!r AVeIIUC lor vl::ibicle; pOOlW!'ltrii!!i and equcf;ltrian betw~cm Ul.el 
pro~)' ttJ1J JCSDts pm~ 

2. lrJ.!i;taUMioIl afutiHft~ ~'ithinfaQ.ji$,\:~;!in t>,namnc!l'll.\j(.~i'lue .. inth1diag ~il\V~ Md Wlflble 
!J.'¥i:t« andf,fiOtm ~lrninilge, 

J, filtb1::iIl-OOment or the tr1lmc~j pal at {hf;': fllten~tion 41f HXllUl'1t'1 A \'e:nue 
Im;fOOing l'rotl.!Jt,!led left trod r!gbtfqnVeme.lll onto iliepr~y. 

C<}n~trl;mtitm of the S mfa t\naRivcr RiJPm.p 'fraining llfkc krj' flood (,;~nltrol im.G 
mitiSit~(m, 

f>c'¥l',k;~~mt:¥lj .~ 
i,l[~j!ltli1ii of City r""JIi;j~ 



~;~JlllnT i~f;l' 

SCU,EOUIJE O~ r'~RF91L\t~\Jct 

1 AflAcl~OOi!lti tilt'lr.nim~Uatdy ffiUOWlQ,@,pflgt;lS,1 



'If" 

J ! 

l~ 

U 

H 

i~. 

11) 

t1 

II 

1~ 

i~~~l 

1l!i'.1 ~ 

T,IZ~I~' 

1,l;lkt'l 

IVtfilj' 

.'9J'i111 

~tll/H 

1l1~1\ 

~uMlH 

1 G/4i I , 

1",~311 
P»t;' .... lifll 

t:~) 

~\i; \1' ,rJbf;i; fl§i01ng liN~ 'fi! D~j\r.,p1!lrll.~!ml11\1 f~Fiii.l til r;,ilg t4~ml 
ReiidirlQ 

ily Grolfll!! LI!'.lilH Et\'~llI!\)'!!I 
~lll!! 

as Glli:li.ll'll~!l !O/!e;:dv'r. 
O/lj" 

t\lJri!#~~j' Wl'lr.li1lii €liel1l1iil 
L~~~Iw;tli!!~ 

!;fEli*,;fr~~M1J 

lJA~~M,;:~ 

lt~ "Gn;;Jf!d t~ t~r.i\'1' l'Ji!ft!f 1M ,h~ltltiV U!tll it ... f~,j'':i' I",_l't i,';;! f~.J!, 
!il1~Vfij} 

AiHoni'1li!tt li.~ "!Ill\l!t~1J t::U.I· ~OOifl,()j) r~Il'ii\J ""!."llim ... ~I.lIif~ 
OQil'Qi·jOI1lll di A!lf. .. ~l.liI'JI~ !l1I.mIJ~ 

rli~ "l:~!\rl1 DilWf'viOi" "'1M ~\ifilW!~ (i!\l\@!'b#:i'"" ~ At;i¥,Jf~~l 
IWlItI!¥'il;fl( 

"'1rI$ifflffl f.mr~ af<\I*\~ 
'iJiiw~~ t# lI~mlftl'rlilr~~t!i'lblf;1 E~J:;tW(jj~t~ i!lP~I1IlII~ 
lim. i'\!t 1~ i);Jm!1'mn~' DIll/,) (wlw1n !il1~~m: pmlUloont~'l\ 
W~J~~' ~I(!r~ 
, N\ti~iinf,~r;Mlt"IIlflil~!'!!'tl~'r~'i!1'~ 

~f11<4) 

~l'~{J 

:,WP! 1.t1~r4\'tt'1!" f'\~~~ rv~i &:; fJKi'<lktiil fili!;Wi~ Qf '~1Jf1iit:lll(1¥ lor Iirn1~riIlJi;li!liimlli1(i ti.l. (t 1 ,,;. 
~T~iw.tm\lll:illti, TIt&.liIi! itt~:ieW~R ot' !ll~U~11liy W 
J1'!~fI! 'mi!:;~ IIp.::!lllllmr¥ ookl ~ pr~r«ei 

ltf~·~T~~~~'r Tf;~I!"'F~!W~~,Dfnm~l~fbr:;;gm1'Ml~1ifln~!~ty, GL(t',~, i'A! 
';r/t'1.¥l!;'Ili'j' «lf1\ilI II'''' t'iollfwt rWi.~ lifliiIlrlil1Ol> 

'~!'Wi'}l) IffiY. ,q; I~mi 
j"ji~il~ 1S.1I1144)<tit{ ~lil\ll 

V\~"",i ~~ ti.~YA ~'~nQ 
tf!llir.~ .!f,ffi!l:.llWI)' U~~ 

!(1II1i1ll ~lJ liaya m \?J'OOna 
\c~~J Etil!l:l!IVI! ue 

WlWnlilliJaiil'!!IGruVnd 
L~iiWl ~ ... r; 0lil!J) 

v.ttill.u lI{l datal:\! Gr(!1l!!l1l 
l ~El!i!utlvf! ~te 

~~prnv_ ~rj;:LT~hli ... ti~;'''"'''' ~ ~ll!'~ 
l~'~~~'"*'~Ri~·~·.~,I';\ZH~ 

"'~~ 
.u;~WW~ Ter;mWltllm ~M'i~fII~'~ 
t1511m~, UlI'.tiloo.1lNj'i iJpw ~iooa feHtiUlijitii.::t ~;;oG 

l'luh~l'1tllilOO'.tU!M tiJi icrmi1:!f ~r~!~, Rj!~~~4 
iioon;r,(} to'ah ~~'1rttsilf C~.'1 

La!, line Bl!.ItJ~i;\'}nnr$J:ii1" Eli!!!€i l'r\' ~r4R d'rill.!JtUi ~fflli!.c1i 1'()" 
Tenalli i;j, i:tl' deiMi::ro!li:tr,j 

'f!8 ,_f> ~·tO·~RRl!l ilia jq P.S!dliist~5lis ~tn\ll~ tiJ'ltli!J'.liui PI!'~m~fl,\,AfirilM)e.tll ifif',fj l'w;rJl·~i!l~!kl\Hli/.~j}4Jlg.M'iiili' 1!1I~~im!!'.~'I"","'mi'i'liJ~;'J 

'lWi(r~m,¥iJ'r'i*!1 



\~!?IJ. ~I" {$ ~ ",'1,$ 
RellllDlll 

OlJlAld1l n;ij~ 

.b¥1icY ~ MI#; l$'ifl 

(;Oi'WT~t;eN"i\l1'1I Oliif:& . i«r!ti "'''' 
1i~~lt'ilOiwa 

~"'4'l \ It' ~'f~ ¢l G'tlIl11\7 
t,~~~*~ 

'/~, ,fIr,~. d urouwrl 
~~I"e~l!!<ll!,!tl'\!'; 
,~~1lm! ~ D!O.til. 

I/~ ,OO.~ ~ Qfi>~ 
~a'~JBfe~;.r,2 
1m.! If>an .l":el:l~ t~ 

Witllf> 1 !Ill <j.,<~ til tHv;il:'i# 
~ F,~i~ OJi~i ~I t\~ 
i(\tili l!!lii1 :hlit C'M~'i.l.l!Mu~ 

\'¥IliJf!I! ~fI Q,1i'fP' DI 0 ... 
~~tlitMI\!, 

lWIlil!IDrSUUE'(l! ~~t 
t.sAilli ~ivaOE1e;0'4! 00 
law ~ '!hI!> OlIbJd", .Q;;,i<o 

ihlmini 00 ila)'/Ii Iflf Qm~ 
L.."';l:!ls 8'fentiiffl Doill., tn'f.;'11 
~ iluln ~ IJt"\flde\'»I(1t 

I 

·if,M~.1fil'j' rn,nnl f..it\"i.itl$ 
<'i,j.'O\Wf 

OtW! 

ffrlilt \'ln~ ~tr,*, 
~1Il!"tt.~!'1~'\i!ia'W!!"dT$ 
.~tlitC~b,~~l 
Ii)'NO~i~Dtt>< 1;)'1 
J!'!rt>~'i'.:,l£'ifl 

"'t'''''·~H~·~lrll!.1Wtl~.~lhh-Ili:r''_'''!'!i ~~1i1 
D'![\I!{.tG.Oj~Orm.;;;rl ~jthnll h5~\! I'm'o flill$llili1J ti, waJ"'9!J,~ 
l~1!,bl.~~!lI;;:~iII flt1~dlfj~lk:m~~(ipiiII'·~ 
~ t1I~en'1!Y tAndli.l<..: 

T~t'j:;;; ~~~ ~ ~ i11 ~\llt,;fil W\!lWinl#. T~I'I~fi'CapJlelly Iii 
!liM Pr~! '.rr.mr~'\t 

Tl!!f)Jlrrl M; ~ijlll.JfwJ.flllf l\,;IMt ~liC1>~i]lFi>~no1~II¢l1l:illiljj 
11E t~. P'ti~.«~I~ro iI!!!~:i~\!;; 'f~ wtllt k:¥JiIi!1'!,jl1 
"'~ mfil"'Clqt!l1fil~ ~~¥",~~~, 

Ii 

L,]QtJvtWln! 
~~(K;tkinl 

'f~~··~.lg;~.R~~tfT;l!'!lJl(IlUj;irr:;U~ll.trf"~t1~~'i:~' ,~ ~C'f 
~w ~ ~~f(\lt~~l'ffl 081~illll~ ~t~tltMt",..~ 
~ "'~~i3~ b\'JruiCil)'l!ml thlll'"liII!\nWl\lt~ 

lM1~11i ~~ t:r,~;:¥ ~OO_J Q\,;Qn~ flft1KIII)! Wj~!lifl tiw;.lDI·<JI, 
~ F'w~l!t'~~~ ~ ~'UJC#1ft 

IJilntlllllt! lila;' iii GL 
~ OJ\. M fu!l(lW~ Of; 

.bllrilo!t1 {il1fI~~,r"'" ~~~~ 144\1. iI.\l 
• Lrm4ilmn lli1'A'itml>Mk ~ ~~ >;t; .. r~~ __ ~~I tHi] 
'W'd!IOnJ 00ti~1i'nrM'f ~M,~..$1~el1'~iW_ I'M tt~ 'lIdllM 
~jjtlhf \\Am¥< ~~ (~ili: . 
'LA~'mj!'i!iHI'1l\ ,,&IIIl\!1lIW! ~!N £4,1.1) 
, Uir\\1lt1ti ~~"m .~,"tf; f';lftm<cmr;mlt ~l~ t fl. 8r1!l' 
··Utrt~ U!~itI'f,.jIllfWlIi' 1~~.\liI ~1 ,i1fu>,~1¥ 
~j4QfJ:'m l~ 17) 

~!J't,iSlmtl!1\'!o.'~~lJli!l ~~~~!;.;N; 
1i1Jt!l1 J:lllnr4\IUlli!infi lf~ T"'iRrt';limll! ~""''t 

I'1I!I1~'U.~'~~.a~$I~ !m!I~fw"~~nnr~1 ... lEl 
'11ttc.'>Ji<i'h~~~rdrt~;'ll pf1)\ildVtI1 ~~ ~fti~1 
!iJ!f<~.i;>.~f"~ 

C:PJlltW~ .f'i"";'W~""f~~4~ ~I\M~l,H'1 W~~i"fl; fl\l1i!(!i!I"~ 
mwtk1J!Wfi!ll'''''' to li!I ~ <Mt 

~ -Tfjltf/l {:~~m~Mi O!1!lI( ')n~lf~ iJ1Wr.;;t ~ ~ .. l~ 
i*"", ~~~Ief\ ~i ¥ili,",¥" ai it/v I!rhit:lii t;:. m!1!jjriC,""!Ii,~ 
;kt~~ P'l~~ iljI i®tifll(;nghi} 
"~~i",T~~w1l,j1t;n} wlttf~~AOO \~¥¢ a~.~ ~ l.'f< 
"~t~"!il~r ' 
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~ 

if:t 

t<12.li" 

j"j",lll~ 

$!i1\r',; 

JtfllM1;, 

ri!l~lJf.ii'l 
tJ(lc:tlm~r.t 

f~~~f'lj 

ey~T:;m~~ 
C-;!t;! 

111'" !'i'~MJlf\f$fl)lllC: "wrf;!!~'5OMl $l~f!l11!llloClf<F4@'~"'<1~I!i!t~;ll)r tllt{t:!) 

Upt.n1f,nEfm 
C[!ffllr_~.j r"l;tIt 

Pi'O!l'!FWt' f&ilowi«l) 'r \\\1fT! 
~t\'f!'ignt)!ti,!.!t,!tJfII« 

W,!hln ilQ i4116 {Jf !)ul1!J(in 
0. 

r'lfft>1l,i;,t~,~~~ 
l~~ 

Pf!!lfIllli'~Cllm!l'lJtl'illfl~ 
D~ 

~tifilk' lhllI1 ~o tl4y~ M'lw 
!Ill~& Dlll1!.l 1\4111 ~t\)J !!i;Q 
5~!Calic:f'! b,yjijtitJlty ~j~ 
~\if~.;\\'1iltlQ ,pm!~ 

'i,~;:2fw, '~, 10 V"i$ 
~~{;l:I" 
~jfi..c~ i,)r~"i\j,iijl~!ff 
~i" 

~Ali%t.,!d iji>ni! n$\fI'l r'!'ti't1!hmtlltl2l1i wlM1F. if1I:\~f~&mllfi it (>;irrrt 
i~"':;lni!t~· vr;tI!l~I~'JCI 'f_nll <tl! I~!;;!!me 

fl. ~~ L~j m. (VI) 
1ff~1 ~~~lnil\jj~,eetllllt;Jolli:! ltr 
f~" ~~ ~~, impdlllilll1' ;ft!1rllOO4lf#t"~_ '~IW1I~ 

Tlinmw~ 10 l1i~~n~tI\lI!;(lilWt?C!.Y.lrI dm~!fs,,/l.'$po]l;;t~llfj '{ ~l 
ror l'W'lID'lfE"~ !!;J i:!<t~ ~,~, 

OiJ~lifl t£Jmlt>Ml~Le!;It~ %!t Tw~£n1l1> ~!i ~ ~t:lfli!:\I"1l oi ihll 
F;iif!fI j, mi:le;~llV'\1'\!¥"·""!.!ff 1'$'I!' '~~'I'l$1!!1i PaIll'J 

r~I(,,*fft'" ~ l.Q\¥,t;<lrtl CC!'1!;\!1u;iltlt, t.~r¢~ ~~ti!1ll1!~ ",;'", 
~!M~ 

f~,~lt:li:i ioon~~!ift'jr;;li!Jn '~tllctll'I\va!'1, ~ {l1!f'.,W;1i 
t41%f'¢ii'ili::ii! 'IO'P~ ~ 

retl~fif Df;114,,",w b~ ~ ~ tif~ ~fjrortt£llO(f 
1i\'1lr"':nl!~I'll'~ 

l"iln@~;;(;rn~tfI!ljh4 ¥l!flf!li:vmil4l"Il~~~j~ 

~r'flilrf;!bt.m(\Itl&OO1It1fl: ~ilr~~i ~Wf\d 
~1rn:'~JIMt) 

Mel "'ll:Iw'~'Ili::>rllll~~tl'IiI~ ~lrer~jIl't ~W~iltl iJ..,1f"Il;wilhW 
'rPm! C:ll!l!"'f!fltfirm:rn 1)_ 

I )1111'1' rrorn tiA ~\v(J D. 1]~~~~M!tMft.J!Ll ~ItW'bojLMtltohfp~fI;r 
ir.~ 

{S~1o IlXl!lIl!lIM dl1i11C i')iJ~ ~Jt~f\j; 1'r@g~ Gi'~ ~1Inii,*Ilrt!lIiU\(~iI!!n~ 
~~~,l!:iipiP\II\Ioii~ 
in ~n1' t Ilflfl;t! QAl 

~P1';/J~~"lliInqi l7'C~!1t j;'.(jlT'~1 if>'cf'i~ i &WllU 
l~~ , 

,; fllI1't!lIl)~;'~ ~ ;t.,'t~l<M1l',bl \O'~.m ~<JN.\' ,,1\ J1t~I~lt!lliJ 1Jt1\1iilr!!1tO(y~~~~~ li~~Jt~«A~Wl!k1Y 1il!j~ ~)J;,;.ssU",#pf;;!.'la'jI';1;oii::lli Ji;i 

ml'! pji;t'$~ WiI'nlJ 



P~(i/1'lClii liililt It~~"'::!~'" 
!lIIM ~t!\ilil! Ji ~oo.i 
1rnprt!'1l~1lI UPP!') 11!'J\"~h 

~ 

lie 'I'Qiiil!l l1l'j}g ~T$c~ 

Cciil".m!llnJ::9fl'jf'.m~· 

Iipr!!i'tl'.a eJtpiratiim .!J~ iiJi! 
Q;f!tlr~1 ;~m «full i'riliJi!:,l 
t~ 

Wl~~r~~· 
'tm1i'Wl.wt! 

l!1ftdllil!II'#,I~:;)~ ~ 
lfri.\ ~l[ljVwf! P!IhE ~~ 
r""fi (~ M1l1!OW~ ma:vtJ& 
~!!$rJ er OOPf1<li 

~r~) 

~ .~~~ ;rr"efIM, t!!rm 

t~"d 

L~~$<ilWl.atft.*~! C;;rtFi~ll,\m r;.~.J;~ Ijl-~~ II 1";!iJ!i 
~l"~ 

O:"ltl;!OIl'! fi,.tJ;;; 17 Til'nWi>tli:' r~!:r t..m~ l"l'il TE~jI !'IllT~t!~ M 
llWvtaT1i::$ \'lI~!. "'~I~A4 ~-!!pmC'ii~lI\l till \'!ll\ti!o'li'n~l" 
.1Jli1:' 

O('lskll!: ~.~ 1m' !J&nrlkutl tl:!. l1u'lIfjllWf\1 ~a\ I ... ~~r) l% ~~. I'!f!tl 
"'.~~i7~r<!j;lJ~ifl1 fl1 U~'~/l'ii'i.lil'laW.'ll~ tii$~'i;W tt4itift! ~e 

t~ml1i .. l!.~ 
.~ 

!~I 

~ IV ~M.j;ut~~ Ii.! QI\!iflrwtJ" G~!Htl {1I;!T:YI!~1' ~4iir1H>~ f,(iI}i) .. ~.z urilitwt'1I!! 1)l!j.\tUJ·lJm!~"!! :l<~I'!"l"l"'''il .~; "'~I.i1i~"i,\Jr.""1~j. jjlit~H!~!l$,~i<~""'t~.;fsi:FJCOi'll!:i1l:,r 
.hW~~'RIlmln~ 



EmlnITMU1~ 

t~sTOFrERJvfru'~l) USES 

Tb~ P~itl-':;d L'clC:5~Pflwiv(;'illYy theClt'yuJIo¥tRalty,:;li, to aperat~ a park ~,tth ~cr:~ation 
ftlCm6egll~ ~;Vh1d'l B?lJb.:lllm!lY hold(:que~mi1i1l. SOt;~Md~1ther lSfiorth1s f;V~lt*:r functions :and 
~p<lrtsleqt1es:triitm relatl::o t'l!:luClrlionru -pr{igrnm1s, ~"amps.~ i0Ummn~1:1t~, $h\;lws.exhibiti~:¥m> 
j~l{l 'Iry-octs; jriciuding qu:!bfyingm;.t1oh~ fer $1:,alf .. -natronal and intematl('!ual 
competitions tincfuding ~ 01y"'ttl,piC;'5)ruld·oth(~r entertainment 'i;vent~ l'be public~s right to Wi." 

the Pn:;rperty $S1tj(1t(partio,dm-1yid~tificd m II ~~lite Sb.wcd VstlAgn.~tmL 

Tt<uant'li rtl'nnitit:d Uses indudt'! u~s; fA} other public ptni"lUlr'C cu-sinmaril)' mnl 
fn\i~ilde.tmj iIre no' limited t~\ lht\ fi;)no'wlllg: 

t41:l~trl;~m ~'ent~. ,inpfudin&if but not !tmfloo ~tf, the (tdlmVll'lgevcnLq 
,SHverlakesEvent Pcrmitre!)utT'ed): 

'*}infseSho''('i and auctious 
,. HunteriJum~~4' C(Yln~~nltttu 

• Bmtl Racing 
• DTe:.'I"Sage 
,. EqmnltJ!2Utlk\,ii!.tfmdsymposmms 
.. Eq~l.irl'e t;l;lyir(lfIifieJPtal lew-n)Qg ~Dtinl 
.. n~ernp~(i(J riding ·rorthe pbj'SlPull!1'(t1' m~1ta,Uy~~rug(i'~ 
.. ~1ale aM federo1 mQuntt."C!polk,e tri1j:tlicgprogt~mIT 
.. Rod~ 

.. Anfmltf bl't'~shows 

i1, 5110rring ~'tJ:ds2actf\ilties and fun~tiort~ 1I¥C!\lditlg ('ldw;zabo11ru ;m1gr,rmrl;. 
~lW1p~,a~stlcl&tre w,~hthe lbU<>'wmgspom {no SUv~l~k~t; Evenl 

.,. s~~~ 

• VaUeYblill 
'" Ui;m:>S'e 
OIl Field Sports 
• JadtJor $Wfl,\1 tcU'ad ~:w'imhmic~\vi1h[n th.e multirptirptJ~e'buadiQg, u:u:;h1dllt& b:Ulriot 

limited ttl, bpst.e.i1:tdi. \'Qlle:yh?ll. ,tI.yU'iUt~~Jo~ dm;!oe\ mfinial\U't~ am) ra.okd 'splW 

if a&l~in;stralivf:; t;im~lr~ undgcm.enll Dffice fuot,thtfJ$" ificluding[jn~site se-.~ur¥'l'J' 
lMHitiesand carct!i.kt,"f ~lCC{)PU~Kfdatio~ 

• ~ill~ ufevmt r:clattai met(i4~u.lil'{~ OOtKleSSi(lIU; and~'l.\ptneru 
.. OperatioooJRV cl.lmp$tte. .!b.rl:)vemighl Cimrpinsmd the U\!emight pruidt~sof 

n,:-:¢reatiooal vehi¢l~ tta~l~ '~~ecllied jij the Sll~,d Use A~~t 

t~ .. tt'fL'l1fJ!lJ A~i.tml 
$ __ d f'itnilHIlil· tlSJ$ 



~ Tempomy ov~ltdtt~l.1"ummod:uiM£ of athletes-i OOUclle1i ImU mlinJ;::'J'$l in c;ormoctirm 
,villl n'jhstte:fl\)ti~t:r'l;l~I';Eptrl1$ Jl!'V,gr'dln.", and ~mzjgt~1 \>;lll"ltnat 'C(lfTllllonb 
grant.ed hy citit$ {i;}t ;!;.im:d:wparks 

!II Opeiatiot) rjfll '<rlw:;.h(~rt·' vvidu:n llieJJ:Iiillti·rl1Tp<}~ l"nlJldfl'l! (n· cove-too. m-erlil nr 
ej:m::wneretltl ptf'P"'~Y 

1I"af'tmel~v~l1J clllY'! opera"tit1n t,·fsn.!e:i:iaod. att;i,'i;, whl'~ n:.tumvable tents., C'ltnopie~ 
and umbrell~ fut di.g;rlitari~~. spo~Ol'5r vend on .and roI$~nna$re$<mclil{Hng I.hClu.l~ 
off£ltl0 And mld the(lp~tion (if a I;'ith.m ihemultJ>pll~I~'b!dld"lftg 

andki9Sks 
m~~'On:k~nCii1~agillbg~;!gn ;;u{:rng; J. '5. slJbject City ~ippmvaJ as'set ft<rthin ~b~, R(~J,wj 

Permit .2008,,:09 ildopted oonCUrrefitlywm~ 
i)t:vcloprocnt Agr~ent 

• Get! phO.l~elGW~t :SLia,lcd ID.aS set farth ill Ctwp1er J 
Mutlicipf).iCoae 

IV Addhirmuj P<:Jlxnittoo!or whkhttSilverlakes Even1 P~rmit rnn~ hI;; I'~u~red ~s 
htJmraPfier specified; 

" F~m UH3fk;eb, orad and mi shows 
• BOUm1caI {;ard~ di.sJ}IaYfJt WilU;,1fJj bJPJ'S-i HurnJ and L-1tl1'l~h~lm~!$·· 
• Phmt S:'bOWI" 
., Citlle:eru~NrititlS; c:it:~'U~.fi.,. tairs, "~iyals! parti~, weddin~ j'lu;;rdcs." fru~ny .r~Ol1S, 

s.u~ns.. mltq1twml,rn~, Qfijr.lo.:::lii. m~€ftm~,assembla.};~~ &id n~li~oll$;and clwtd~ ",,,,,'!"til,''''''' 

~d tiiCl:l:U 

it Filming { other if~ ~'jJttneJ.!~{jn WM ·a,:1e'vent .he'd Il! th (.J j)f1;Iperti) 

it Bi}st,. It V 1~litonH;,'bHt!. 
" rt'J.d~, pfOmcujonalf'h(.\w·~ and t;Onv~nQns 
• HobbylJJub ovoo~ 
" I'M CA,~ Boys &. Girts Scootsr S;;::.h!iOJ Evwt~ • 4lik';iu!:f and simn~ youth Drg~:!iU(Jnrll 

a\.,1hiUes 
• {:Qtpol11t(' events (team buildi.i:g, .. C(lmp\IflY fdt'ltuz~. &no dLe lttt'j 
• ~ldliitlthfOpl';; Events 
., AJoonolit.!, b"'Vtugesal~ and '''Jnt;UltlptiOl1inoolmootiuu v.ith (!n·~uiZ' c"~I£ ntll hl'l~tt;-d 

h}!T¢nMt tL.~ ~ltor(h inSeclil.)I;)s till, DdlI Qr IV a.bolJ~ 

l 4 W tth fC6Pect to !h.l: AiWilfanal r~t."'Tmittedtl5~fi in. Section JVab:{)ve,. the: SILm¢'!ibaU 
fCq·un·ta S:iJ,~lakeWi6v~f, frwmthc City's Vel:ummmLofP~rks;. R(jL'f~on.& 
CClfimnmity Sen:+ce£\>,;ith th~u.r.d~tandjflg that a ~i)ver[lk~ E'vetftrer;n1il is 
ft'lquircd if such w,e: en**ih'1'...ilt-Gormo.re Dillie fnnQwinSt'Jrl,'l;,lms.1-w:u;t~$;: 

(a) 2.000 or mor(':nttl:lnd~'W1U ~prtSftnt on file Pro}im:\' ~tooyQne timefu 
connoofiun wiill Uti? .M.iu:dwed went; t):r 

(til ruO{1hpHc~tfi\g¢f; will he ser\>w.l<::Ul~ thml 5{lO.lllf$~s; or 
{c) filminairi bmni ,oonCiueted[)f1l6:11nm~al tmtm~ fJtJlmc.oIlll.edlonwith 

\1 .. P(...'tndt.t;.:d Ul)C) , 

,~d~I~~j 

!..f1iilllf ~Iil[s.ll,. 
~t:!leJ:(!l:l': 

..:]. 



ASil¥~:lakes Event Permit, bU!lim:s5Lioonst,ulctill(ill'timlitl I:lndfll.rtl J,wi'nH (fDr' 
filmin,gof:a (t(~rrlnlttld~l fiat~)~1r(; lh(::/it,"IIi; pl:i,11'Qitt; l(J be ohtnl.rted tot th~ jjp~arl\ln 

the: Addibon:d l nlooti'tl}l '.he' Jlhnve·referencl.':d c!iietia under dIrlUE(\. 1 
fHltW:tth~~&ltht1!IO~htt rl~H sclutweli set fortb in lli1y Exi!>ling 

tM 11 mUH~t~:rl~l permit wh.it:b shall b~ issuerlby the 
(~(}J'nml,l:nJty $ervroes in compliance wllli 

~,,!'ln¢t} ~U ht!tilth rrt'£1J.l;)lt)r~fUI in effe.ctl1pml the EffeC'tiite Date and 
11Ilt;Hr>;1bJI~ R~ ~"H:h (\'tn'~, 

l~~ed far the Additional 
rd'l'T~()'ru:rll:iut1~clau:~;t~ i (a), 

l!In re!lcourring or feplari}~ 9Chadwoo. 
()f r~) ~oovewihe e.'ttent ille same 

A.U 

r;":'~~A~t 
tl%"f;>~~H~ 

r~!utt1')' QSih'erhlKe5 E<,.'em Pennit, or any other 
Gt:q't·as provided herein, 

usa "bJln f.o:Ji'U'(,'\t , SHver)ak~c Evem Pernril from tnt: em' 



E;trn UlIT"'P' 

,UttENPED ~uNl.~ 6 101(; r;F:Nf:RAi. FEE/FlNE, SCH£DlILE 

t .Att~t:h~ as the mrml;:ttmue1:y folli)\vit~~ 



General Fee/Fine Schedule 
Cl I v OF NORCO 

E ve . . .. 

June 2,2010 



TABLE CONTE 5 

..- ..... ,,, Rocreation & Commun~ty Services 
GenE~' F;a{;mt~I~S and Services 
Ingalls Park 
Animal· C<mtroi 

Sports and Programs 

Fire I)epa. L ! .ent 

snedff'sDepartrnent 

Publk: Works 

6ulkUng OiVlsion 
&Uding Vll'luatjan 
Building P·ermJt 
Building Mlsc;, Fees 
Electrical 
Mechanical 
Piumbl!'iQ 

Development Impact 



Considamtfofl Group~ by ~I~tloo ·QfClty Wilt e;:mttnue·to b& ~ob$ldtzed owl;tl 
redvwd or walved f~g~ t)lJmt)m~ in ~f11bfl ; R~utJl)n NO". SOotllQ "!Ii! ongi~ 
organIzation feflnqul~ti h lW~Ml ~ ~t'\l~tlQ\'ll~ a¥el1ts, fe.~ w~1 b~.lit ~ 
substantially hjgMr~~t l:lY~ln~~~ ~lli;rI:~led t~a at N~lke: Wr,·l!l:Vl.tf 
Hatl ollt:acllity ~e~ tlllfy eftr1!' hld'.j\'llf,g c:lj#~i~ and ~e$l ~ ltfj)';t;I 
r,th which pfUYlrie~a;;;U~ht N~rQt~ :{lttldl1i'~lf dlw~~"mf l'li 2b~ ·"ft ~<f~~~;1bii .\!Ind 1!l''; ~l~ 
f.iUi!Ir\e~li. 



~~~ Groupe: by. R~o{ut!oo a(ihNorooOily COUfl{;li; Will wntlntJat(l·be ~Y~ld~ with 
~ i;lr~~ f~ $ pui~ In ExhIMBt;if R"~lutlon N1), 2Q10~t ShQUld th~ ~~t 
o.t~~l rciiriquish the ~ to. anothw ~Mmui'llty ~ganlmtfQ" thHQl!Iwrtti, fiti wlil ~. f~t ~ 
~~lf.e'liy higher rxm Re5~~ents 001'1 j~ btJ51n~MtI bif enUllf!!tl ~~i ~ dj~~QWt~.6tN~mflf W~'If~~r 
H!1i M €Kilt¥, ~~(~t irid!..ldli¥~ appllcatiQi'1, $GlJnrj. cl:emnfng l\1"~ bo\i)~lftg f:eeus)wlttl vmlt<! p~l.'il.\d' 
Ul, ~c'h ptc~~ g !;i;j~r No"".,oaod~§ dl~~ntl~ ::!5%;·atf t,or rtl!1tDj.1f1ru 1(ootO% off f~, 
~~ .. 

4il.~ ~~iOr~~md ~ d lmt,'fI.pf.full_~ tm l~ fir. I1tlllii¥ .tlil ~ .<i"iiI(W~, 

l~ppmv~ ~if City O~l1jf!~! 
Om,ob~1 ~O,'?01{! 



a~f1Iit1~1111(m :R~lti~OOi\}1 !t~ NOk{;O City Coun~l, \wf oorilif\Q~ tei bEl! $iJb$tafted with 
I'tl'i'~j~ti tj~ Wli!VM; f~i:'i!!i ali oullitledm E'Wtl1~t a Qt R~uMtI NQ,~(!10.aL Should fheorJginal 
tYQiI'''@1ton 1l1ttNlul~h ~ IW~ ttl an~ o~.n~tiol'l tfl~· e'JeOOi,fl.'leS wllt be ~t ~ 
,,«b~t"fttlffny fTlI1ftifr Ct:l~ Re~d«ft~ all\!! IQ~! t)\,$~ !MIl: blNmtittetl to a' dl~t at Hante Wilallf!Jt 
tid ~rf ~flt:lUty ~~~ ~ntv Hlo1InclurSl'1fi} epplttallorlb,.S".le".nlfy,t:,iaaMd.}Bl1d ~rng t~} Wlm vand ;P,di,l~ 
I,Q WOfl"f! prp\l{fjll~ a t,"Ur~t ti#Oreff l\1!OO~~'ff'~ t1H:ic{M.ml is 250/(' off tor ~eslds~ and 10% 0{1 f(lt 

bu[lrfl~$., 
AlI'mfult Cif,."jat\!m~4~ ilV~ ~nMdm~iI~j~~·~~b~·.~~~, 



AppmV!l'd p« r;;~uno~ 
Ot';.14)r~r:ro10 











fiRE OEPARTMEMT 

. J Alsrrn RotlSh 'Mre fnfi~Q!f, 
Fb~ MfJnll~ I Al.mtl. fwoobn T., F" 5~ltrll(j!llr 'II'~ldll1$~J'\, ROugt, Hydro, Spriri~~r 
r:lr.~r,roU:hertsup~ion 'fuC, P~l"IgiO:~4'~f rllit~t~~I,'IIl'1~~ettons 



i5UOAJO,an hi; 
:$.55; 

$200.00 
If cost. ~dmltH~tiQt! Ilme· 









"PrNl!~!;i 'G'(iiiI<I$'!'~ t>l\1n t.!~"'1y, ~~!;:ml!>lIl"IWl:ilJ~ 

CITY 
OflP'ARTMEMlOFP'UBllC WORKS 
8tULOU;fG ANO $AF:ttt OMS10,N 

·r~l'~~·A 

b .iJi"lnlI11\o1.i Jttttrl\ltll_bta.lll.lH'irp~!.1I ~ 1111,00 p~ !1IAl!~" 
';.~Ilf lIhpfi U.w, bu\kjl~~,~ttlf). P'1'l;t!r\l 
,i$ N,P." tll)\!~ 

li~lbilt "1\" 



em Of OORCO 
OEP~R~ OfPUal.JCWORl'm 
BJJ~UJI§Gl4ftO :SAP'lfrv nl'!/t5tO~ 

l' A~n;e '~~, ~ 

$t,(~Q(l .. D() l.;;. ~;;!5,;'()!)O,OP 

~:25 .OOOJ)O ·ft)$."S1,);itn)\):,iOC' 

~W,)O(UJOi10 'i!iHJIJ!,WVj~!\il 

$lilJU ,ma.o!) 1\;, t:M)O,OOOJ}O 

~;;r\;l'1J;V!.."J,\J\I' tkii ~q ,00'0, DOG,QO 

NO' I AIVIi' ,"I.I'kI' \1:U' $lrw:) Lip 

F9e'~: 

hmni, pet'I1Qtlf 

11S;tj 

pe,r tltour 

,~ 

~,t It! !.~eilliVi~~;;m, whTd1W~t 1'$ 

!:!m~t~$t TI1l'" t'l()$I.~Mn lre6lj}~i9: ~mO!'1 ,o:vem~~d. 
~Ul~;I:lL I1Qur'11 ~gll;:'j1i! and ml'l~,tnem:r.;r:!toi lfila ~t'fl:t»IJVM! 

~f\',U$;1'1:!: GOst!! 

~!U)!J" 

$4.9,~(J'· 

t49~:;,(l" 

m,SQ'" 

fto,rtl:ii'~ 

TOTAlFEEEOOAL TOTABLE 1..A, CA:LCULAnoN X't.:i!1 

TlI'ble 1,.1\; 

~ 

"'" 
111, 

e!\l' 

il\i 

~ 

::Ii: 

.~ 

~ 

;;, 

'* 

'* 
:l!: 

,e:.~lvf.t t./iay5.2(l'l 11 



;r',.m.DU*G!4fst) t~~ D-Vt~f~1\t 

TAele<i 



E~ff~tr'e~1 Pt'wrmU F", 
f_bt., "A 

,'--'#: 

":- EI~dtic.l1 :P'~~ OIU1O!'1IDn 

For new ~~. MfOtmd svimmm; poo~fQf slngfe..f~mlJy and mllitj.;tWndy 
ltlciwlnga WlHpieis, :S;'$~ oftii~~tdl·c;i~ WI£tng.~Odifig;, ;roondll'!t.i. Imd~t~' 
ligh111'l9, ~~lng" gOO ollioc·mnw ~f1{;.at eq\;dpm~i di~tv re~ tp lnfJ O1l~tmn nf 
~ tilW\mml . ·l *h ... . ... 
~:. Ftlr ~erf1Pe=; o[~~mir~ lXIOl$, t~tIDc whltlJ;iools, spa$, Mtid,fMaUOlllfJto 
~~S:Wimml ~,~*t1lE UNiT FEEst:BEDULE 

V dtlh1!ng Jitld ~pt~cle oml~~ fortlortm.tmrtjpn 
til. CMt1I\tm~J *~ if.J!~ itlt~JI~rl!;~ ~~Uld~e.ttelllcl1: 



or reQ!ptar;!e in41Ld1ng weiJ~ul1fai~~otrjo 
QVeJlS.i WVnf~M'l!';t~ OOO!tlng tQPs,:aleG:lrlr;'mJT~~; _fA::tIU~Ilie\t room, COf1a<;.ll~, Qr thr{:)~tf:lh, 
waj~ ~ ~druomm; ~~. tlf£mel1\~ fQtldv.ratiila '\Ii!8~iflgrnt:lCihjl'1e$, jlwd~( ~' 18 
ftlifa~: ~1~ ~~fl; Of other m(ltOf-~~ ~pilln'_ flQ\ e,K~dl~ oneho~ep~r(Hr) 

" ,~~: 

NOtE For airier typn ~'l!ilr~4)~OnefS an~ ~,~ ~i:lr"dfj\let'le.lppli.iIDOO$M\i~ 
. &~cal [.writ:" :s~Pow$r~l1&'" 

4, Nan .. Res'den. 
1"0 -wtred, 1l®,;~dl.ST'l!iI! IIl'd~fi~ .I'ttt 
~xcndtng 'On~M~ (HP), ~~~ttKWflor fiitovoltamp$ffl {KVA) 1!'1 ~a, Inc:Il,.lcling 
medj~llnQ~nfal ~v~; fOOd, b~\l~f!lg~, $fit! ice cream cabi~ !iU\"fitf.~dJhow (;~i ~'7fj· 
~rihld~~~rl'i_l'l$; ve:rtdin~ mac"\n~, r$Vl~l'y m~c!;il'lQ~; oro!Qfuer $lmlwt ,~~. ~r ~lilPmef1t, 
~h 

NOTE,' Fur.mnii!rl~ daif(:O!'ldm~~l$ ~~-drll{an a:ppnt.lin~ hWlVifl9 targ,er-
, ,~i'lr:al ~,.~i $ooPowerA tu!>.. 

geoonllor~, tftif$~rs".r~~,~'m~f{4nM t';OiI\I~rtefS,; c;ap~~d(!SmaJ 
~otld&n~ tlQt.r.\J1I'fP~" t!Xlk.~ i)ftl~ld,1'\1) equipment, ~Q W!e$ ~~~~, ~S 

W ·{t~P~ "~i\~~ tK'N), k)lOIlP~hirrrP~if~ {l\VAJ,Pilii~~ 

1 }fQriqulpm,~,m1 PI" ~nan(:es ·h~Yi\'l.gi'fi~e th~~ tliMii:fI101Qri' tran~fOrm~f,h~r, 
$1.l1'I'i d Ur&, {;{Jmbltll1!d t'QtJn s in 



"I _'Il' 

Ef~;rJf;.II Pemllt~prt . Uon'~ 

AdditioMt pla,'1 re~w feci\;~tred by :G.iotomge.$"addltl6Arior revisions ~O~~l1i or to. p1~ns fot Wtid1 
lin Il'1ttlai ria~ilM' II ~ Cll'le"'hmi 

the Junll;diCtloo is tbeiit ~ fl~1t tncl~t~ 
$l1pf:!rvJston, D~~f$, ~u~mellL hoUl'1y ~~'$ anti f/iOgB bMMlt~ d iha lil!mp~if1YOtil&!d, 



~,,;~n·I\iI1IICItI PktrI'1dt·f~ 
TlItbhfl .. A 

F~t!':ie~llatmn< r~lor,f1ItItJflm r~pJece'\1ernd ~~ 'Illiftt~ rt1$~Jlf.!ld~nd not inclu~ in ali 

,ltitn~ 

FOr the~afr ~.l!I1~~jQ.n r$, flf.QQdfuOIl to i:l~B1:l\lg!ap;>tfj,l!1i:;it:!i;fi*~li!MniJnlm;.cooHngut1~~, 
~be.0i'P1;1t)n UI"Ht!l, ¢;}f' t~n~,c.Q~mg. absomtlofl o{' ,eV~oMh'M ftOl>Mi ~~'$tems, lnc!udH1Q lflll!tlJlntkJo 

. df cOfltr~" tl~~ 0 tM M:!~niCBI CO\:m. 

tM lnlltaltatlcm or relocstlCif' 11{il~iQr6om~ri3isor ovat 15 HP uptci "~rId' 1~6f~I1~lnm~ 
(~) HP, pr 68Cn ~rption~)lfj~~tlVit'( 500,(lOOSlu.lhup to ~l'Id fnc;ludrflQ 1,OOO\OOOatll~ 

t~ I~Ja.nonijr; r~OI~~ic;m¢eit.;hb.r I)l'rom~~~r tnll'W (30)HP, up loar1!~ IrlcllJ!:1;ng 
,~} H~, or tQr~len "b~~1Q1'I: fiY$~ITIO~' "OOO,;CI{W 8WIfl up io 10uJriQlwding 1, 15DJlOOB1tl.Ih 

"1.16. 



" --
.¢btnjeB!llI ~I O(!l$ctf . tJtf,n 

rflif ~1l ~Ihaf!~!i or piece of11iq'uIpme1ltl'Wtila1~ b\" t~ 
jian~ an otfEi:S, or for whrob . .1£ j t~iJ!ld in ffUi tfiiblft 

$2ts&: 
$174\l 



, ref the ~S5L1ance {If ea~ , t 
2,' For jS$Ulng ~flUpp~n,;entell '. 
oaneeled or fma~ 

Hote: The: fciliOwl "dondt lTiclude 

PtumblnlJP~wmH FRS 
Tlbkt.". 

Fixtur. and vents;~~ihifijfi~;;;t.i:iiUi'~.~ ..•. QiQi"I~' ;!\i;tiiii,:11i'!ctiii·· .. ~i· .lH'!.iii .. · ,m~i .• ~Wiil; ••. ~~ ... ··~,dti~p~fiii~rr----:;.;l 



N f;;:-~~C~~ 

Plumb. Pltm1it 

hour{mlfl\mumof~ ~ ·o~half hcut.} 
rl'iivimln~ to p,lS.ll~ onp plans. fo; WTlft:4'1 

ia;f:i!Misl re:v_ '.~ u,e(l co ~~~;t~'TfiiiiOOSr.;h;jnndU;;r-t ...... ....J~62q 
~ Or 1M f~ilH'f(j\)r:jy c~ to ~ft>a otJst.shalflm:;lw~~ 
su~j~lpl't,jJV~, eqUipment, hourty w~gea and rnniiJ~!:~t!ef~~Qr amplo:y~ 
1i1\it::)lvfW, 





I~RJJUT"'.'~ 

ltc'>\ MI,Nt!'rES & ,,·~~JtC:A(~IJE1~tN.llEN',:r~tCUU!\"ANrS ~1,f.!1'9R~ 

IAttiMe'd i.Ui lhl: !o:unedia1clv fi>lIr,fwlog ptlges.] 



MfI~~lt IIdronL ~ 
~ht1IJ1l'1ifi Mc,,'!~llll"CFA 
Ur~~. !)~\ c;.~ 
f.\"ttl,wml! ~(~irim alA 

CJft;mJ~1 
'fI\Om$~ LMI~1. r.i~ 
)j;$IMI Nt ff~ C~ 
~t,;t'tf L -rtJti~, vii; 
" L"'~ LMlb>d ~F# t'\1HlI~II\'!fl 
r;Wlir~ ~ ~\I'Jtttltm 

~ ~.ltrdofOhtdoi~ 

UP 

f~"'t*aIA~· Jt~_! 
~ App)y~ ~,l~t} ~ma 

Wa~ ru\i~rfii&t; ~1Y fl~~~t 
-a,~~ AutOOfJ~ 

MarntH 

~ffWtJOOll hJ~~ 
!\tlifm~~ 
~*C~#! 
~~Stl~fl 

We i:I.&\'~ ,~rmt:d tt~ proeOOutCii ~ro~ tn ~ ,tttl.ehfM~ 'WW:cb '~~ ,~t4 ,\)y Watem 
Ilv~Rj.CmmtJReg'~ ~.» ~\u:tbiJdl}' (~ "'Amoo:dty"} ook1!yto IIRtm'yoo iu d~ 
Mgfdp-Sp~. Habfmt C~~ Flam (MSHCP) f~ ~ cru1~~ Jnd ,~, . ~ CI~ t1f 
Nmo (bl <ICity") in ~cOO1'dil~ w~ MSHa IwP~6nJ A~Mit Nd ~ ~QuUB:ecr~l~of 
Pnwer~A~ •. {!PAI ~ ·~W~ ~ C~lm:!bJloooJ~t"~M~lbtldt)t 
~,1~f121. :0004 fur t1~ y~t endoo jll~ lUI '~~Tht'\ Ci11 ,.it 'f~pu!:urllH~ ftlr ~ ,coll~1icn 
aoo of NSHCP H, 

1~ i£~~00: ~~~~~ ~~ i;\()M~ h~ ~~ with ~1Jo.'i ~ 
~~ by '~' ~1m~W~ of Ca~ ~Ua A~. Thi!lIlIdfieJmqt ~f U. 
Ilt~W'fi~IQ'IY, ~:nr)' of ,tbe n~~t, of W~m IUv~~ Ca~J.qiOl;l&l 
Cll~~tfn,~t)I., ~itly., .,~ ~o ttP~~ ,~. t~ wtn:Jicm:y of~ 
,,rn~~ d~~ in ~ a,~~~ ~Uflliif fm ~ pw'po~ f« ~~ ',Oli£i report ~u ~ ~~Btt.d Dr 

ftlt Iny ~j1t~., ' 

Om prt:I\,'(1drr~_ fiw:tin.n t.re lwf!d m~. j_~' tU~, 

W~ ~mJt l1Qiged m~ dtd nat. '~MCt M~ ~ ~JCi;!tln tif wMet. ~fOl,1£d be fbe ~~oo 
nf ~,tlpjm6.1lt ,·em ~,.m!J~m:lmm~l;}( MBHCP e •.. ;w~lr. '~e d~ _~M~ ~' 
• OP~', HIld ~~rm~ ~~ p~~ ~f:;f_u.1Ji t.qht mt~Ol:O 00 ~rem.f~ 
fuu wolfld b~ M¢tl mp~&t~ to yw, 

TbStl tqWrt 1ft ~ ~lely, t'br ~ tntbnsOOl'i rmd,ij~ fif ~Ulli~nt or W.tm JUv~nidt 
Q}'lHl{!¥~~ Comm~13 Amhuri~ Odr~ ·flQt~d, It) be,,, _li~ldnot ~,t}aed bytIWY4JIkl 
Q~lWl mnB. J~medp;u~. 

Jlive:r~. tsJKo~ 
l:l~ 11.20J 0 



,~t£S't1i:L"JRI''E!llSID& COU1\T\; R!GJO~ALCONS£RV ATtON AtrOJORm' 

Alrte4"t1~u Pr~MUm #lud Flildblp' ~ Cir} {}[ Nurco 

A~~lIpau Pn~d~fr~ Finding 

.I ObIl¥m ~~tb f!~tttee 
C'{}n«lH~mthe MSrlrP f~~, 

{l;)f Obt~ Citjiot N~o No, S' U • 

2, Upon ~lmB,~ ili<& detelltlin~ if 
'lfisUI aclX)f~~ ,with the MSHCP 
Imple:In~ling Agr~nt Lmd WA 

J, jf rlie 
pc:am!l$ ~. o,,~llet:~ 
-P~mlitt~ \Prdlmnc~. 

on l;JUHdiou, 
..£rorthlllt'e with U1t:' 

4 Ob{,llt~ kScbe:'lu~e cultecw.1 t'm the 
hnUditli ~m)i~ for Ibe y{!~r Unde:r 
t<.,mAin~clon 

~, Se'<l~f {or~trtimI lO~~~i. of m~ huUdillL1 
permitslr'orfl ~{'..; i6Lili bnild.tngp~rmlt~ 
ii!~, ~~iI;'Vfing .nl;;t less mm 25permiL.'f or 
JOO' p~r~Ilt uflbe ~iOi if thJ.¥ tQtat 
pcITlii~ i.~"Ded u\tmber UmI1S, 

tJ;~i!'d Tule) if it l\!(ttl!ti C().1t! 
tl,utn{)rtl,WI l~arddp-ooQ);j in the MSHCP It I: 
pro!,I1m1and 6iablishin8; C!uip~! 3~60, 

'T'bl:: Au(hontypter~r~ :a ·n:Rliiel ordlT~t. for the 
member itgel]C!b~ lObe in ;ti~I;:(:wd~J.r,I;; wimthe 
MSHCP Irrq:dep)t!nting AB,1"l!emeHt t!~j l'PA, 
Crt)' otdtrurnce 1& in ;a~tedn~,Qf' lviUl tht.t· modei 
O(d~tlru:l.C~,;~~ceptfw the followIng; 

~tiott 1 1 of m~ rnodef ll,rdbEl!n~ mlliite~ J1r1i~r 
rppmvIJl !i}' ihl:! Ag~ritybt.:ro~ t:ftmHng !f)C;~ 
dm'(jl~mentfcl!cn'!dt!~nr warv~i wbtie 
S«iilem 3,6Q,OO}·of the City o:rd.~ance·ii\'~ dle:: 
.1\utOOrity II (!oopern,Uvr;: l't1fe mldttpowcr in 
yrantioll,hef~ctedttl!rlf; w~lvt:rll, 

City ordin~lt ~fe$ .. tha! tl'leMSHCP t. 
milU~ei:l!JUe.t,~ ;ilit tOO .~. ,I. fJF.J'uilt fA lll;mlm 
amI flJ,~rt£:'db)r th~ C:ity'~ Pt()P~llft$, 

roroJ ilm~mn I~<*flecl~dby m:e CUy rUt 
51eaI' eOOl;'4ju~ :It.X)9. $5S,(JS2JU, 

ammwtt: ly~e r~nii~ ·fo W Aumorl'y 
Qt1Qbef 16.j ~'(l}SIt.ro\.l&b JdO~ 11. 2009,. ~r tb.'C 
It~ed MSHCIJ Milig.ado1i Cit)! 1;11' Non:'c 
CoUec'tion Scl.wduJ~ ~ 

Tnc Cltyisf%u~bull{1ing ~rmlt,. ftir 
~wtrtIfdi dttrivg me tnll~ lune'J(l., .;,009", 
AU faul' permio. w~re iIreluded .ilI ·ltreiti~nple 
~t<£ri(}n! fU;lU aU 'w~eMJbJ~I'~ me MStleF. 



~'ESr(;RN fUVERSlDE COl:'NTVREGioNAL CONSERVATION AUTHOR!l~ 

.A11'U>d~Upoh Pr~rei;D(nd Finding~ " elc! liJf N4;lI'tt} 

AWMi~J"O[iW Pr!:~#;jd~ 

fL ~.mcul:ttt: tt!e t}{)t~-tedb}"rbt C'irycm 
buUWTli ptfr,t11tr; to tidemtue if 
Ctlrt«ll aoo ifw~ ~O~~f ~u,~ .nave 
remitted tfl· the A1i!d:mrtty .rec:~ l~ 

d~l.tfmi!t~tme .fctJ!!Sltl)tl!d 
lurve: belJ"'....ll tJlHebted and: remil:fM, 

iUdermtm: if tutIDcWil ll£L ~ndlJlg 
p~nmt'{ wl;:rC~remj~w on .'1 tfmely [0 
the l\ \Ui'lJ:tj1Ltv 

~ddllitlrud ~mIYQU~, tl i%ny,. 
which fitMJllld l'f.turo.et1 It! ale n~rn~j~ 
fr;.~buildmg P~rtili:s, 

v If lU:ru:nmt& are dUff 14JIDeAu!1mnry .!).t.l 

tktt!tdmg Mlc;ti1?t'u: m~est ~g11 
tlle: d~tlj of trA: rtpo" l:t2:seU 00 the 
AUtllX'lr~lt5'R~!Jl,bjti)Jll N(}.01.(14 ~[~ 
on S~p~H}~t 10, '2007 U!i.mg me m~ 
nl,~~paid py JC:i\'~~id~ Cll~ T~$trry on 
(umltmt~ htldh}' Cf!M!)i, 

J t~ Ob(~ln f;I. Ii&'! of~!lC{jf~~Ifllf¢tiQ.fI t~}ntn1:.$ 
aw~rde-4 tl!(i' rWrml~tf1';(,\ dU.nu, fi!it%~1 
ye~. 

5ilndWl 

bulkUng; ptmnit feese w.e:-rerecalauliJM ~ 
w mt:! '6IDfJ1:nli ~on~ted for fltfl'tr:m~ Wl!w.n 

<)l.Ir umplf' to MSHC) , w!m the 
1l1Jj(iwi fiS ·l!\Jl\;i,llt~ml: 

rwt.edtll'lt'l NCLl(ntBrnJ9a9~ l~JruOO 
ou flit Wh~Jl MSHCP 
f~ Wi%'N ·pU:lOJ] Nili,l~}X;r l~t" 2(RJ8 u~ .th~ 
feem~ for ~ ~i!d l~ 2008, 
rw;~l~~tl;4 il tmt.kt~i!'edl¢t:UM or S12t4tt 

!:he JPA cr~ung A!1toori1)i ~wro 
ltJim.mry2(104< oovt:1OP~f !!dtig{1oo{J 
l~ .~!k1 tie. mtdttcd·t~ Aut;huri1.'J wilhm 9U 
.J>tYJinf the wti!2:f fifth;: dik'mq'Wett:L{}U~l=d 
or tbt: date rli()')' ~boult.1.!nJlIe b~ !:,)Ue-~ied, p~ 
wat, rem1~d Em. J;'j bilNI~ lAlb. Atlwooty 
willlPm ~~ptkm; See mtlr fuilltlj £mal 
~i~~ ~ ~mtrnlriy~U in Ul!,'i ~!m:t 
M5MCP Mht~umm elf Nort't) CoUem!I~;n 
~me:. . 

F~.fi m. ~I;'. i!lIDotmt $2.21 are dlJ!: III tlle: 
AUthority un penni' N~, l{(~7B~~ u of 
~empcr ~!. lQi!:19. Ini~1:~i ~l.n w tQW 

W& clllcul;d~pnthl&P't1mdt from f!l!:bmary Hf, 
2(109 ~\lgh Di.-cemoer2009, 

n!UUlfh city ~nd nm ~f1nn liW;Y OO~WJ;tioll 
,~t~ts a"''Hror:w.fdUrm,& Ibt' rear ~nt1cd lu.w:: 
1{~. ·we not~thmu~ a r~il):w tlf meCi1¥ 
Cooncii . mimnes:. fit:l COT.18/n1,c!l@ ~01lttru::::t~ 

~~ded dtJ.r~ O~ '1't!.ar 



\\'E5TEJJ\t RJ ~l£RSmE COL 1--T\r REGIONAL t:ONSERV ATION t\ t l1'flOIU'r\' 

A~$1JPttnrnxed;ure1\ '~nd FltulblP - Clty- NOffCl 

Y ¢4r EIH1~ J\,I~ lO(l1) 

t\~":V~ fi'rocedurt',!i 

It. S(\'!I~l.1ta ~Ic ~f mper~t {tf the 
«ll'1U'aet5 fcuse;lectln", no!e'ft~ tlliitl 

cont.rijct~. en-- pC'fCentof COQf~cu 
if me tmmb~ of t;iJ<mraC~lllsnM is: 
less fbrul tlU:\fif,;,; 

Ce+tnpute the~JUfil of tmd\~ 
ctfl:fitroaJOIl trulJ ltbmlil~ 
~'renmred, 

c:vntOiCle: \veren;ml~ h' ihtt Atlmprltj .... 
wilhm dl.lysofc,Qntrnt:t ilwatd. 

Det~~ AiialtlClfmlwlJi:mtii tlfl 

Cnillil1''Ut::{ion <!:'lJtJ~~. if ailY. \wmt:h~I(l~dd 
tI~~m.lrled the A1J~~botftj tlf rem~ ttl 

pennm~c, 

1; Ifaddit{l'ml am(Jllnt~ tire' nUl; to the 
Autboriry ou ;;amtiU~tlo(j 
~alcWate inter~t. ~[ug tfre· ~ ... , ... ""., .. 

Riyer~i'de COOl'll)' 'fre~:un' OXl 

W\f!J;nmt£. ~.JAi b}' tbe <\lunty 

flnamg 

f4jPnuiU'd~y ~1~f.e.:1 tht~1:on&mteti(l}l 
lJontt~l! ror our Mimpk. ~resmting SO 
of tAJ~'iS ~'l\'Mded dt.ld~~ ·'!lu!}'iSt~r !!tlti::d 
JUR 30. 200\1 

Wt ft:::tt':miil1oo tUal 'lJ)i.'; tlltee COUffilClE iu flllf 
s.runple InA~roed dtrrin~ W y~r t:t1ded lune 
lOO9;ap~r !lp~i:1prmcly Uentpted fn.ll1l tbe 
MSaCp bv t~ CitY.Thi:: ~~.ntmC:iS" Jndflae.d In 
!J1l1'~~ie . were 'awtlrdtd ·forlJ~· f~'lt~~ 
J)r(J~: 

! . SIDtm ~lA J:Xij'Jt('!vemi$nl~ WBF()UD Atfnw 
and "'f!'t;'lCim AYt:::IDtJil; '\lWl1rd~l t~~'17, 
2('(.~< 

2. inKta]l~n ()1 StrMlil.:OO Tr~ffi.c Rijncl 
f:rnpIVV:eme:i'ttlli 4)t RfV/!,j 'Rood ~ld S~,cond 
Street ,av,,1I:Mm M~4 , 2009. 

3~ 1)t:'vll'(op.rnent.of.ll U~ Z.:q~lttElriM1 :M'l 
Srmm PJ!it· O:tl m~Stl\'eti,\it~ Prf~l1, 
~WUtrl~Ml!reb 4,2009 .• 



ORDINANCE NO. 934 

AN ORDINANCE OF THE clTV COUNCiL OF THE CITY OF NORCO, 
CALIFORNIA,. AP;PROVU"GTHeDeVflOPMtE~iT AGRf:EMElft 
8E1VifEH THE CfiY OF NORdO AND BAlBOAMANAGEM!Nl 
GROUPi THE:SIl.VERLAKeSEQUESTRiAN , SPORTS 
PARK 

RECtTALS 

VVHER,EASlon Match the City COUNcIl of thee Ity of Narco I'dC1Pted 
ResotlJttoil No.;2009"01 and Resohltkm No, 2009-06 wtnch apPltlvad a Cond!1ipnal Use 
Permit r9UP").. '., .06~me? .an E:nvtronmentil hl1Psct. Report (E~R"j for. Uta 
%1e\i~lopmellt of th~ SiN~i'I~kes .EQtJSStnan &S:ports Pat): (llptQject) loc.ated on the e~lt 
~lde of H~mner f~Vel1LJainorth ~ha Ana RJvllr("property"); ~ndr 

WHEREAS, in soapprov'irl'g f.he CUP si1dEJR, t!%e City hetd dlJly~noti~pubfle 
~~u~n9Si before Plannlng Commt~!IQJ1 and City CouncH aJ1d coru~ldemd aU 
Ulltlmotlyand !nfOrmatlon supmUjed;and 

V¥HEREAS, the EJR contemplated .~. OeV$iopmenf Agreel't!eflt asfut~re 
Jegi&J&tlonif1 OI"tler to r~9ub:~te the dev6~op~nt of me proJect; and 

WHEREAS, Batbo2 hae applfed fo~a Oev«opmant Ag~lmsrtt,fegafdiflg lht 
prCijec:t whlohappfica®n andfe611l~ubm¥t1ed meet thereQUtn1lli~mts O;f the C¢),Qf NQfOO 
MI.,mlelpaI Code, fnc.ludrOg Chapter tl02', ;;;ind 

WHEREAS~ ftIt: D~vaf"pmenl Agl'e&ment iSlttlched her~1Qa,sExhlbU and 
lis, T&Cltali a~ heretlylnoorpo.rated by ~rem!e h~rein ,as and ca~; and 

VV'HEREA$, In ae¢(lf($af1oe'l.\1th Cftapter4,Q2 ¢f th~ Norco MUnrc'pal the 
Clty's Plannihg Commtsalo*; held 1i duly",notf~dpYbUc bearing 10 consider the 
Oevelopme~! AgrtlEliman« on At~gu~11112Q1 O. Aler tOilsldrtrlngall fettimonY'Sritl 
lr1form~tton sl!bmttt~; the P~aflnlng Ctlmmissi~tl. voted tOfil.t,ommefid SP:ProVi~ of the 
d,,>jEl~opmen;t agteeil16tlt to the City COlJnc~' by making thefoUt'lWinG findings reqwimd by 
Section 4.04,0'40 of t~ Norco MuniCipal Goda' 

a.The Devefopml!!f1t Agf$em~nt is·con5tsteht wtth the ob}ectwa51 poli~. 
gener~' iel:ld Ll~es etl1d progrsm~sp~med rn the General 

b, The. Devetopmerrr Agreement l~ compatible with tn(t 1J~S ~~lnt)ra.ed ill 
zonlng dIstrict Itld Ge~rai Phan phmningarea in. whjch the' real prqpertyls 
focsted, 

Thf> Oevelopmem Agr6emem hl1n c;;cmformtt)'Wllh tnetlUbilcl1ecess(ty, pubUe 
convenl~nce, gQn~fat welfarej and gQod'and ~H;a prsttiCe$, 
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The Oevelopment Agfeement wllf be benefICIal heaith, safety;smi 
general wSlfate COOE-lstsm wlth!he potir;y o,f the Cfty with respect to 
development agreemerns as ill Section 4,QS.f)10, states: It i~ 
the polley of~he City of NOFCtl enter development ~~rne"_ Wyjer 
the proVtsione of thi&' Chlpletwner~ tr!~ developrnentilgr~r:nem and 
pfOPo~~d . d~velopmel1tptoJect ~l intha· City's opinlOI1 •. fl •. ~Igolficant publIc 
benefit not only me pf6ip~tive resident'S of the PfOpO~ developmen1hvt 

th(; entire CCh'TImufdty, 

e, ~¥elQpm~ntA,greeme11t wm i1~t adver&f:!;¥y 
deVf$lt1pmlahtofproperty in the 

f The D~veiopmenLA,9reement willha\fe ~ pO$itiVe fil~~llmpact onttJ$ 

\NHEREAS, on July fit 11 tfleCtty Council oondude-d a du'Y~notlced l.'lubllc 
ki3j.i'ir~n to· a:;H1$~d$r ttla Development Agreemf5l1t ~nd the Planning: Commisslon''S 
,·ecDrnmMdatiQn, ,July 20'1 ~Olt,me City Coundl conducted ~ ~~nd reading of 
fhsmdinanC'e maflrterpre'6tltibed bytsw, 

WHEJi.EASI tne Co~!ncll has determined !nat nCr funhe:CEQA t)t. 

dooomefiteliQnts required relatlvetpfurther projed ej\~meht~suoh as {hI! 
DevetotJmern Agreement due the lack of ~utl!atantial chal1g~ the projeclOi~het 
crrcumlih-tne;es under which the proJect wUl .. be . developF!t1·· and .the ~~k 0' new 
infcmnalloM of subs;t~htiit trnportanC$ as; defmed under C~QA Gurdeiinti$ ~"".liil".:J 

NOVII THER£FQI'?£, THE CITVCOUNCll OF THE CiTY OF NO;:tCO DOES 
HEREBVORDAfN FOLLOWS: 

~ rh~ City Council reviewed theOeve\oprnenl and finds U 
C(m~itent with the Nomo Serer'Sl P;&n!the Norco Code SecUt>n 
4Jl4, OSOand St~tilaMgovemifig de\le&opmentl!i~m~lim including 
wlthaul!irnltation GCYllemmant Cods Sections S6SIS4 et ~. ~nd ~na 
Cafifomla EnVffonfMntalQusHfy Aot. 

,2, 'Thee,ty CouncIl hereby ~pproves the .. D!v~opment Agreeme:n1· and 
~'Ifeot' th~ Mayor1o 6Xe(;uten 011 bahalf Df the eny Counctl, 

3, Thil OrdtnanC8 $haU become effsd}\le:~t 1,;Q1a,m, on ~h1y ... fim day 
aftets:dopUon, 

4. The CHy Ctarti. shtilleer1ifythEHsd9plton mis Ordinajlce~dcause n to 
bapublished lfImSl1ner prelcdbePd by mw. P!Jrso~nt to Governm~t 
Coqe .Secrjtm 65a6~tS, the City C{efkshalf alsocati$e~ Development 
Agreem13f11 ti,be reooi'dflo with th~ CQuntyR.$oottfer within· ten (10) dlya 
of iisexecuthJti , . , 



C)ftUmu~ce No, 934 
Pagel 
"l{.J/y 20. 2011 

PASSEOANO ADOPTED by the Oltt Counct!oftheCltym Norco ala resutar 
meeting held Juty 20, 20"-

(j BRENOAK. JACaSS,City ·CfarkQf th~ City of NorcO', C~lifomia! do fiereby 
certify that theforegolngOrdinanoo was inti'oduoedat a r~gular. meeting of tne ,City 
Gounoli ·of the City . of Norco, CaUfomja, dulY he~d .on July6{ 201 '1 ~ndtOOreafter.ata 
regular mooting of'safd C.ty Co~ncil~uty neld ,on .July 20i~Oj 1\ it We, duty passed and 
adopwd by tft~ fQUowing vote oftheCttyCour;~H! 

AVES~ 
NOeS: 
ABse:NT~ 
ABSTAIN: 

l'tIL"itNA,:M.Slr, '.suiJ.:XVANi A.~VlWO, ~N 
~O$ 
NONE 
NONE 



RECORDING REQUESTEDB"! 

City of Ncm.::o 
City Clcd: Dcpar1mclll 

AND \\,111£1'1 RECORtl£CU MAIL TO: 

Cit)' of Norco 
City Clcrk's,O!11ce 
2H70 Clark A venue 
Non;:Qr California 92&60 

Excmptfl'tHtl R~cordcr's FC!;:$ 
Pur!1>uuut m Ciovernment Code §s 6103.27383 

l'rlEMORANDliM OF UNDERSTANDING REVISING PERf()l~I'tANCU: SCHEDULE 

]11is l\lEMQRANDl1M OF {INllERSTANDING REVISIN(i PERFORMANCE 
SCHlkOUlE (this ·'J\'10lJ'1). dated as of January 21 !1015~ is rm.de by~nd bet\!,icct! CI'fY Oli' 
NORCO, CALIFORt"~lA! 11 CulHomlamunlc:ipEtlcorpofuticm (the "City~fJJmd HAl,BO .. , 
:MA~~AGEMENT GROUI" LLC. a DelllWi-lft lirnltedliability company 1?'Unlbm,'), 

RECITALS 

A The Cityal1d Bnlhon arc parties 1(,\ 1hl11 certaih DeVdop:l1lem Ag,r~cmcnt drH(;;d dS 

(Jl' JUHt.~ (}, 2011 ;tml recorded in the Ofi1vi(tl Rec,ords of th~ ('mUll), ul'Ri\',,'r . .;i{ie. California n:; 
tlm,,:umenlNr},2D 11-0343820 (the "fJc'\'clopJ1l(mtAgrcemfnt"). 

It CLlpitnlized temu; used in thi:s MOll are used wIlli Ilu~ rnel,Uiings s.ct forth in th~ 
D~vetopml.'m Agreement. 

C, Th{j parties hereto desi.re 10 tttltcrhno this l\:lOlf tel reflect mfJdHlt;,tliOflf' to 
Exhibit C Md ExhibilG ~lttl1chcd to the Devcl{1prmmt Agrecnwnt. 

NOW, THEREFORE, j'br g\..'Qd and valuabk considcn.ltitm, the tcceIptnnd adequucy nf 
\~'hld1 tiN IH:ri,!by ncknowh.!,lgcd, Ihl;! parties hereto agt'ec/as follmv~~ 



I. Li5t ()f rnitia11mprovements. Exhibit C Qfthe Development Agreement IS here-by 
llillclldcdand re.stfltcd in Its entire]y 1f! be Ibe Exhibit C 4l,Unched h~r~tl) Mtbllt references in tht 
Deveh",pltlt:nt Agr(;'efIlcnt w Exhibit C shalf.n.:Jbrencc'lhe,E~hibltCl:~tU\ch<;:d herem in ttl! 
rcspt'cts, 

:t Schedule ofPcrfi)r'rrumec. Exhibitd of ihe Development Agre~mt;l11is 1mI'd)), 
nmended and restated in its entiretyto be the Exhibit G aUached hereto and aU references in the 
Development Agreement w Exhibit G .shall reference the EJillibit G uttn¢hed hereto in aU 
re~pecls. 

3, Ratificalrrln, Except ilS cxpresslyamemicJanJ ffiodine:.d herein all other tefms. 
c{)vemmts aiid provisions of tIlt' Development Agreement shull rernain una1tcredand in full f<:m::t' 
i1nd(;!ncct.~ and the partic;; herdt} do he'r(~by c:xpn;ss:ly ratify nnd~unnnn the Develupmem 
}\ grcenWI1{, 

4, Biodim! Eilert rhis !vl0U shall be binding upon and 5hl;t!J inur~ to the benentM the 
part.ics Jleretf!! tbeir respective SUCCCSSl.:;n;, $U~CG5SOI'S~irHilleand a,;;;signs. 

)·r tmtHerpfiJ'1"B. Thls!\,tOU may be e:-.ccuwd in dupHcatccounterparts, coUch. Qf 'which 
shall be dcemcd.'l:!l original anclnU (,r \vbich.\v1ien taken lC1gether, shnUbcdecn1ed OIl'! and ttl\,,~ 
Burne Instrmni.:ut. 

6, Gtwl!rning L!w.', Thls 1\'~OU shall be. g~)vcrned. by and cormtruea in m:cordtmc-I! with 
t.he la\vsof lhe, StAw of CnliIlxnitL 

7, /mlhoritv. Thei)~r50n5 excc,util1gthis :l\;fOU on behalf of lheCity and Bnlhon each 
\"'llrr~mt tathe {)iller that (a)cuch has the powenmd (luthorily toerncr ii1to this ~tou; (b) cuchir; 
qultHilcd to do business ill Ute Stnte of Caliibmia: and {c) ench of such pcnmns is authorized to 
execute thisMOlf on behttlf of the Cit)' or BrdbQti1 nsnpplicable. The City nnd Balbol\ shall 
each, upon reqm.'st.pro:v·idl: eVidcnc.'C sali5i'ilcifJry' l(~the other ~onnrming these fcpretlC'tnutil-ms, 

[END OF POCUMENT l'EXT] 



1N WITNESS \VI1ILllEOF, the City and Balboa hay!! signed and delivered this!"rOU of 
huve cnuscd tll!:! I'vl0U to be signed anddcHvered by their respective duly tmthorized 
rcprest.mmtl\,es nsofthc day 4lnd year firstubove\\Tlncn, 

CITY: 

CITY OF NORCO t Ci\LIFOI~NtA, U I1Ttmidmd 
c{irporation organized and existing undC!'t the bn\'s 
of the Stnte of California 

<~':(,~n~L~ 
Narifc: Herb Higgins 
Title: I'I"layor 

APPROVED AS TO FORM~ 

BY:...;;;;;;=>;e: 
Name: .fohn R, Harper 
Title: City Att()mcy 

ATTEST: 

By:.,.....~~L.. 
Name: Cherylt", L 
Tille: City Clerk 

[Signutltre lInge 1 nf3 toMOU to Development Agreement] 



ACK.r~ O\VLEUCEl\'IENT 

) 
) 5$, 

A mfliil)' publ.i~ {f! "llle) uffi:;:, C!JlT<pitttll¥ 11m 
p:"\1ijh;lle'i~rifr.;;> >Iph' th~ ,d~l1ti\'r M the lr,divrIJu~1 
whn ~lgll{'J the i.l&dll1;~N lr1 \'1hid, 1J11' (,C(1lfk;lit " 
1l~t:t;:V:4, 4;"\11 litrt 1111; lrw:h1Ilillus, jI.;;cwt'lt,~" il\' 

"atlllitYfl rth,,~ dl}:l1m~IiL 

On .Jo.mmry ,::X~, :;;015, bcJbre me, tJleJ''1I, ,~, ~i nt:.- ,N()t+tfY IJublk. per;;;mmJly 
~flpeared---1:1t,~~ \'J H'~~~·\,AY:;. ,whClpr~wcd 10 me O? t~le .hasls or 5l:ttl5incmryevh.tctlce 
to be the PGr~ont8J\\'hosc numelilj lS/~ subscnbedto thC'\11}11l1 lDstrumentandad~o\vlcdg,cd 
to me that he/£h~executl!d the s~mle in hisl\'n .. '"f/their authorized capachyl;ies.-,), and dUll by 
hls,rbert'tllcirsigTU1tum~6" on [he instrument theperson~J. or the emit)' 1,Jpcm behnlr of W111Ch the 
pctson{sfncteu, executed m~ instnlment 

J l'li:rHf)uude;:f PENALTV 01" PERJURY under the 1:1\\'$ ()fthc SUitt: of CuIHbrniu uml the 
fon;goingpnr.ugn~ph is. tT\:l~ nnd corrett 

\\TfNESS my hand nod offklnl selll 

[Signature Puge 2 of3 toMOIJ to Develt)ptm:nt Agreement] 



llALllOA:: 

nALllOAMANAGEMENT GROl1P1 LLC, n 
bility company 

ACK~O\YLEUGE:MENT 

Stme ofCalifomiu 
CCtunlynf dllfrJ'...l6t:' iss. 

,,", IHlt$lty puhllctl) Qth~) (,m~I;]' ~'J!iljiKli!1fl ~;ili 
t;tr1IIi\.';;lti!,,~ri(l~~ ml!~ ih,; JdCf1H!) of it,;:: k!1!~i,,:j,1wl 
WhD lii~'.nca ll1t IF!;>l:Ultl'Zn1l1'. \\1111,:'11 ~Ii;; ~erill\;'nk jel 

~tt.l~Ii~,t:.tliln(jtth~ t.rJiihJil[l1tt,~, rn::Wlt;;y. m 
v~lldi(y tlfiiliHk-::umtnt 

IJ:tf;.t.~i/i;j\ . . _ .. . .. ....;. _.' ." . • r;:;",~ 
On J . H • u

W . 201;,~~}x:fore me., lJJtLUlikf .JJ. UD C£S''! ~H .! ~olmy~}ubhc~ pCf:l:1naHy 
nppe~rcd'$~Ll .T Is it.+"Nl>.~ • who proved to me on the basIs ofstittsfhctaryevldence 
to be tIle pers(lI:~} who~e nurne\l') is/;,)fc .subs~ribcd to.tIH~ with~rt in5tmmc:n~md ncknowll.'dged 
to: rne th;lt. htistte executed tJtt..' same HI hls/l~ft}ltll authorized . cllpacltytt~), and that by 
bjsll11tt/tIf~jt sigtmtull.~~ IJn the instrument th~ pt~f'S(ln(ft.1. t'ir the emily upon bdml r l,Jfwhich the 
pcrson<y>' acted ,(!xc·<mlt:d ih oj U5ifumcnt, 

I ceni!)! under PEJ4ALTY OF PERJURY under the lawH or the Stare of CarHbmiu t])111 the 
ftwcgoing pamgmph is true Rnd cortt!CL 

WITNESS my hand and ot1kial :se~l 

ISigmllure Page 3 nf3 toM'~)U to Develtrpment Agtccrnem} 



EXHIBIT C 

LIST OF INITIAL I:MPROVEMENTS 

(attached) 



EX H I BIT "CJ
' 

TIle b'lllinl rmprQVc.nwntili :1ppnwed by the City ,'dltlw Bulbou to conslruct l1odopcratc n pmk 
\.'vlth n:\.'rcmront~cmtlt!s nlwhich Bnlhmi may huld l.'Xp.lc5hiati. ~ocecr and other foillortiug events, 
t1JrtctlOllS :lnd ~ports/cqucstrhm lch\tcd t.:dm .. '1l.tionnI pfOgrum~ dinics, ·qmlpS, H'Iumfm1CI1I!i, 

::>hnws, c:xhibitions\Uu] try~otll&, including <lualilYing ma1clli:s fhr k)cal, rcgimml~::;tatc.; mtlional 
andintcnllltionalC'ompclitiUtlS (inchlding tht: Olympics) and ntlli..'f.:nh. .. ·rtninmenlc\'cnLs, 
iHl.:'ludingaH Pemlittcd Uses idclllifh;d em txhrblt "/L" 

Thcltlltinl Phase LA lmnrovcmcnts shuN include the following: 

• Up to 15 full size spcccr fields ~ I'rminlYl:;.rtl5s wHh urln R artifichl1 synthetic 
fields 

• Ul} to6sumlrings r(.l( h(lfsC'bat.:k riding (11' saud sports 
• EqucS'trian COml'lctili(m 'ShiJ\\'grountls 
.. Ponnhlc ;lndpCi'n1[mcnlre~tmt'Ht\ iuciUHcs 
• G:.tt~d cnlrnnce{f') nn Hamner; ,gated entrance on (my (:(JI1Hcctor mad l;on::;Iruclcd 

to 1-15 Freeway irbordcrin!ioH LcnSL'\1 Prcluiscs 
,. Parkingr'\reas 
" S(1nlC puml:.mcnt uod tempnrary lighting 
It Wmcr h<~1ding\llnk.1\ (if needed) 
• l\vo\Vatcr WcUlri 
It Intcfn<il dircctionfll.md hlfl,.lTIlmtinnai si:gnagc 

.. Supporting. Jntrnstru..:turc~ HrclJitics nnd llmcnhie~ 

.. Stlh:.s .md n,:cl!ptioll me,lS with rcmnvtlblc lents, canopic\> ttm!, umlm.:lIns liw 
liignitrlrics. spunsors, vcntinrsand c\)nccs~icmaircs 

The Pha!-!c 1 B ImTmWetlltmts J/rall include Ihcj~lll(l\Ving: 

• I mcmi1L pr]"..,leulld puhlic bddle lrulls 
II RV campground pnd trailer parking 
.. Pknit ate.lS 

• Some rcrrt1nm .. ~nt and tCI11pomry lighting 
It Bushlcss;oiTicc(s} 
• Stnru,ge and llmintcmmcc Ilidlities 



• Stahles anci rnck n~\:mHc", ~ including IJHU dock:. , wilIer trnughs. wash racks. 1md 
lic sHltion~ 

It Kitchen and other food service fucilitics 
\II Dining Areas 

T!w Plmzil: 2 hnpnwc/tlcnls sll.;1f indude thcfollnwing: 

It A Imt1ti-purpn~e building or,(JvC'rcd~m.mawlth '.~ foot print of up In .±;] 35,000 
square l'cet 

,. Earthetumilcnn\;rete vic:wingbcrml,s) 
• Entry fc~!hlrcs, fnchlding identification signagc. htke. other 'I.\'atcr feat\lrc~. 

gnrdcn~ mld r<:cccptit:m urc:ns 

" Almt,TUfICCr'l5si£lnd with Jlublic address syslem!' 
., SCturitypcrsmmd thdlitic5 ami caretaker h()Usiug 
\1/ M{)bnt~blcnchcrs and fencing 
\II Tcmpomryovcrnlgtiloccl'Inlnwdations ofad)ltclcE>.C(lm.:lics nnd1.rnincr$ 
It A "pm shop"" within the muHi··puqmsc fmilcling.or clslI!\vhctt; un the properly 
It Hllybnm andg;uardgatc hUU5C{S) 

.. Elcctnmic messaging sign along j~] 5, subjcdt\:J Clly llpprovuL tIS set fl:lrth 11\ tilt:' 
Re;,it;ltcd CondItions of (,nudhlonnl Use Permit 20(jS~n9 udoptc{l concurrently 
with this Agreemeut 

• Fiber Opticilndothet (klnmmnkll\1{m conduit 
• Cell phone tOWi;!rs~subjcct 10 City appmvnl os sctlbrth iT} Cll.lplcr I ttS7nf the 

Norco :VfuniPlpal Code 



EXHIBJTG 

SCH EDtlLE OI?PERFORMANCE 

(attached) 



_ .. 

EXHIBIT~tG>! 

SCHEOUL.EOF PERFORMANCE. Key Dates 

Item Dat(l~ Status Actlon I Tra!1sactian Responsible 1/2015 
# Document Party Rcvis[oos 

(Section) 

1 611 V10 Campteted Planning CommJsslon Landlord 
he-flrlng to review Site 
Plan and -consider 
rec:ommend~tlQn of 
OevelopmsntAgteement 

2 71'6=/11 Completed oevelopmenfAg ream ent Landlord 
1st raadlnaby CIty 
Coum;:lt 

3 7JSi11 Completed The 'lGrouncl L~ase GL Joirtt 
Effective D~te"lsth~ date (Reeilals} 
that ltle Ground Lease 15 
approved, 

4 7f6!~ 1 Completed Landl6:rdshall prOVide GL Land!ord 
Tenant eVIdence that no (15,12(f)) 
delinquent taKes exIst 

S 7/6/11 Completed Amended and Restated GL Landlord 
CUP 2008·09 {together (Recitals) 
wit!'] the associated 
Conditiona!of Appi'Ovsl) 
Is effective 

6 7/6111 Completed Tile "Effective Date" 

I 
GL Joint 

I.inder the Fundtng (Redlals) 
Constructfon &. 

I 
t 

AcqulsWon Agro~men.t 

7 1!20J11 Completed DevelopmenfAgreement I DA(t14) JOint 

I 2nd reaoingbY City 
j Gouncll 

\ 

I 
8 8/19111 Completed TIlt!! nDA EJfect!lie Date!! J DA (t14) 

I 
Joint 

shall be: 3D da~'S following 
the 2nd Remilng 

i 9 716/11 I Carii pte ted "'ntoril1l Tcrrnj'Beglns GL (2.1} 
, 

JoInt 
! • Thepefkni oHime 

c9mmet\cll1Q on ine 
Effective Date and 
termln~ting on the Term 

(1 , Commencement Date 
\ (when>a!ltondltlo~s 

I ' precedent are W'CJlved or 
, sallsfied) 

? No Rent is pald during 
Interim Tetnl+F65 



I Q
-[ 

2l2fVt5 Per.dmg Tena~r to. provide 

1 
GL (11 1) Tenant Changed 

evidehceof lnsurabllity ror uateto 
fife, vandalism, and a2J28l1S 

f I maHctous misc.:hfElf, I' ~ , 
Tenant to provide 
evidenceofinsurablUty for 
permanent structures 
uponenti)' onto leased 
premises 

11 2]28/15 Pending 1 Tenant toproYlde (?L (11,3, Tenant Changed 
evltienceof if'lSIJf1llbility for 11A) dale to 
commercial general tl2128ttS 
liability, workers' camp, 
and buIlders risk 
jn:~urance 

12 7t2p;n 1 Completed? GEQA Notice of t:andlotd 
DelerrrfrnaUQJ1 med with 
Riverside County Clerk 

1..3 TBD Completed -0 Record{llionofthe DA DA L~ndlord 
Ii will record "Nitl1 Riversfde County Ordlmance 

I Changes Recorder 

I 14 8l19/'I1 Completed Landlord's altorneyshall Dt\ (4,9) LandlQrd 

I tUive1l1ed the Val1datlofl 
Action wilh thecoLJrt to 

i ccmflrmthatthe ProJectj 

I the Entltlemer)rn llrifJ the 
i Existing Land Use 
I R·estrlctJof1s are in I 
I compliance with the Deed 
j Restriction 

15 8/5/11 Cornpleted ! Shared Use Agreement GL(Ex C} Joint 

r 

entered into b)i City and 
Balboa 

Hi aI5111 Completed Landlprd proYldes letter to 
Tenant ccnfirmrng 

GC(Ex C) Landlord 

suffll:::;]ent tUrlds to fund 
landlord's obligations 
under Funding 
Cc;mstruoUoO& 

I Acquislt1or1 Agreement 

17 8l5/11 Completed L~ndlQrd prOVide$ Ti1t1tUH GL{ExC) L~Hldlofd 
Wltl,an owners pol(cy of 
lea~eholdtHie insuronee, I LandJord paY5 LIP to 
$4,000 few the cost of 

1 such policY" 

18 V~l:fjous Potential SuDsequen15i.1bmittats b~ GL(S,2) Tenant 
Dales rell!sitms Tenant of final Des1gn 

ReVle'.'i Documents 

I 
deemed to be complete 

1 by City staff 



19 
1 

2/2e/15 -Pending Terun,! is maSOlltibfy GL {ExC) Tenant This A~tion 
satisfied tflat a.tr IS listed in 

[ 
Government Approvals Exnlblt C 
Ehallissue 1.{~J{iv) 

I 
20 I 10,14.111 Completed L{;ll!ne adiustment Tenant 

applicationflted by ttlis. 
datil! (as determiried by 
!anent in its :sofe 
dlscretl;:;.n) 

21 10!1Sf11 EXPlreo LEIst day for filing· a 
cnallenge to 1M OA and 

I Amendecr CUPanc COAs 
~ 

under Go','t Co 

1 22 2i18H5 Pending The "OL,Jhl-lde Pate" the Gl{ExC) 
date by \',nichthe 
conditions precedent 

I IIstedTi'i ExhibltC 10 the 
Grolmd Lease shall have' I 
be(ln futfilledor waivm:l by 
Tenant 111 the exercise of 
Tenant'ssole discretion 
and Lipan writtenl'1otlce 
delivered to Landlord 

i 

23 ~ 21'181'15 Pending Tenant to provide balik GL Tenant Changed 

I 
~e\ter to landlorcsho'#.'ln£j (15; 1 {d)('f)) date 16 

, Tana.nt'scapacllY to fund 2J28f15 
I Phase I Improvements 

24 2/28,115 

I 

Pending ! Tenant is aatisfieti lhat GL{Ei 0) t Tenant Chang~d 
, adequate sources of , d.!3{eto 
~pltal exist tofm:;mce ils 2(2B/15 
de.Velopm~l'1t and 

I operation of the! 
Silverlakes property I 

,~ 
25 1115/15 City Leuars Ten a !1(lssatlsfied that GL(E;.;C) Joint I 

to be TUMF, MSHCP and DlF 
delivered 10 arC! not applicable to the-
B~lboa Leased PremIses, 

Landlord assists T!:nal1t 
10 meet with County in 
effort tohs,ve County fees 

I declared lml.ppropriate" 

2& Zi2B/1:5 P~ndlng I T~na.nt fssatisflBd with GL{Ex C) Landlord Cll(lngeo 
, tile a mcltJntof Iha date to 

lrnpositions, jnc!udlngany 21?S115 
p055eS$ory lr1ti(fr~st tax; 
attribulanteio and 

I 
ass~5s9bfe against tile 
Leased P,remiseo;>, 1M 
City and Agenoy agree to 

I aSsist Tenant In an effort 
to hElve the taxes as low , 



as possible 

r 

27 TB'D PSf1dtng Tensnfs Des\;;Jf1 R(Wie'\V GL (E¥C} 

I 
landlord 

Documents (submltted O'j1 
Tenant and deemed 
compleIf.: within SOda)'s 
of th~Effectlve Date of 
this Agreement) have 
been re\llewed and I approved by the Crtyand 
the Planning Commission 

28 7 f15i15 Pr:nc.Hng ~ Landlord adopls DA {4, 11) Landlt.td 
f',tlay notoe ordinance prohibIting 
IlI3ct~SSfj ri event parking ..... 'ithm 900 

feet of the Pfop~rtY 
pursl"lr,wHo the City's 
authority 

29 1!t511S SubstiBfI ti Silfy landlOrd shaH have GL (E)c;C); Landlord. 
Cbmplete fUlfilfed(to Tenant's DI\(4.4,4;5; 

salis-faction) Its 4,6,4,9, 
obllgation1iin the DAm; .. t11 end 
fotlows; 4.17) 
• tandford considers 
Hamnar parkIng 
prohibition {4A); 
• Landlord pro'.fides will 
serve letters to Tenant m 
water a sewer (4J»; 
• Lsndjotdconslciers 
TUMF anti MSHCP 
€Il1emptkms and delivers 
)'wUen detarmlnallQll on 
the same (46): 
• Lancilotdpursues 

1. validatkm selion (4,9);, 
• Landlord consjOl1iS 
sphereo! f'(Jn~cornpete 
parkIng ,4.11); iJnd 
• Landlord cooperates 
with respect to 
possessory :intet¢-tlt tal( 
determination (4:fT) 

30 reD Not Issuance of a lot line Gt fExC} Joint 
Applicable .~ adjUstment to create a 

: No Request separtite 'legal lat 
I by Tenant 'encomposslng,in SUCh 

J configuration as Tennnt 
shall require ~I 

I 
7l15iHl pendlrig T'enantshatli,iive GL (Ex C) Tenant 

.. ~ 

31 I rea,ched a reascmably 

I satisfactory arri:.\119E:ment 



I with thG County Stllmiffs 
(jepartrnent for the 

I 
pWllldmg police 
department services to 
the Project 

32 2JUt/i5 Pending Conditions Precedem GL (E>: C) JoInt 
fulfIHed unless extended 
or \';,aived: partIes can 
mulu;:illtagfi3f: to~n 
earli~r date 

.... 

33 1/;!l12 b:plred orno InterIm Term ends lGLt2,1'1' I I 
(anger 

I' . , 
I f. 

appiiC,fJblE 

34 113/12 
1 

CompJet€!d The "Term GL (2J, 31, Joint 
Commencerru:mt Date'; and 3,:'3) I under 1M GmUilrl Lease 
occurs upon the 
sal1sfactiQl1tlr waivlarof 
the Exhlblt Ccontlltlorl!l 

1 precedent 

I 
(Rent Payments by 
Tenant Beglti) 
• Temmt provfdes 
lr:mdtord with ~396.4BC1 
(112.: 6 months rent. 

I other 1 II. ,: seeurTty 
deposit) 

.. 

3$ TaD PendIng ~ The summerfiijld GL (i,2) Lamflonl 
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I proVided,. enantwlttl an 

I indemnifIcation (In a form 
reesr,ntlbly acc'r!ptable to 
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NORCO SIL VERLAKES GROlJND LEASE 

This Norco Silverlakes Ground Lease ("Lease") is dated for identification purposes as of 
the 6th day of July, 2011 ("Effective Date") and is entered into by and between the following 
(each sometimes referred to herein as the "Party" and collectively as the "Parties"), THE CITY 
OF NORCO, a municipal corporation ("City" or "Landlord" herein) and BALBOA 
MANAGEMENT GROUP, LLC or its assignee as hereinafter permitted ("Tenant") a Delaware 
limited liability company, with reference to the following facts: 

RECITALS 

WHEREAS, the City owns approximately 122 contiguous acres of land in the City 
of Norco, County of Riverside, State of California, commonly known as Silverlakes (herein 
"Silverlakes" or "Silverlakes property") and more particularly described in Exhibit A, 
attached hereto and made a part hereof, so as to facilitate the City's desire to construct 
certain planned park-related capital improvements on or benefitting the Silverlakes 
property; and 

WHEREAS, the City wishes to lease the Silverlakes property to Tenant so that 
Tenant can undertake additional development thereon and thereafter operate an equestrian 
and sports facility with related amenities and a public park, all as more particularly 
described herein ("Project"); and 

WHEREAS, on August 19, 2011, City Ordinance No. 934 (the "Enacting 
Ordinance") became effective and evidenced the City's approval of (i) that certain 
Development Agreement (herein, "Development Agreement") dated as of July 6, 2011 by 
and between the City and Tenant and governing, among other things, the planned 
construction and development by Landlord and Tenant of the Silverlakes property, (ii) the 
CUP (as defined below); (iii) the Shared Use Agreement (defined below), and (iv) that 
certain Funding, Construction and Acquisition Agreement (herein, "Funding Agreement") 
dated as of July 6, 2011 by and between the City and Tenant by which the City will finance 
certain improvements which Tenant causes to be constructed and in such amounts as are more 
particularly described therein; and 

WHEREAS, the Lease and Development Agreement are consistent and in 
compliance with, and in satisfaction of, the terms and conditions of that certain 
Memorandum of Understanding for the Redevelopment of the Silverlakes Property dated as 
of January 16, 2008, and as subsequently amended (herein, the "MOD"), which agreement 
shall be deemed terminated and superseded by this Lease on the Term Commencement 
Date (as hereinafter defllled); and 

WHEREAS, on March 4, 2009, the City Council adopted Resolution No. 2009-07 
which approved the Environmental Impact Report and Resolution No. 2008-08, which 
approved Conditjonal Use Permit (herein, the "CDP") No. 2008-09 for the Project and 
imposed certain Conditions of Approval. This Lease is consistent and in compliance with 
said Resolutions and the CUP. 
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NO''', THEREFORE, in consideration of the foregoing and the mutual agreements set 
forth herein, and for other good and valuable consideration, the receipt and sufficiency of which 
are hereby acknowledged, the Parties hereto, hereby agree as follows: 

ARTICLE I. LEASED PREMISES 

1.1 Leased Premises 

Subject to the provisions of this Lease, Landlord (i) agrees to lease to Tenant, and Tenant agrees 
to lease from Landlord the Silverlakes property and all existing improvements thereon (also 
known herein as the "Leased Premises") and (ii) represents that the Silverlakes property 
consists of a combined total of approximately 122 contiguous acres of real property 
comprised of the following five parcels: 

Ground Lease 
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(a) Parcel A: That certain 24.35 acres of land identified by County of 
Riverside Assessor Parcel Number 152-060-004-0 more particularly 
described in the legal description attached hereto as Exhibit A and shown 
and depicted as the area labeled "Parcel A" in the attached Exhibit B 
together with all buildings, structures, improvements, and fixtures now or 
hereafter erected thereon; 

(b) Parcel B: That certain 33.69 acres ofland identified by County of 
Riverside Assessor Parcel Number 152-060-011-6 more particularly 
described in the legal description attached hereto as Exhibit A and shown 
and depicted as the area labeled "Parcel B" in the attached Exhibit B 
together with all buildings, structures, improvements and fixtures now or 
hereafter erected thereon; 

(c) Parcel C: That certain 19.50 acres ofland identified by County of 
Riverside Assessor Parcel Number 152-070-001-8 more particularly 
described in the legal description attached hereto as Exhibit A and shown 
and depicted as the area labeled "Parcel C" in the attached Exhibit B 
together with all buildings, structures, improvements and fixtures now or 
hereafter erected thereon; 

(d) Parcel D: That certain 16.02 acres of land identified by County of 
Riverside Assessor Parcel Number 152-070-011-7 more particularly 
described in the legal description attached hereto as Exhibit A and shown 
and depicted as the area labeled "Parcel D" in the attached Exhibit B 
together with all buildings, structures, improvements and fixtures now or 
hereafter erecteq thereon; 

(e) Parcel E: That certain 28.15 acres ofland identified by County of 
Riverside Assessor Parcel Number 152-070-002-9 more particularly 
described in the legal description attached hereto as Exhibit A and shown 
and depicted as the area labeled "Parcel E" in the attached Exhibit B 
together with all buildings, structures, improvements and fixtures now or 
hereafter erected thereon. 
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1 .2 JiQ ... Jpjrd Party Rights. 

On or before the Tenn Comro~lJcement Date as defined below, Landlord shall have tenninated 
any third parry tenancies and slmIl deliver the Leased Premises iD Tenant free of aU tenancies and 
encroachment!; and withQut any residents, tenants. 1iccl1see~, occupants andJor trespasser$ 
thereon. Any costs ofrdoc&ting perron.."l or encroachments on the Leased Premises as of the date 
hereof shall be borne by Landlord at its cost. Landlord agrees to indemnify. dofend and hold 
Temm.t harmless from any and aU claims, damages, costs and expenses Of whatsoever kind or 
nature ariBing from evictions, lease terminations. unlawful detainer actions or other acts of 
dispossession or reclamation lmdertaken by Landlord (inciuding counterciaims of third 
parties in response theret(J) in order to deliver the LCll!'>cd Premises free of claims of 
possession by third parties !UlMar rights of possession or access to the Leased Premis-es, 
induding but not limited to the alleged right of ingress and egress on the Leased Premises 
which John A Summerfield and Linda C. Summerfield have to m.a.i.ntain. repair and operate the 
water wells on the Leased Premises, ai\ reflected on. that certain !'ourth Amendment to 
Preliminary Title Report, dated Febrtw.ry 11, 2010, Order No.; gZ0035005-K26 prepared by 
Chicago Title Company (Attn: Kelly McDole) ("PTR"), attached hereto as ExhJblt D~l. 
Relative to the purported rights of the Summett1elds (above-referenoed), the City agrees 
either to remove the encumbrance from title or provide Tenant, no later man the Term 
Commencement Date. \villi an indemnification (in a form reasonably acceptable to Tenant) 
which protects and indemnifies Tenal'lt from the entry and activities Oi'l or about the Leased 
Premises by the holders of the encumbrance rights and f'rom any and aU cIairtl¥. costs, 
expenses, damages and the hke related to or arising therefrom; 

ARTICLE 2. TER..\1; CONDITIONS; EXTENSIONS 

2. I ~uterim Term. 

The "Interim Term" of this Lease is deilned. as the period oftime which shall commence on 
the BtJeciive Date and shall termlnate on the date on which all conditions precedent ~et forth 
on Exhibit C, attached hereto, have been waived or sati .. fied pursuant to the provisions of 
.said Exhibit G (the "Term Cummencement Date"). 

2.2 Lk.ense fhr.E.p.i,o:.. 

Landlord hereby grants Tenant, its emproyee~, agents, contractors, ,>urveyors and consultants, 
a license to enter upon the Lei1!ted Premises and immediately surrounding property owned or 
controlled by the City during the interim Term for the purpose of conducting such surveys, 
tests, inspections, evaluations, and pre~constructiDn actlvities (including demolition of 
existing str1,J.ctutes. removal of wlteds, debris, and exi$ting structures, or installatiom; 
construction of t~mpoIary construction fencing, and disking of cCltain areas) on the Leased 
Ptemises as Tenant shall require 111 its assessment of the Leased l'tt!mises, to present the 
Leased Premises to pot-ential lenders, or investors and/or to rtwbiHze for construction. 
Tenant shall provide Landlord Vt1th reasonable prior notice. of any physical te~titlg (If the 
Leased Premis~s and Landlord shall have the right to be pJ:eiSem: at. any such testing, Tenant 
agrees to pay an of the costs and expenses associated with it.'; investigation and testing and to 
repair any damage to the Leased Premises to the extent arising from or related to Tenant's 
inve~tigatiom; or testing, at Tenant's expense, Tenant shaH carry liabiHty -insurance (naming 
Landlord as an additionaI imured) covering its activities or indemnify and hold Landlord 
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hannless from all costs, expenses and liabilities arising to the extent out of such inspections 
and attributable to Tenant's negligence or willful misconduct or that of its employees, agents, 
consultants or contractors in performing its evaluation of the Leased Premises. Landlord 
shan provide with copies of all environmental reports in its possession concerning the Leased 
Premises. 

2.3 Mutual Cooperation: Construction/Building Permits. 

In order to aid Tenant in meeting governmental requirements for the construction and 
operation of the Project contemplated by Tenant as permitted herein and consistent with the 
Development Agreement (as amended from time to time), Landlord (in its capacity as 
landlord and fee owner of the Leased Premises and without impairing the City's right to act 
as a municipal agency in reviewing and issuing building or other permits) shall execute such 
construction applications, variances or requests as may be necessary for or required of it or 
them as the owner and/or master tenant (as applicable) of the Leased Premises and shall 
provide any non-proprietary information in the possession of either of them which may be 
necessary in completing applications, submittals or requests to the City or other 
governmental authorities having jurisdiction over development of the Leased Premises. 
Landlord will cooperate with Tenant in Tenant's procurement of all required building and 
operational permits associated with Tenant's construction and for all use and 
operational/business licenses and permits, including but not limited to conditional use, 
hazardous materials, and County health permits, if any, associated with Tenant's operations 
from the Leased Premises. 

2.4 Teml Commencement; Original Term. 

The Original Term of this Lease shall commence on the Term Commencement Date and shall 
terminate at 11 :59 p.m. on the day prior to the thirtieth (30th) anniversary of thereof (the 
"Original Term") unless extended as provided in Section 2.5 below or sooner tenninated as 
provided for in this Lease. Upon Tenant's and Landlord's notification of their respective 
satisfaction or waiver of their conditions precedent to the effectiveness of this Lease 
contained in Exhibit C, either party may require the other to execute the Memorandum of 
Ground Lease (Exhibit E hereto) ("Memorandum") which shall be recorded promptly 
following the Term Commencement Date. Landlord agrees it shan be responsible for 
causing the Memorandum to be recorded in the Riverside County Recorder's office and for 
paying all recording costs associated with recording the Memorandum, including any and all 
documentary transfer tax attributable to this Lease. 

2.5 Option to Extend Lease, 

Landlord hereby grants to Tenant the option to extend this Lease (the "Option to Extend") for 
thirteen (13) additional periods offive (5) years each and one additional period of four (4) years 
(for a maximum lease duration of ninety-nine (99) years) (each referred to herein as the 
"Extended Term") following the expiration of the Original Tenn. As extended, the Original 
Term and each exercised Extended Term is referred to herein as the "Term." Tenant shall 
exercise each Option to Extend by giving Landlord vvritten notice (the "Option Notice") thereof at 
least twelve (12) months prior to the expiration of the then current Tenn. If Tenant timely exercises 
the Option to Extend, the rights, duties and obligations of the Parties during the applicable Extended 
Term shall be governed by and subject to all of the terms, covenants and conditions contained in 
this Lease. In the event Tenant fails to timely deliver ',vritten notice of its exercise of the Option to 
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Extend to Landlord at least twelve (12) months prior to the expiration of the then current Term, 
Landlord shaH give Tenant written notice, and T errant shall have 30 days within which to exercise 
the Option to Extend; thereafter Landlord shall be free to lease the Leased Premises to any third 
party free and dear of any rights of Tenant hereunder. Any and all rights conferred to Tenant by this 
Section 2.5 shall be deemed of no force or effect in the event a material uncured Event of Default 
(as defined in Section 13.1) exists at the time Tenant delivers the Option Notice to Landlord or at 
the commencement of the applicable Extended Term. 

2.6 Possession: Risk of Loss: Covenant of Quiet Enjoyment. 

From and after the Teml Commencement Date, all risk of loss associated with the Leased 
Premises described herein shan pass to Tenant, but only to the extent herein provided. Subject to 
the tem1S of this Lease and the Shared Use Agreement to be entered into as contemplated by 
Exhibit C, Landlord covenants and warrants that Tenant shall peacefully have and enjoy the sole 
possession of the Leased Premises during the Original Term and any Extended Term free from 
the adverse claims of any persons, firms, corporations or the public whatsoever, and Landlord 
will fully protect Tenant in the full, complete and absolute possession of the Leased Premises. 
No exclusive uses, rights or privileges shall be granted by Landlord to the public or to other third 
persons which affect the use of the Leased Premises without the written consent of Tenant and 
unless subject to the Shared Use Agreement. Landlord agrees to execute access easements or 
rights of way on, over or under the Leased Premises and the land immediately adjacent to the 
Leased Premises to the extent owned by the Landlord at Tenant's request which are or may be 
needed or required by Tenant in conjunction with Tenant's and/or the pubHc's access, use and 
enjoyment of the Leased Premises and consistent with the CUP granted to Tenant. Landlord 
agrees not to file, support or cause any zoning change or variance to be made that would 
adversely affect Tenant's use of the Leased Premises as herein allowed ~ithout the prior written 
approval of Tenant. 

2.7 Environmental Condition; As-is Condition. 

2.7.1 Tenant's Hazardous Materials Indemnity. Except as caused or pennitted 
by Landlord or its or their affiliates, agents, invitees, the public, vendors and/or contractors 
and/or its or their officers, directors, members, shareholders and employees (collectively herein 
"Landlord Parties") or as otherwise pennitted or not prohibited under Applicable Laws, Tenant 
and its affiliates, agents, invitees, vendors andlor contractors and/or its or their officers, 
directors, members, shareholders and employees (collectively herein "Tenant Parties") shall not 
cause or permit, as a result of any intentional or unintentional act or omission on the part of the 
Tenant Parties, the installation of Hazardous Materials (as defined in Section 15.12(k) below) in 
or on the Leased Premises or a release of Hazardous Materials onto or from the Leased Premises 
in violation of Environmental Laws (as defined in Section 15.l2(k) below); provided, however, 
that Tenant shall not be responsible for any Hazardous Materials currently on or under the 
Leased Premises or for any migration of Hazardous Materials onto the Leased Premises from 
surrounding property or a release caused by a third party who is not a Tenant Party. Prior to the 
surrender of the Leased Premises by Tenant, Tenant shall remove any and all Hazardous 
Materials (including without limitation any inventory and merchandise for which a disposal 
permit is required and/or asbestos containing materials) which a Tenant Party has brought onto 
the Leased Premises or otherwise utilized, stored or disposed of in the Leased Premises in 
violation of Environmental Laws. Tenant shall be solely responsible for and shall defend, 
indemnify and hold all Landlord Parties harmless from and against all claims, costs, damages, 
judgments, penalties, fines, losses, liabilities and expenses, including attorneys' fees and costs 
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(collec6vely, "Claims"), to the extent arising out of or in connection ¥.-lth Tenant's breach of its 
obligations contained in this Section 2.7 (including, without limitation, consultant and expert 
fees). Tenant shall be solely responsible for and shall defend, indemnify and hold Landlord, its 
agents, affiliates and employees harmless from and against any and all Claims, to the extent 
arising out of or in connection with removal, cleanup and restoration work and materials 
necessary to return the Leased Premises to their condition existing prior to the discovery of 
Hazardous Material released in, on or about the Leased Premises caused by Tenant. 
Notwithstanding anything else set forth herein, Tenant's obligations under this Section 2.7 shall 
survive the expiration or earlier termination of this Lease; provided, however, that Tenant's 
indemnification obligations under this Section 2.7 shall apply only to Claims of which Tenant 
receives notice in writing within two (2) years after termination of the Lease. Tenant shall 
notify Landlord promptly in the event of any spill or Hazardous Substance upon the Leased 
Premises during the Term and shall promptly forward to Landlord copies of all orders, 
notices, permits, app1ications or other communications and reports in connection with any 
such spill or any other matters relating to Environment Laws that affect the Leased 
Premises. 

2.7.2 Landlord's Hazardous Materials Indemnity. Except as otherwise 
permitted or not prohibited under Applicable Laws or as caused by any Tenant Party, a Landlord 
Party shall notcause or permit, as a result of any intentional or unintentional act or omission on 
the part of Landlord, the installation of Hazardous Materials in or on the Leased Premises or a 
release of Hazardous Materials onto or from the Leased Premises. Landlord shall be solely 
responsible for and shall defend, indemnify and hold the Tenant Parties hannless from and 
against all Claims (including consequential and punitive damages) which arise during or after the 
Tenn to the extent arising out of or in connection with contamination which a Landlord Party 
causes and to the extent attributable to: (a) Landlord's breach of its obligations contained in this 
Section 2.7 (including, without limitation, attorney, consultant and expert fees) and/or (b) 
Landlord's removal, cleanup and restoration ,vork stemming from contamination caused by 
Landlord. Notwithstanding anything else set forth herein, Landlord's obligations under this 
Section 2.7 shall survive the expiration or earlier tennination of this Lease; provided, however, 
that Landlord's indemnification obligations under this Section 2.7 shan apply only to Claims of 
which Landlord receives notice in writing within two (2) years after tennination of the Lease. 
Provided, however, that Landlord shall not be responsible for indemnifYing Tenant for any 
Hazardous Materials currently on or under the Leased Premises which was disclosed to Tenant in 
writing prior to the Term Commencement Date. In the event it is determined that a Release (as 
defined in Section 15.l2(k) below) occurred at, upon, under or wHhin the Leased Premises 
prior to the Tenn Commencement Date, Landlord shall, so long as the Release is 
remediable within a time frame agreeable to Tenant, commence to clean-up such Release 
and diligently pursue such clean-up to completion in which event this Lease shall remain in 
full force and effect except that the Annual Minimum Rent shall be abated during such 
clean-up period in proportion to that portion of the Leased Premises not usable by Tenant 
(as reasonably detennined by the Parties). 

2.7.3 As-Is Condition. Subject to the performance of Landlord's construction 
work on or about the Leased Premises as set forth herein and in the Development Agreement (as 
defined in Exhibit C), and except as otherwise specifically provided in this Lease, Tenant agrees 
that: (i) it shall lease the Leased Premises in an "as-is" condition as ofthe Tern1 Commencement 
Date, subject to all facts, circumstances, conditions and defects; (ii) Landlord has no obligation 
to repair or correct any facts, circumstances, conditions or defects in the Leased Premises or to 
compensate Tenant for the same; (iii) Tenant shall have undertaken all such physical inspections 
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and examinations of the Leased Premises \l,.'hich Tenant deems necessary or appropriate, under 
the circumstances, and iliat. based upon the same, Tt.-n.ant is and will be relying strictly and sololy 
upon such ifi!'ipcctions and examinations and the advice and counsel of its own ag{.'Ots and 
offiCt:tS; and (iv) execpt as expressly provided in this Lease, Landlord is not making and has not 
made anyWB.rrMt)' or representation with tCI;'Pect to the physical condition or the fitness for any 
partic.ular purpose of any part of the LW!'Ied Premises as an inducement to Tenant to enter into 
this Lease. Tenant agrees thai it is relying solely on its own inspections and not on any 
representation of Landlord. except as othenvise expressiy set forth in this Le!.lSC, in determining 
to 'tvaive the conditions precedent contained in E:lt.bibii C. 

ARTiCLE 3, RtNT 

3,1 Rent Commencemen~ D~~ 

Tcnani shall fuwe no obligation to pay Rem (as hereinafter defined.) during lh-e Interim TeO'i'l. T~ant's 
{)bHgatJon to pay Rent shall begin aq of 1he Term Commencement Date (assuming fulfIllment or 
waiver of tbe conditions precedent contained in ~xWbit C shall occur) bu~ in no C\rent later than 
January 3, 20.12, and oontl.flUC until the expiration or earlict termination of this Lease. Notwithstanding 
the foreguJng or anythmg to the contrary heroin contained. shoUld Landlord not complete its Vv'ork {as 
such work described in Section 5.1.2 below and/or in the Development Agn.:ement and within the 
prescribed time iTrunes, including as set out in the Schedule of Perfonnancc dc.fined in the Development 
Agreell1.ent and 30 long as delays affect (i) Tenant's prosecution ofll$. work; and/or (ti) the Th'SWIDce of a 
final certificate of occupancy JOr the T.eased Premises~ and/nr (iii) the date of substantial completion for 
any phase of the Public Infrastructure 1mprovements (as defined in 1he Devdopmem Agreenrent. 
.Exhibit G~2 berein and as scheduled in the Schedule of Performance). Tt:IJMl1's obligation to pay Rent 
shalt be abated day for day until Landlord's work is complete. All Rent shall be paid without 
invok:~, deduction, abatement off set, prior notice or demand, except as. herein stated. AU 
payments of rental shall bt~ made to Landlord as '!hey becume due in lav.1:\l1 money of the United 
States of America at such place as is designated herein by Landlord. for the receipt of notices or such 
other place as shan be designated to Tenant by Landlord in writtr)g from time to time. 'The term 
"Rent" or "rental" as used in this Leas~ indudes the .i\nnual ~1irllmum Rent defined in Section 3.2 
and fiU other sums required to be paid by Tenant under this Lease. Annual Minitnum Rent due 
under this Lease shall be due on the first (l sr) day of each calendar month. If the Term 
Commencement Date is on a day other than the first (1 st) day of the month. then in such -event 
the Rent for that period untillhe first oftbe ,>ucceeding month shall be prorated daily at the rate 
of the initi.al monthly rentalrat.e until the end of that month with such rent due and payable by 
the first {] st) day of the following calendar month. 

3.2 A!l.QY!l.LM'inimum Ren.L 

The "Annual Mluhuum Rent" payabie. fiJr the first :five (5) years from and after tho Term 
Commencem~nt Date shall re IHREE HUNDRED N1Nh1Y..sIX TI{OL'SA.'\[) FOUR HUNDRED AND 
EIGHIYDOrL~ ($396,480.{X)} The Annual Minimum Rent shall be paid in twelve (12) equal 
monthly installments payable in advance on or bdore the first day of each calendar month. 
for purposes hereof, the first "'Lease Year'; of the Term is that 365 day period mea<:ured 
from the Tenn Commencement Date, and thereafter eacn 365 day period from the 
anniversary date of the· Term Commence D&te. The Annual Minimum Rent shaH be subject 
to adjustment as foUows (and each date on which as adjustment' occurs is he.reiuj an 
"Adjus.tment Date"): 
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(a) On the first day of the 6th Lease Year, the Annual Minimum Rent shall 
be increased by 8% of the Annual Minimum Rent in effect as of the Term 
Commencement Date; 

(b) On the first day of the 16th Lease Year, the Annual Minimum Rent shall 
be increased by 8% of the Annual Minimum Rent in effect immediately prior to the 
16th year Adjustment Date; 

(c) On the first day of the 26th Lease Year, the Annual Minimum Rent shall 
be increased by 8% of the Annual Minimum Rent in effect immediately prior to the 
26th year Adjustment Date, and 

(d) On first day of the 31 5t Lease Year and on each 5 year annii'ersary 
thereof occurring throughout the Extended Term, the Annual Minimum Rent shall be 
adjusted by the percentage change in the Consumer Price Index ("Index") measured 
from the immediately preceding Adjustment Date to the instant Adjustment Date (as 
measured pursuant to the procedure described below), but in no event shall an 
increase be more than 10% or less than 3% of the Annual Minimum Rent in effect 
immedi ately prior to the applicable Adjustment Date. 

As used herein, the Index shal1 mean the United States Department of Labor, Bureau of 
Labor Statistics Consumer Price Index for All Urban Consumers U.S. City Average, 
Subgroup "All Items" (1982-84 =100), and if available, such index shall be specific to the 
Los Angeles! Anaheim/Riverside region. The procedure for making such adjustments shall 
be to adjust the Annual Minimum Rent by a percentage equal to the percentage increase, if 
any, in the Index for the month which is three (3) months prior to the beginning of the 
applicable five (5) year period as compared to the Index for the month which is three (3) 
months prior to the applicable adjustment date, subject to the percentage limitations set forth 
above. If the Index is not published for a particular month, then the closest subsequent 
month thereto shall be used. In no event shaII the Minimum Annual Rent, as adjusted, be 
less than the Minimum Annual Rent in effect prior to the effective date of the adjustment. If 
at any time the Index does not exist in the format described herein, Landlord and Tenant 
shall reasonably agree on a comparable government index that measures inflationary trends. 

3.3 Pre-paid Rent; Security Deposit. 

Tenant shall deposit with Landlord the sum of $396,480.00 on the Term Commencement Date, 
which amount shall as applied as follows: (a) One-half of said amount ($198,240.00) shall be 
deemed pre-paid rent for the first six months of the Lease Term assuming, and following, the 
Term Commencement Date; and (b) the remaining $198,240.00 shall constitute the security 
deposit (herein, the "Security Deposif') for the full and faithful performance of this Lease to be 
performed by Tenant, subject to the early release and return to Tenant as hereinafter stated. If 
Tenant breaches any provision of this Lease following the giving of notice and expiration of 
applicable cure periods, Landlord may use all or any part of this Security Deposit for the 
payment of Rent or to compensate Landlord for costs reasonably expended in the cure of 
Tenant's default. If any portion of said Security Deposit is so used or applied, Tenant shall, 
within ten (10) days after written demand, deposit cash with Landlord in an amount sufficient to 
restore the Security Deposit to its full amount. Landlord shall not be required to keep the 
security deposit in trust, segregate it or keep it separate from Landlord's general funds, but 
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Landlord may commingle the security deposit with its general funds and Tenant shall not be 
entitled to interest on such deposit. Notwithstanding the foregoing, Landlord agrees it shall 
return the Security Deposit to Tenant on the completion of the Phase 11 Project Improvements (as 
set out in the Development Agreement). 

3.4 Interest and Late Charge. 

Any Rent not paid within ten (10) days after the date the payment is due and following five 
(5) days written demand to Tenant for payment of the same shall bear interest at the Default 
Rate as defined herein from the date due until the date of payment by Tenant. 

Acceptance of rental without the late charge will not constitute a waiver of Tenant's default 
with respect to such nonpayment of the late charge by Tenant, nor prevent Landlord from 
exercising all other rights and remedies available under the Lease. Landlord's failure to 
require or collect the late charge in anyone or more instances shall not constitute a waiver of 
the right to collect subsequent late charges. 

The "Default Rate" as used herein shall mean interest at the rate oftwo percent (2%) per annum 
in excess of the Prime Rate in effect from time to time calculated on the balance of rental and 
other amounts from time to time outstanding. As used herein the "Prime Rate" means the highest 
announced "prime rate" ofCitibank, New York, New York, for 90 day commercial loans or if the 
practice of such bank of announcing "prim e rates" is discontinued, then the highest rate of interest 
charged by such bank (or by the largest [measured by total assets] bank in the continental United 
States, if Citibank ceases to exist or to make such loans) for 90 day commercial loans to its most 
credit worthy large corporate borrowers, as such rate may change from time to time. Any change 
in said interest rate shall become effective on the first day of each calendar month and for 
such calendar month shall be based on the prime rate in effect on the last day of the 
immediately preceding calendar month. 

None of the terms or provisions of this Lease shall ever be construed to create a contract 
for the use, forbearance or detention of money requiring payment of interest at a rate in 
excess of the maximum interest rate permitted to be charged by the Applicable Laws, if 
any, of the State of California. Tenant shall never be required to pay interest on any amount 
in Default under this Lease at a rate in excess of the maximum interest rate that may be 
lawfully charged under the Applicable Laws, if any, of this State, and the provisions of this 
paragraph shall control over all other provisions in this Lease which may be in apparent 
conflict with this paragraph. If Landlord shall collect monies which are deemed to 
constitute payments in the nature of interest which would otherwise exceed the maximum 
rate permitted to be charged by Applicable Laws, if any, of this State, all such sums 
deemed to constitute interest in excess of such maximum rate shall, at the option of 
Landlord, be credited to the payment of sums lawfully owing or returned to Tenant. 
Nothing herein shall be construed to submit this Lease or the payment of any sums 
hereunder to the application of any usury or other laws which would not otherwise apply 
but for the provisions hereof. 

3.5 No Implied Partnership. 

Nothing in this Lease shall be construed to render Landlord, a partner, joint venturer, or 
associate in any relationship or for any purpose with Tenant, other than that of Landlord 
and Tenant, nor shall this Lease be construed to authorize either to act as agent for the other. 
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3.6 [Reserved] 

ARTICLE 4. USES 

4.1 Use ofthe Leased Premises. 

It is expressly agreed that the Leased Premises may be used for those uses which are set forth in 
Exhibit F attached hereto and made a part hereof ("Permitted Uses"). Subject to the terms 
hereof, Tenant, its agents, employees, customers, and invitees shall have free and unobstructed 
right to use the Leased Premises, Tenant shall specifically have the right to access the water 
wells on-site and to use water produced therefi'om on-site free of charge. Tenant shall also be 
pennitted, subject to the Development Agreement and Landlord's prior written approval of all 
plans and specifications, which said approvals will not be unreasonably withheld, and subject to 
Tenant's compliance with all Applicable Laws, to develop, construct and improve the Leased 
Premises with those improvements contemplated by Exhibit G (herein "Tenant 
Improvements") and the "City Facilities" (as defined in Section 5.1.1 below) and generally 
where indicated on the site plan (herein, "Site Plan") attached as Exhibit L (herein collectively 
"Initial Improvements" and such related and permitted future alterations and additions as are 
allowed by Applicable Laws and subject to Section 5.5 hereof (collectively "Improvements"). 

4.2 Applicable Laws; Plans. 

The term "Applicable Laws" (or words of like import) as used herein shall mean and 
include any or all federal, state, or local Jaws, statutes, ordinances, codes, decrees, rulings, 
regulations, writs, injunctions, orders, rules, conditions of approval or authorizations of any 
governmental entity, agency or political subdivision, now in force or which may hereinafter 
be in force pertaining to the Leased Premises or Tenant's use thereof. The term "Plans" as 
used herein shall mean and be defined as the Concept Plans (as defined below), all 
preliminary and final drawings, grading plans, site map plans, architectural plans, 
specifications, elevation plans and renderings, landscape plans, parking plans and any and 
all other approved plans for the Improvements to be constructed on the Leased Premises. 

Subject to Landlord's representations and warranties herein contained and subject to the 
Development Agreement, Tenant shall comply with and abide by all Applicable Laws and, 
following the validation action as contemplated by Exhibit C hereto, the Deed Restriction 
(defined in Section 15.12 below) governing its use of the Leased Premises. Furthennore, Tenant 
shall not maintain, commit, or permit the maintenance or commission on the Leased Premises, or 
any portion thereof, of any nuisance, public or private, as now or hereafter defined by any 
statutory or decisional law applicable to the Leased Premises, or any portion thereof. 

4.3 Public Access; Shared Use Agreement; and Public's Use of Leased Premises. 

The public's right to use the Leased Premises shall be specified in the Shared Use Agreement to 
be entered into with the City (as set forth in Exhibit C). Landlord specifically acknowledges 
that: 

(a) Except during those occasions when Tenant requires the exclusive use of 
the totality Leased Premises for scheduled events (and the procedure for establishing 
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Tenant's exclusive use schedule shall be set forth in the Shared Use Agreement), the 
public shaH have the right (subject to payment of the fees contemplated by the Shared 
Use Agreement) to use those areas of the Leased Premises as set forth in the Shared Use 
Agreement The grass and synthetic fields are to be used by the public for the playing of 
typical field sports (e.g. soccer) under the sports programs organized or controlled by the 
City's Department of Parks and Recreation. Parking shall be in such areas as are 
designated by Tenant. 

(b) Ce11ain buildings, Improvements and areas of the Leased Premises 
(including but not limited to caretaker cottage, guard stations, Tenant's on-site offices, 
certain corrals and stables) will not be open to the public. 

(c) Tenant assumes no responsibility for the security or policing of the 
public's use of the Leased Premises. Tenant has no obligation to provide security or 
medical services to the public. All the same immunities as protect the City and/or apply 
to a City park shall protect and apply to Tenant the Leased Premises when the City is 
allowing the public to use the Leased Premises. Tenant's responsibility with respect to 
the areas used by the public on the Leased Premises shall be limited to maintaining the 
landscaping and hardscape thereon (once established) in a condition generally consistent 
with public recreational parks in Riverside County and keeping the same generally free of 
debris. Persons accessing the Leased Premises will be required to acknowledge that 
Leased Premises are proximate to open areas, that wildlife may be present on site, and that 
certain natural conditions and risks associated with horses and sporting activities will be 
present. Unless arising from Tenant's gross negligence or willful misconduct in the 
maintenance of the Leased Premises, the City shall defend, indemnify and hold Tenant 
(and its directors, officers, agents, employees, partners, members, assignees and 
transferees) harmless from any claims, costs, expenses, liabilities, causes of action or the 
like asserted by the public or any third party arising from the condition or security of the 
portions of the Leased Premises being used by the public. 

(d) Tenant reserves the right to restrict the pubHc's right of access in order to 
prevent any claim of adverse possession and/or to protect the Leased Premises. 

4.4 Santa Ana River Trail. 

The public seeking to access the "Santa Ana River Trail" for purposes of day hiking, walking, 
biking, jogging or horseback riding will have the non-exclusive right to access such trail at the 
"trail head" area and located on the Leased Premises. Such visitors are to park in the parking 
area of the Leased Premises as from time to time specified by Tenant. Tenant agrees that the 
public shall have the right to utilize such areas, subject to the terms and conditions of this section 
and such reasonable, posted rules and regulations as are from time to time promulgated for so 
long as there is a public trail system for walking, biking and horseback riding located on the land 
lying to the east of and adjacent to the Leased Premises. Except for overnight camping of horse 
riders as and to the extent pelmitted by the Shared Use Agreement, no overnight parking shall be 
permitted in the trail head area or any other location in the Leased Premises. Parking may be 
subject to the fees contemplated by the Shared Use Agreement. Landlord shall retain all liability 
associated with the public's use of the Leased Premises (including specifically the trail head area 
and other public areas of the Silverlakes property designated or dedicated for public use) and/or 
the surrounding public trails. The Landlord agrees that those portions of the Leased Premises 
utilized by the public during events sponsored by the City shall be deemed property which is 
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sublet or licensed by the City and shall be considered part of the City's public park system for 
purposes of the risk of loss, liability and the public's right of access. It is specifically 
acknowledged that Tenant assumes no responsibility for the security or policing of the Santa Ana 
River Trail or the trail head area. Unless arising from Tenant's gross negligence or willful 
misconduct in the discharge of its obligations specified herein, the Landlord shall defend, 
indemnify and hold Tenant (and its directors, officers, agents, employees, partners, members, 
assignees and transferees) hannless from any claims, costs, expenses, liabilities, causes of action 
or the like asserted by the public or any third party arising from the condition or security of (i) 
the Santa Ana River trail, (ii) any other trail system and public portions of the Leased Premises 
and/or (iii) the public's use thereof. Subject to Tenant's right to close the Leased Premises, 
including the trail head area, due to reasonable safety concerns (such as flooding and fire risks) 
or to stop any claim of adverse possession, Tenant agrees to allow the public access to the trail 
head area as more particularly specified in the Shared Use Agreen1ent. 

4.5 Flooding. 

Tenant acknowledges the Leased Premises is located in a flood plain and adjacent to the Santa 
Ana River basin; portions of the property may be subject to seasonal inundation. No abatement 
of Rent shall occur due to flooding of the Leased Premises. 

4.6 Signage; Advertising. 

Subject to a signage program to be prepared by Tenant and approved by Landlord, Tenant shall 
have the right to erect permanent pylon and monument signage and place temporary signage, 
including advertising banners, subject to the signage program approved by Landlord. Tenant 
shall have the right to install directional and traffic signage on or about the Leased Premises. 
Tenant shall have the right, from time to time to place banners on and about the Leased Premises 
which advertise and announce coming events and programs and to allow advertisers, sponsors 
and promoters to place portable electronic andlor static signage, banners, flags on and about the 
Leased Premises consistent with the signage program approved by Landlord. 

4.7 Non-Djscrimination. 

Tenant, for itself, its successors and assigns and an persons claiming under or through it, 
covenants that there shall be no discrimination against or segregation of any person or group of 
persons on account of race, color, creed, religion, sex, marital status, national origin or ancestry, 
in the leasing, subleasing, transferring, use, occupancy, tenure or enjoyment of the Leased 
Premises, nor shall Tenant or any person claiming under or through it, establish or permit any 
practice or practices of discrimination or segregation with reference to the selection, location, 
number, use or occupancy, of tenants, licensees, employees or vendees in the Leased Premises or 
the improven1ents thereon. The foregoing covenants shall run with the land. Tenant has been 
informed of the compliance requirements set forth in the City's E-Verify Ordinance No. 927. 
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ARTICLE 5. CONSTRUCTION AND REIMBURSEMENT BY TENANT 

5.1 Construction ofImprovements: Landlord's Cooperation. 

5.1.1 Tenant's Work. Following the Tenn Commencement Date and 
pursuant to the Development Agreement and Funding Agreement, Tenant shall, at Tenant's 
sole cost and expense, construct (a) those certain Tenant Improvements on the Leased 
Premises which are required by Exhibit G to be constructed and (b) those pubEc 
improvements to be constructed by Tenant and funded by the City as set forth in the 
Funding Agreement (identified therein and herein as the "City Facilities"). Tenant shall 
have the discretion to construct those Tenant Improvements contemplated by Exhibit G 
which area denoted as being optional. The City Facilities are preliminarily identified on 
Exhibit G-l hereto and are subject to change as and to the extent provided in the Funding 
Agreement. Tenant intends to construct its Improvements in phases, and the same shall be 
constructed and completed in accordance with the terms and conditions set forth below, the 
Development Agreement (including the Schedule of Perfonnance attached thereto) and 
provisions of all Applicable Laws. Landlord (in its capacity as fee owner and landlord) 
agrees to process and execute, as applicable, any documents reasonably necessary to 
facilitate governmental approvals for the Improvements and to reasonably cooperate with 
Tenant and all governmental authorities in securing all Tenant's requisite approvals, 
permits and certificates necessary for the construction of the Improvements and Tenant's 
use of the Leased Premises (including, without limitation, use or zoning approvals, signage 
approvals, and ingress and egress). In conjunction with the construction and operation of 
Improvements, Landlord covenants to timely dedicate and grant all rights of way and 
easements on the Leased Premises which are reasonably necessary for Tenant's 
construction and use ofImprovements. 

5.1.2 Landlord's Work. As contemplated hereby and by the DeVelopment 
Agreement, Landlord agrees that it shall: (i) construct the Public Infrastructure 
Improvements as defined in Section 5.6.2 below and listed on Exhibit G-2; and (li) subject 
to the Reimbursement Agreement for demolition, clearing and grubbing, by and between 
Landlord and Tenant dated as of January 26, 2010 (herein, "Reimbursement 
Agreement"), deliver the Leased Premises cleared of brush, debris, weeds, fence posts and 
railings and other structures as contemplated by said Reimbursement Agreement. Landlord shall 
provide access to the Leased Premises as is reasonably required by Tenant to commence and 
expeditiously complete its construction activities within the timeframes established. Landlord 
shall complete the Public Infi'astructure Improvements on or before the dates established in the 
Schedule of Performance attached to the Development Agreement and in an events prior to or 
concurrent with Tenant's completion of the Phase I improvements identified in the Development 
Agreement. It is agreed that Tenant may elect to include the "Work" identified in the 
Reimbursement Agreement, along with any minor grading that Landlord and Tenant may agree 
is most expeditiously performed by Landlord, as an element of work which may be financed by 
Landlord under the Funding Agreement so long as such inclusion does not cause the dollar cap 
described in said Funding Agreement to be exceeded. Landlord represents that all its work will 
be constructed in accordance with all applicable laws and permits. 
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5.2 Plans and Specifications. 

1t is Landlord's and Tenant's intent to ensure that all Improvements (including the Public 
Improvements) are of high quality and good appearance. Therefore, before Tenant or 
Landlord begins construction of the Improvements, and before any building materials are 
delivered to the Leased Premises by either Party, the Parties shall have complied with all of 
the requirements set forth in this Section 5.2. 

Ground Lease 
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5.2.1 Submission and Approval of Plans and Specifications. 

(a) Concept Plans. Landlord acknowledges that it has approved those 
conceptual renderings, drawings and layouts of the Improvement collectively 
attached hereto as Exhibit 0 (herein "Concept Plans") and the Site Plan. 

(b) Design Review. Tenant shall submit to the City's Planning 
Commission those renderings and submissions required for the City's design 
review process ("Design Reyjew Documents"), which Design Review 
Documents are to be in sufficiently final form so that the City staff may deem 
them complete and process the same promptly following receipt. The Design 
Review Documents are to generally reflect the aesthetics and conceptual elements 
of the Project as contemplated by the Concept Plans. 

(c) Tenant's Construction Drawings. Consistent with the timing for 
submission of plans as set forth in the Schedule of Performance contained in the 
Development Agreement, but in no event later than ninety (90) days following 
City's approval of the Design Review Documents (and assuming that the Exhibit 
~ conditions precedent intended to be fulfilled on or before such date have been 
waived or satisfied), Tenant shall prepare design, engineering and construction 
drawings and specifications for Phase 1 of the Initial Improvements and the City 
Facilities (herein, "Plans and Specifications") consistent with the Design 
Review Documents and submit the same to the City for approval; City agrees 
not to object to the construction drawings to the extent the same are materially 
consistent with the approved Design Review Documents and the Project's 
entitlements (but reserving the City's right as an administrative agency to 
review the same for conformity to the City's building ordinances in affect at 
the time of Tenant's submittal). Landlord (both as Landlord and as an 
approving agency) shall approve or disapprove modifications to the Plans and 
Specifications and any other submissions by Tenant within sixty (60) days of 
their submission. In the event that Landlord, as required, fails to approve or 
disapprove the proposed change or other submission within said sixty (60) day 
period, then any of Tenant's deadlines set forth in the Development Agreement 
shall be extended by a period of time equal to the time between the expiration 
of said sixty (60) day period and the City's subsequent approval or disapproval 
of said proposed Plans and Specifications or other submissions. In the event of 
any disapproval, the City shall inform Tenant in detail and in writing (the 
"Disapproval Notice") of the reasons for disapproval and the required 
changes to the Plans and Specifications or other submissions to make them 
consistent with the previously approved Design Review Documents. Tenant 
shaH revise such Plans and Specifications or other submissions and resubmit 
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them to the Landlord within sixty (60) days after receipt of the Disapproval 
Notice, unless the, nature of such changes requires a longer period of time, in 
which case Tenant shall resubmit said Plans and Specifications or other 
submissions as soon as possible. Any resubmissions by Tenant shall be 
approved or disapproved and revised within the times set forth herein with 
respect to the initial submission. Notwithstanding the above time periods, if 
the Landlord deems it appropriate or necessary to hold a public meeting or a 
meeting of the City Council of the City, or any agency or commission thereof, 
before the action specified is to be taken, the period for such action by the 
Landlord shall be extended by a reasonable amount of time, not to exceed 
thirty (30) days, in each case, for the holding of such public meeting; 
provided, that, to the extent that the time required to hold such public 
meeting(s) is not already factored into andlor reflected on any time table that is 
set forth in the Development Agreement as may from time to time be amended 
(herein "Schedule of Performance"), the period of delay attributable to said 
public meeting shall extend said time table by a period of time equal to the 
period of delay caused by that public meeting. Further, in all events, should the 
issuance of building permits be delayed beyond sixty (60) days following 
submission of properly corrected Plans and Specifications due to a delay by 
Landlord (including delays arising out of public hearings), Tenant's obligation 
to pay Rent shall be abated and delayed day for day for each day beyond the 
sixty (60) days that the building permits fail to issue. 

Cd) Mechanics. Any decision by the City Council shall be deemed a 
final decision of said entities. Any item, once approved, shaH not be subject to 
subsequent disapproval. During the preparation of the construction drawings or 
any revisions to the approved Plans and Specifications or the preparation of any 
other submissions, the Landlord and Tenant shall hold progress meetings to 
coordinate the preparation> submission and review thereof by the Landlord. 
Landlord and Tenant shall communicate and consult infonnally as frequently as is 
necessary to ensure that the formal submission of all documents and plans to the 
approving agencies can receive reasonably prompt and speedy consideration. 

5.2.2 Submission of Evidence of Construction Contracts. By the deadlines 
specified (if any) in the Development Agreement and its Schedule of Performance (or 
Funding Agreement relative to the City Facilities), otherwise promptly following issuance of 
building permits, Tenant shall have delivered to Landlord written commitments (the 
"Construction Contract Commitments") for the Improvements in Phase I of the Initial 
Improvements. Each such Construction Contract Commitment shall contain the 
representation of a reputable and financially responsible general contractor(s) ("General 
Contractor"), capable of being bonded, licensed in California and with experience in 
completing the type of Improvements contemplated by this Lease, that it is obligated and has 
agreed, subject to final documentation consistent with the Construction Contract Commit
ment, to commence and complete the development and construction of the Improvements in 
accordance with this Lease and for a cost not to exceed that stated in the Construction 
Contract Commitment. Tenant agrees that it will, deliver to Landlord a copy of the 
construction contract(s) with its General Contractor(s) for Phase I of the Initial 
Improvements and City Facilities ("Tenant's Construction Contract(s)") as soon as the 
same are executed, which shall not, in any case, be later than thirty (30) days after approval 
of the final Plans and Specifications by the City and issuance of building permits. 
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TenanC s ConstructiO.D Contracts shall give the Landlord th.e right. but not fhe {)bligatioll, 
following Tenant's default hereunder and the giving of at least 30 days priorw"ritten notice 
thereof and lapse of opportunity to cttte (and subject to such ·other terms as the Party~g shall 
agree to .in writing), to cause the .as.signment of the appHcablc Construction Contract and to 
perform the Tenant's obligaaon$ and rights under the contract; providedt that Landlord's 
right to cause tile assignment of Iii Tenan(s Construction Contract shall be subjeCit to the 
right, if any, of Tenantjs Lender (as defined in Section 7.1 below)to anassignmenl of said 
contract. Should Tenant dispute Landlord's right to declare a default and/or cause the 
assignment of Tenant's Construction Contract, the reference process set forth in ExhibitK 
shan apply. 

it is agreed that Landlord's work fut tnt Public Tnfrit~tructurc Work shall be coordinated 
with the performance of Tenant's work hereunder and Tenant!s Generd.l Contractor shall 
coordinate th~ master schedule for all work performe~d on-site. 

5,23 Butlder's.._l~.i§k>.~iLQthet Inaunujc~, Prior to the commencement of 
construction under Section SJ.i, Tenant shaU have obtained (and .delivered insurance certificates 
therefor Lo Landlord) for all construction period Insurance required under {~ic1~L.ll of this 
Lease, including the "builder's risk'} arid wurker's compensation insurance prescri~d by Section 
UJ of this Le.ase in conI1e~tion with any work on the Le.'lscd Premises, 

5.2.4 Nc) Co~j;rltc.nQl1 .. a~f!;m~ NQtice; Notice of Nonre&129Mipllitt. Tenant or 
it.'; General Contractor shall have provittcd Landlord with VvTitten notice of t1~e intended 
commencement of construction of the Imptovemi:uts or delivery of its building materials to 

the Leased Premises at teast ten (10) days prior to the earlier of commencement ofcou:struc
tion under the Lea$C: of tbose improvements or commencement of the delivery of tho~e 
buildIng materials to the Leased Premises, Landlord shuH, nt any and aU times during the 
Term ofml$ LeMc,havc the right to posit and maintain on the Leased Premises and ~o record 
ns required by law any noti·ce M"u(}lkes of nonresponsibHity provided for by the 
mechanics! lien laws of the State of California. The work fot whkh said ten (10) days 
written notice is required shan ineiude, in addition to actual construction work, any sHe 
preparation \vork, installation of utilities, or any gt.ad:ing Of fWing of the Leased Premises. 

5.3 CompietioJJ,Q:[Jm.nrQvements and Otp.er .. W.2r~.; Compl.i&nce With Lay!, Aug 
Qu..JlJtty· 

Tenant and Landlord represent !4'1d \varrant tbatthe Improvemerits, and all other construction 
undertaken by It pursuant to this Lease, when undertaken1 vvhlle in progress and as 
completed: (1) v.~U comply with aU AppHcahle Laws; (ii) will be located where shed on the 
approved Plans and will not encroach upnn the land of others or any recorded casement or 
fightfH,lf~way~ (iii) will not violate any Permitted Exception; and (iv) will comply in aU 
material respects with tht; final Plans and Specifications approved for the Improvements. 
All work performed 011 the Leased Pn~mises putSuant to this Lease, or authorized by this 
Lease \ shaH be done in a good workmanHke mann.er H.nd only with materials of good 
quality. 
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5.4 Mechanic's, Materialman's, Contractor's. or Subcontractor's Liens. 

Tenant and Landlord covenant that they will permit no mechanic's or materialman's liens to be 
filed against the Leased Premises in connection with their respectiYe construction activities. In 
the event any such lien is filed against the Leased Premises as a result of any construction by 
Landlord or Tenant, then and in that event, the Party responsible for the lien shall immediately 
(but in no event later than thirty (30) days after the filing of such lien) cause said lien to be 
discharged; provided, however, if said Party desires to contest the validity or amount of any such 
lien, it may do so without payment of disputed amounts, so long as it shall cause such lien to be 
bonded in an amount and in such manner that a reputable title insurance company would insure 
over such lien. The failure to do so shall, at the option of the other Party, constitute a breach 
hereof and said Party shall have the right to pay, discharge or bond around the lien at the other 
Party's cost and expense, and the costs thereof, if not reimbursed within thirty (30) days of 
demand therefore shall, in the case of Tenant be deemed Rent and incur interest at the Default 
Rate, and in the case of Landlord entitle Tenant to offset said amount, together with interest at 
the Default Rate, from Rent thereafter coming due. 

On completion of any work of improvement during the term of this Lease, Tenant shall file or 
cause to be filed a notice of completion. 

5.5 Alterations, Modifications or Replacements oflmprovements. 

Following development of the Phase II Improvements, Tenant shall not add new enclosed, 
permanently constructed buildings on the Leased Premises in excess of the number of penn anent 
buildings approved in connection with the approved Design Review Documents and/or CUP or 
materially increase the footprint of a previously constructed building (collectively, "Change") 
without Landlord's prior approval, which approval not be unreasonably withheld or delayed (but 
subject to Planning Commission approval and/or CEQA review, if applicable). It shall be 
reasonable for Landlord to withhold its approval if the proposed Change will, in Landlord's 
reasonable judgment, result in a material reduction in the value of the Leased Premises or 
Landlordts interest therein. Any such approved Change shall be commenced and completed in a 
timely manner and otherwise in accordance with all of the requirements imposed in connection 
with construction of the initial Improvements in Sections 5.2.3, 5.2.4,5.3 and 5,4 oftffis Lease, 
and any such Change shall be commenced and completed in accordance with the plans and 
specifications approved therefor. 

No Landlord approval shall be required in connection with Tenant's installation of temporary, 
removable or mobile improvements or installations necessary for the conduct of events (such as, 
but not limited to, tents, tables, seating, bleachers, fencing, corrals, restroom facilities, goal posts, 
nets and other sports equipment). FUlther, notwithstanding anything to the contrary contained 
herein, Tenant shall not be required to secure any Landlord approvals in connection with 
changes that involve interior alterations or those not visible from Hamner A venue so long 
Tenant complies with all Applicable Law, including all building and safety and life safety rules 
or codes. Changes meeting the requirements set forth in the preceding sentence are sometimes 
hereinafter referred to as "lVlinor Changes." Changes other than Minor Changes are sometimes 
hereinafter referred to as "Major Changes." 
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All work required in connection w~th any Changes shall be perfonned only by competent and 
financially responsible contractors, duly licensed as such under the laws of the State of 
California, and shall be perfomled pursuant to written contracts with such contractors. 

For all Major Changes to be performed on the Leased Premises, Tenant shall furnish 
Landlord with, a true copy of Tenant's contract with the general contractor(s) performing 
such Changes. Said contract shall give Landlord the right but not the obligation to assume 
Tenant's obligations and rights under that contract if Tenant should default; provided that 
such right to assume that contract shall be subject to the right, if any, of Tenant's Lender 
under a Leasehold Mortgage financing the construction of such improvements to an 
assignment of said contract. 

After the construction of Phases I and II as contemplated by the Development Agreement and 
in connection with any Major Changes costing in excess of $200,000 (which amount shall 
increase yearly by increases in the CPI Index), and before construction thereof commences, 
Tenant shall, at Landlord's option, furnish Landlord with a performance bond in an amount 
not less than one hundred percent (100%) of the anticipated cost of such construction work 
on the Leased Premises, and a payment bond guaranteeing the completion of the 
improvements free from liens of materialmen, contractors, subcontractors, mechanics, 
laborers, and other similar liens. Said bonds shall be bonds of a responsible surety 
company, licensed to do business in California with a financial strength and credit rating 
reasonably acceptable to Landlord, and shall remain in effect until the entire cost of the 
work has been paid in full and the new improvements have been insured as provided in this 
Lease. Any such bonds shall be in a form reasonably satisfactory to Landlord. Landlord 
may accept such alternative or other security for the completion of such construction as it 
may approve in its sole discretion. 

5.6 Ownership Oflmprovements. 

5.6.1 Tenant Improvements. Any and all Improvements erected 011 the Leased 
Premises as permitted by this Lease, as well as any and all alterations or additions thereto or any 
other improvements, and any fixtures on the Leased Premises (but excepting the Public 
Improvements or any publically dedicated utility lines) shall be owned by Tenant until expiration 
of the Term or sooner termination of this Lease; provided, Tenant shall not waste or 
destroy any of the Improvements or remove, alter or modify any Improvements on the Leased 
Premises except as permitted or contemplated by this Lease. Upon the expiration or sooner 
termination of this Lease, all Public Improvements (and all alterations, additions or 
improvements thereto) and including parking lot lighting, permanent restrooms and trail 
head improvements shall be considered part of the real property of the Leased Premises and 
shall remain on the Leased Premises and become the property of Landlord. Except as 
otherwise expressly provided in this Lease, said improvements shall become Landlord's 
property free and clear of any and all rights to possession and all claims of ownership to 
them by Tenant or any third person or entity, and Tenant shall defend and indemnify 
Landlord, and its officers, directors, council members, board members, staff, committee 
members, planning and other commissioners, officials, employees, members, agents, 
principals, independent contractors, attorneys, accountants, representatives, predecessors, 
successors and assigns (collectively, "Landlord Representatives") against an liabilities 
and claims, losses, causes of action, charges, penalties, damages, costs or expenses (including 
reasonable attorneys' fees and costs), of whatsoever character, nature and kind, whether to 
property or person, whether by direct or derivative action, and whether known or unknown, 
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suspected or unsuspected, latent or patent, or existing or contingent, (collectively, 
"Liabilities"), to extent arising from a claim of ownership. 

Notwithstanding the rights and duties pertaining to claims to or against the Improvements 
by Tenant or any third person or entity provided in this Section, Landlord shall take 
possession of all Improvements sunendered by Tenant in "As-Is" condition with respect to 
the condition and usability of the Improvements, upon the expiration or sooner termination 
of this Lease. 

Further, notwithstanding anything to the contrary herein, Tenant shall retain ownership of all 
signs, personal property, furniture, trade fixtures, equipment, names, logos, and any 
temporary, portable or removable improvements installed by Tenant at its cost. Tenant may, 
at its option, surrender its personal property if Landlord so agrees in writing or remove the 
same at the expiration or earlier termination of this Lease. Tenant specifically acknowledges 
that Landlord may require the removal of the freeway-oriented electronic sign at the 
expiration or earlier termination of this Lease. In the event Tenant removes its personal 
property, Tenant agrees to repair any damage and to restore the land to a safe condition 
following the removal of the same. 

5.6.2 Landlord hnprovements. As stated above, Landlord will construct the 
certain public infrastructure improvements (which improvements are listed on Exhibit G-2 
and are herein called the "Public Infrastructure Improvements"). The Public 
Infrastructure Improvements and the City Facilities are herein collectively called the 
"Public Improvements", and the same will be the property of the Landlord following 
completion thereof, and such ownership shall survive the terms of this Lease. Tenant shall 
not waste or destroy any of the Public Improvements. To the extent Tenant desires to 
modify, alter or remove and Public Improvement, it shall first obtain the consent of 
Landlord, which consent shall not be unreasonably withheld. 

5.7 Certificate of Completion. 

5.7.1 Completion by Tenant. Promptly after completion by Tenant of all the 
Improvements to be initially constructed by it on the Leased Premises pursuant to this Lease 
and/or the Development Agreement, Landlord shall furnish Tenant with a Certificate of 
Completion for the Leased Premises upon Tcnanfs written request therefor. Landlord shall 
not unreasonably withhold any such Certificate of Completion. Such Certificate of 
Completion shall be in the form of Exhibit H attached hereto and shall conclusively establish 
that the Improvements required by Landlord to be constructed on the Leased Premises have 
been satisfactorily completed in full compliance with the terms of this Lease and the 
Development Agreement. 

5.7.2 Failure to Issue Certificate of Completion. If Landlord refuses or fails to 
furnish a Certificate of Completion for the Leased Premises upon written request from Tenant, 
Landlord shall, within fifteen (15) days of receipt of said written request, provide Tenant or such 
other entity with a written statement of the reason for Landlord's refusal or failure to furnish a 
Certificate of Completion. The statement shall also contain Landlord's statement of the action 
that must be taken to obtain such Certificate of Completion. 

Ground Lease 
FINAL 

·l9· Silverlakcs Equestrian & Sports Park 



5.7.3 Meaning of Cert,IDcare_9'f Completion. A Certificate of Completion shaH 
not be construed as a warranty by Landlord of compliance with or satisfaction of Apphc:able 
Laws or any obligation of Tenant to any holder of a.ny encumbrance, or to -any insurer of any 
liuch holder. A Certificate of Completion is not notice of completion fiS referred to in 
Culiforma CivU Code Section 3093, 

ARTICLE 6. REP • ..uRS AND I<viAINTENAXCE 
6.1 Landlordts Nontesponsibilijy. 

As is Hpedn~d in the Funding Agreement, the City Fac.ilities are to be owned by the City and 
maintained by the City unless otherwi$c indicated m:'I Exhibit. G-l. The Public Infrastructure 
Improvements are owned and maintained by the City. Except as may be specified herein. 
the Development Agreement> Shared Used Agreement and/or the Funding Agreement, 
Landlord shall not be required to maintain or make any repaLrs or replacements of any nature 
or description whatsoi!ver to the Leased Premises or the Improvements thcre<Jn during the 
Term of this Lease. Except for repair of damage for which LandlQrd is responsible. Tenant 
hereby expressly waives the right to make repairs at the expense of Landlord as provided for 
in any statute or law in effect at the time of execution of this Lease, ot in any Dtner statute or 
h.p-v which may hereafter be enacted. 

Except as specifically otherwise provided for herein, from and after the Tenn 
Commencement Date, Tenant shall, at Temtht's $01e cost and expens~. maintain the Leased 
Premises and t.he Tenant Imprlwemcnts, nOw Dr hereafter located on the Leased Premises, in 
good condition and repair consistent with the conditinn customarily found in other 
recreational park!> in Riverside County and in accordance with (1) all Applicable Laws and 
(li) all applicable rules, laws, ordinancell t orders, and regulations of any insurance c.ompany 
insuring all or any part of the Lea~e<l Premises or the improvements thereon or both. Tctlani 
shaH be responsible for the maintena.nce and repair of the on-she water \vel!s fur !'iO long as it 
j s using the water produced by such wells. 

6.3 Repair: Destruction. 

fn the ~vcnt of any damage or destruction to the Tenant Improvemmts and alterations 
thereto; Tenant will promptly ca.use the Leased Premises to be put in a safe condition and 
promptly reconstruct the Tenant Improvements to the extent reasonably fensib1e and subject 
to the receipt of insurance proc,eetis with tl. replacement improvement of a design; size and 
configuration and in such locations att Tenant deems, in Tcnant~s reasonable business 
judgment, appropriate for operation of Tenant's business, but consistent with th~ review, 
approval and p0rmitting requirements of this Lease. To the extent that site conditions make it 
infea~~hlc and/or impracticable 10 reconstruct a structure or improvement in its priQr location, 
Tenant shall have the tight to ra1.~ the damaged Improvement and if. practicable, to plant 
grass or otherwise landscape the affected area. Destruction of the Lea.s.ed Premises shall not 
relieve the Tenant of the 0 b!igation to pay full rent~ although, upon completion of the repairs 
pursuant to this Sectiop...§,,}, Tenant shaH have the option to immooiately terrn.inat~ t1.lS 
Lease. Landlord shall be respunsible for reconstructing and repairing the Puhlic 
Improvements to a condition teaMnably comparable to that which -existed priQr to the 
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damage or destruction. Any work of repair, replacement or restoration shall be commenced 
as soon as reasonably possible, but in no event later than one hundred eighty (180) days from 
the date of such damage or destruction, and shall thereafter be pursued to completion with 
diligence. Landlord shall not be required to furnish any, services or facilities or to make any 
repairs or Alterations of any kind in or on the Leased Premises in connection with such work 
by Tenant, other than to cooperate with Tenant in the procurement of necessary permits and 
approvals and to repair the Public Improvements. Any reconstruction performed by Tenant 
shall comply with an of the requirements imposed with respect to Changes to improvements 
set forth in Section 5,5 of this Lease; provided that no Landlord approvals (acting in its 
capacity as the landlord hereunder and not as the reviewing body for purposes of the 
administrative issuance of building permits) shall be required in connection with any repair, 
replacement or restoration work which constitutes a Minor Change. 

Except as expressly provided in Section 6.4, no deprivation, impainnent, or limitation of use 
resulting from any damage or destruction or event or work contemplated by this Section shan 
entitle Tenant to any of£qet, abatement, or reduction in rent, nor to any termination or 
extension of the Term hereof. 

6.4 Damage or Destruction During Last Part of Term. 

Notwithstanding Sec60n 6.3 above, Tenant shall have the right to terminate this Lease if 
such substantial destruction occurs within the last three (3) years of the Original Term or at 
any time during any Extended Term, in which event Tenant shall be deemed to have elected 
not to exercise its right to extend the Tenn as provided in Article 2 above. Such termination 
shall be given by notice to Landlord prior to Tenant's election to raze and clear the existing 
Improvements and shall be effective upon the completion of such work. In the event Tenant 
elects not to rebuild the Improvements, Tenant shall retain that share of the insurance 
proceeds (if any) attributable to Tenant's "Unamortized Construction Costs" (as hereinafter 
defined) and Landlord shall be paid an amount equal to the balance of the proceeds. 
"Unamortized Construction Costs" shall mean Tenant's then unamortized value of the out
of-pocket, anns-length and documented actual capital hard costs paid by the Tenant to 
construct or subsequently improve the buildings and Improvements (exclusive of furniture, 
fixtures, equipment, and non-capital expenditures) and specifically including amounts 
financed under the Funding Agreement, calculated and amortized on a straight line basis over 
the Original Term of the Lease or otherwise amortized by the methodology sanctioned by 
generally accepted accounting principles ("GAAP") in the United States of America and 
used by Tenant (and reflected in its books). At any time after the issuance of the Certificate 
of Completion, Landlord may request, but in no event mOre often than once every calendar 
year, that Tenant provide Landlord with the total of such costs, together with reasonable 
backup of such costs. 

ARTICLE 7. LEASEHOLD FINANCING 

7.1 Definitions. 

As used herein, "Leasehold Mortgage" shall mean any note and the mortgage, deed of trust, 
or other security instrument securing such note, or an assignment and leaseback, or such 
other commercially reasonable alternative method ofleasehold financing, which constitutes a 
lien on the estate created by this Lease. Any construction Joan(s) and permanent loan(s) are 
included within the definition of a Leasehold Mortgage, and any reference to a Leasehold 
Mortgage shall include a reference to such construction loan(s) and permanent loan(s). 
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"Tenant's Lender and/or Leasehold Mortgagee" shall mean the owner and holder of any 
Leasehold Mortgage. Notwithstanding anything to the contrary herein contained, Landlord 
acknowledges and agrees that Tenant shall have the right to pursue bond financing in such 
amounts as its operations will support and/or the Improvements warrant to facilitate the 
construction of the same, and they agree to reasonably cooperate in procuring the same. 

7.2 Requirements; Tenus. 

No Leasehold Mortgage shall be binding upon Landlord in the enforcement of its rights and 
remedies herein and by law provided, unless and until an executed counterpart thereof, together 
with the address of the, shall have been delivered to Landlord. Landlord agrees that if it shall 
encumber the Leased Premises as pennitted in Section 8.1 below, such encumbrance shall be 
subordinate to the Leasehold Mortgage. If a Leasehold Mortgagee shall, within thirty (30) days 
of the execution of the Leasehold Mortgage held by such Leasehold Mortgagee, send to 
Landlord a true copy thereof, together with written notice specifying the name and address of 
such Leasehold Mortgagee and the pertinent recording data with respect to such Leasehold 
Mortgage, Landlord agrees that so long as any such Leasehold Mortgage shall remain unsatisfied 
of record or until written notice of satisfaction is given by the holders thereof to Landlord, the 
provisions ofthis Article 7 shall apply. Specifically, Landlord agrees as follows: 

(a) Notice. Landlord will give the Leasehold Mortgagee a copy of any notice 
from either of them to Tenant at the time of giving such notice or communication to 
Tenant. Landlord will not exercise any right, power or remedy with respect to any 
default hereunder, and no notice to Tenant of any such default and no termination of this 
Lease in connection therewith shall be effectiYe, until Landlord shall have so given to the 
Leasehold Mortgagee written notice or a copy of its notice to Tenant of such default or 
any such tennination, as the case may be so that Leasehold Mortgage may exercise its 
rights hereunder. 

(b) Cure. Landlord will not exercise any right, power or remedy with respect 
to any default hereunder if the Leasehold Mortgagee within the cure period provided in 
this Lease shall give to Landlord written notice that it intends to undertake the correction 
of such default and thereafter cures the Tenant's default within such stated cure period. 

(c) Performance. \Vithin the time periods specified herein, any Leasehold 
Mortgagee may make any payment or perfonn any act required hereunder to be made or 
perfonned by Tenant with the same effect as if made or performed by Tenant. 

(d) Transfer. Upon any rejection of this Lease by any trustee ofthe Tenant in 
any bankruptcy, reorganization, arrangement or similar proceeding which would, if it 
were not for this Article 7, cause this Lease to tenuinate, without any action or consent by 
Landlord, Tenant or any Leasehold Mortgagee ("Bankruptcy Termination"), the 
transfer of Tenant's interest hereunder to such Leasehold Mortgagee or its nominee shall 
automatically occur ("Deemed Transfer"), The Leasehold Mortgagee may terminate 
this Lease following a Deemed Transfer upon giving notice thereof to Landlord no later 
than thirty (30) days after the Bankruptcy Tennination. Upon any such termination, the 
Leasehold Mortgagee shall have no further obligations hereunder (including any 
obligations which may have accrued prior to such tennination) except in the event that 
said Leasehold Mortgagee shall request a new lease ("New Lease"), in which event all 
prior obligations accruing to the effective date of the new lease shall be payable at the 
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date of its effectiveness notwithstanding the earlier rejection and termination. 

(e) New Lease. In the event of a Bankruptcy Tennination of this Lease and 
should the Leasehold Mortgagee request a New Lease pursuant to the provisions of 
subsection (d) above, the Landlord \\i.ll enter into such New Lease of the Leased 
Premises with the Leasehold Mortgagee for the remainder of the term, effective as of the 
date of the Bankruptcy Tennination, at the rent and additional rent and upon the 
covenants, agreements, terms, provisions and limitations herein contained, provided: 

(i) such Leasehold Mortgagee makes written request upon the 
Landlord for such New Lease within thirty (30) days from the date of the Bankruptcy 
Termination and such written request is accompanied by payment to the Landlord of all 
amounts then due to the Landlord; and 

(ii) such Leasehold Mortgagee appoints an operator with experience in 
equestrian and sports park operations/businesses similar to that of Tenant's and pays or 
causes to be paid to the Landlord at the time of the execution and delivery of said New 
Lease any and all sums which would at the time of the execution and delivery thereof be 
due under this Lease but for such termination, and pays or causes to be paid any and all 
expenses, including reasonable counsel fees, court costs and disbursements incurred by 
the Landlord in connection with any such default and termination as wen as in connection 
with the execution and delivery of such new lease. 

(f) Intervention. The Parties hereto shall give the Leasehold Mortgagee 
notice of any condemnation proceedings affecting the Leased Premises, and such 
Leasehold Mortgagee shall have the right to intervene and be made a party to any such 
condemnation proceedings in the place and stead of Tenant. The Tenant's interest in any 
award or damages for such taking is hereby set over, transferred and assigned to the 
Leasehold Mortgagee to the extent that such transfer and assignment is provided for by 
the terms of any such Leasehold Mortgage. 

(g) Awards. The Parties hereby agree that the Leasehold Mortgagee shall be 
given notice of any arbitration or judicial proceedings by or between them and shall have 
the right to intervene therein and be made a party to such proceedings and shall receive 
notice of and a copy of any award or decision made in such proceedings. 

(h) Naming Mortgagee. Landlord agrees that the name of the Leasehold 
Mortgagee may be added to the "Loss Payable Endorsement" of any and all insurance 
policies required to be carried by Tenant hereunder on condition that the insurance 
proceeds are to be applied (either by Tenant or by any such Leasehold Mortgagee) in the 
manner specified in this Lease. 

(i) No Personal Liability. No Leasehold Mortgagee shall become personally 
liable under the agreements, terms, covenants or conditions of this Lease or any New 
Lease entered into in accordance with the provisions of subsection (e) above unless and 
until it becomes, and then only for as long as it remains, the owner of the leasehold estate. 
Upon any assignment of this Lease or the aforesaid new lease by any owner of the 
leasehold estate whose interest shall have been acquired by, through or under any 
Leasehold Mortgage or from any holder thereof, the assignor shall be relieved of any 
further liability which may accrue under this Lease or the aforesaid new lease from and 
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after the date of such assignment provided that the assignee shall execute and deliver to 
Landlord a recordable instrument of assumption wherein such assignee shall assume and 
agree to perfonn and observe the covenants and conditions in this Lease or the aforesaid 
new lease contained on Tenant's part to be performed and observed, it being the intention 
of the Parties that once the Leasehold Mortgagee shaH succeed to Tenant's interest under 
this Lease or the aforesaid new lease, any and all subsequent assignments (whether by 
such Leasehold Mortgagee, any purchaser at foreclosure sale or other transferee or 
assignee) shall effect a release of the assignor's liability under this Lease or the aforesaid 
new lease; provided, however, nothing contained herein shall be deemed to release the 
original named Tenant of its liabilities hereunder. 

G) No Merger. There sha11 be no merger of this Lease nor of the leasehold 
estate created by this with the fee estate in the Leased Premises or any part thereof by 
reason of the fact that the same person, finn, corporation or other entity may acquire or 
own or hold, directly or indirectly, (i) this Lease or the leasehold estate created by this 
Lease or any interest in this Lease or in any such leasehold estate and (ii) the fee estate in 
the Leased Premises or any part thereof or any interest in such fee estate, and no such 
merger shall occur unless and unti1 all corporations, firms and other entities, including 
any Leasehold Mortgagee, having any interest in (1) this Lease or the leasehold estate 
created by this Lease and (2) the fee estate in the Leased Premises or any part thereof or 
any interest in such fee estate shall join in a written instrument effecting such merger and 
shall duly record the same. 

(k) Tenant's Duty. It shall be Tenant's obligation to ensure that its Leasehold 
Mortgagee consents to any cancellation, surrender or modification of this Lease or 
attornment of any subtenant. 

(1) Acknowledgement. Landlord shall, upon request, execute, acknowledge 
and deliver to the Leasehold Mortgagee making such request an agreement prepared at 
the sole cost and expense of Tenant, in form reasonably satisfactory to Landlord and such 
Leasehold Mortgagee, betwetm Landlord, Tenant and such Leasehold Mortgagee, 
agreeing to all of the provisions of this Article 7. The tenn "Leasehold Mortgage," 
whenever used herein, shall include whatever security instruments are used in the locale 
of the Leased Premises, including, without limitation, deeds of trust, security deeds and 
conditional deeds, as. well as financing statements, security agreements and other 
documentation required pursuant to the Unifonn Commercial code. The term 
"Mortgage" whenever used herein, shall also include any instruments required in 
connection with a sale-leaseback transaction and the tenn "Leasehold Mortgagee," in 
connection with a sale-leaseback or similar type transaction shall include not only the 
mortgagees but any intervening parties to such a transaction. 

(m) Further Modification. Landlord agrees to execute such further 
modifications or amendments of this Lease (except with respect to the provisions for 
payment of fixed rent and additional rent and any other term affecting Landlord's 
interests, rights or obligations hereunder and subject to Norco City Council approval and 
CEQA review, if applicable) as such Leasehold Mortgagees may reasonably require, so 
long as such modifications or amendments shall not decrease Tenant's obligations 
hereunder or increase or decrease Landlord's rights, title and obligations hereunder. 

7.3 Encumbrance of Personal Property. 
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Notwithstanding any other provision contained in this Lease to the contrary, Tenant may 
grant to Tenant's Lender a security interest in the personal property owned by Tenant on or 
about the Leased Premises including, without limitation, any portion of the Improvements 
considered to be Tenant's personal property, and Landlord agrees to join in the execution of 
any security agreements, UCC-l's or other security instruments ("Security AgreemenC), 
containing such terms and pmvisions as are acceptable to Landlord, as are sufficient to 
subject any interest of Landlord in such personal property to any lien created under any such 
Security Agreement, or Landlord shall execute a Landlord's Consent and Waiver, on terms 
and provisions acceptable to Landlord, affirming the right of a secured party to remove the 
personal property collateral covered by such Security Agreement from the Leased Premises 
provided that such secured party (i) in writing notifies Landlord of any default under any 
Security Agreement and of its intention to remove such personal property no sooner than 
thirty (30) days after the date of such notice to afford Landlord reasonable opportunity to 
cure any such default, and (ii) shall, upon removal of such personal property, be responsible 
for any damages caused to the Leased Premises as a result of such removal. 

Neither Landlord's right to cure any default nor any exercise of such a right shall constitute 
an assumption of liability under the Security Agreement. In the event Landlord makes any 
payment hereunder, Tenant shall, on or before the first day of the next calendar month 
following such payment, reimburse Landlord for the full amount of such payment, together 
with interest thereon at the Default Rate from the date of payment by Landlord until the date 
of repayment by Tenant, and the above obligation of Tenant to reimburse Landlord shall be 
treated as and become a part of Tenant's obligation to pay rent under this Lease. 

ARTICLE 8. ASSIGNMENT AND TRl\NSFER 

8.1 Landlord Assignments; Subordination, Attornment and Non-Disturbance; 
Assignment. 

(a) Landlord's Assigmnent. Until Landlord's work defined in Section 5.1.2 
above is complete and an monies required to be disbursed under the Funding Agreement 
are received by Tenant, Landlord shall not transfer, sel1, assign, pleJge lease, sublease, 
license, franchise, gift, hypothecate, mortgage, or otherwise encumber (,'Transfer") 
either (i) this Lease and its or their rights hereunder including all renta1 payments; and/or 
(ii) Landlord's fee interest andlor the leasehold interest createJ hereby. Thereafter, any 
Transfer by Landlord shall be subject to Tenant's prior approval which approval shall not 
be unreasonably withheld or delayed; it being agreed however that it shan be reasonable 
for Tenant to deny consent if: 
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(1) the Transfer is other than to a governmental agency that agrees to 
assume all the Landlord's obligations under this Lease, Development Agreement, 
Funding Agreement, Shared Used Agreement and such other agreements which 
City and Tenant are a party (herein collectively, "SilverIakes Documents") and 
provided further such governmental agency is either the County of Riverside, 
State of California or a local municipal government, none of whom shall be 
governed by a joint powers authority or by a board (unless such joint powers 
authority or board is comprised of publically elected officials or public entities); 
or 

(2) Tenant reasonably believes the Transfer will materially impair 
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Tenant's entitlements to use and operate the Leased Premises (e.g. violate the 
terms of the Deed Restriction) or its or Tenant's Mortgagee's right, title, interest 
or obligations under this Lease, other Silverlakes Documents andlor the 
Leasehold Mortgage (e.g., cause the possessory interest tax or any real property 
tax to increase). 

Landlord acknowledges and agrees that Tenant is entering into this Lease because the 
Leased Premises are to be jointly used, subject to the Shared Use Agreement, for public 
purposes and a Transfer by Landlord could jeopardize andlor frustrate Tenant's use and 
operation of the Leased Premises. The person or entity receiving any permitted Transfer 
is referred to in this Lease as a "Transferee," Landlord's Transferee shall assume all of 
its or their obligations under the Silverlakes Documents in writing; provided, however, 
nothing herein shall change or release the obligations of the City. In the event that, at the 
time Landlord Transfers the Leased Premises to any party, Landlord is in default under 
this Lease, Tenant shall continue to have all rights and remedies against the Transferee, 
as the successor landlord, with respect to such default and against the assigning Landlord 
with respect to such default as accrued to the date of assignment, except as Tenant shall 
otherwise be estopped by an estoppel letter to such successor Landlord. Subject to the 
rights of Tenant under the prior sentence, Tenant shall not be required to make any 
payment to such Transferee Landlord until twenty (20) days after Tenant has received 
written notice of such assignment and evidence of the Transferee's assumption of all 
Landlord's obligations hereunder. 

(b) Subordination. Pursuant to Section 7.2, any financing by Landlord shall 
be subordinate to Tenant's Leasehold Mortgage. 

(c) Right of First RefusaL Landlord has represented that fee title to the 
Leased Premises would only be sold or transferred if the property is declared to be 
"surplus" property under state and local laws. Notwithstanding the unlikely 
determination that the Leased Premises would ever be found to be surplus or that same 
would be sold to a private third party or non-governmental entity, Landlord has agreed to 
grant Tenant a right of first refusal to buy the Leased Premises subject to the terms of 
Exhibit N, attached hereto and made a part hereof. 

8.2 Tenant's Assignment or Subletting. 

Tenant shall be entitled, without Landlord's consent but with thirty (30) days advance wlitten 
notice to City, to: (i) assign this Lease or sublet any portion of the Leased Premises to any entity 
that is owned or controlled by, or under common control with, Tenant (an "Affiliate") with 
evidence reasonably satisfactory to the City that such entity is owned, controlled by or under 
common control of Tenant, (ii) assign this Lease to any successor company or entity that 
acquires all or substantially all of Tenant's assets or into which Tenant is merged ("Successor 
Tenant"), (iii) assign this Lease to an entity formed in connection with the initial fmancing of 
the Leasehold as contemplated by Exhibit C, (iv) to sublet or license the areas intended for RV 
and trailer parking (including the trail head parking area) to an operator experienced in 
monitoring and running R V facilities which provide temporary housing for event attendees 
andlor their employees; (v) sublease or license a portion of the Leased Premises to limited 
duration concessionaires or licensees of the Tenant (e.g. in connection with an event being 
conducted on-site) whose uses are consistent with the primary use of the originally named 
Tenant; andlor (vi) to enter into a Leasehold Mortgage (the foregoing sub-points (i)-(vi) shaH be 
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referred to herein as "Tenant's Permitted Assignments"). Any other assignment or subletting 
of the entirety of the Leased Premises shall be subject to the prior written approval of the 
Landlord, which consent shall not be unreasonably withheld, provided that the transferee has 
similar experience in operating large recreational and sports facilities; it being agreed that 
Landlord shall be able to take into consideration the fact that Tenant's qualifications are of 
particular concern to Landlord, and Landlord has entered into this Lease in reliance upon 
Tenant's qualifications. Any purported assignment or subletting which is prohibited by this 
Section 8.2 shall be ipso facto null and void, and no voluntary or involuntary successor to any 
interest of Tenant under such a transfer shall acquire any rights pursuant to this Lease. These 
restrictions on Transfer shall be binding on any successors, heirs or permitted transferee of 
Tenant. 

(a) Transfer of the Lease, the Leased Premises. or Improvements to be 
Const111cted Thereon. In the event of any approved assignment of this Lease or the Leased 
Premises (other than for security purposes), said assignee shall expressly assume liability 
with Tenant for the obligations of Ten ant under this Lease to the extent of said assignee's 
interest, and, notwithstanding any such assignment, Tenant shall not be released from 
liability hereunder absent Landlord's agreement. Provided, however, should Tenant wish 
to be released from liability, the Landlord must agree and expressly approve that Tenant's 
proposed assignee has the experience, financial resources and capacity to operate and 
manage the Project. 

(b) Transfer of Control of Tenant; Retention of Management Entitv and 
Transfer of Interest Therein. 
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(i) The term "ownership and/or control" as used herein includes, 
without limitation, all voting rights and beneficial ownership with respect to all 
classes of stock, interests in partnerships andlor beneficial interests under a t111st, 
as may be applicable to the type of entity which is prohibited from making the 
particular Transfer in question. For purposes of this Section 8.2, the term "Third 
Party" shall mean and include any person or entity that has acquired or hereafter 
acquires any interest in Tenant, or any person or entity that is a joint venturer or 
affiliate of Tenant with respect to all or any portion of the Leased Premises and/or 
this Lease, or any person or entity that is or becomes a limited and/or general 
partner of any such joint venturer or affiliate of Tenant with respect to all or any 
portion of the Leased Premises andlor this Lease. 

(ii) Except as permitted in the first paragraph of this Section 8.2, 
Tenant shall not suffer or pClmit the Transfer of more than forty-nine percent 
(49%) of its present ownership andlor control, in the aggregate taking all Transfers 
into account on a cumulative basis (but without double counting of successive 
Transfers by Third Parties of the same interest in the ownership andlor control of 
Tenant), without the prior written consent of Landlord, which shall not be 
unreasonably withheld. The failure of the Landlord to consent to any proposed 
Transfer of the ownership and/or control of Tenant shall be deemed to be 
reasonable if the proposed Transferee is not (1) financially responsible, (2) of 
good standing and repute, and (3) able to demonstrate the capability to manage 
developments of the size and character of the improvements located on the 
Leased Premises. Provided, however, so long as RJ. Brandes or any affiliated 
company, t111st or partnership which RJ. Brandes controls, is the managing 
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member of Transferee andlor he or it controls the day to day operations of either 
Transferee or the Management Entity (defined below). then Landlord's consent 
shall not be required for any Transfer ofthe ownership and/or control of Ten ant. 

(iii) It is expressly agreed that, notwithstanding anything to the 
contrary herein contained, an inter vivos or testamentary transfer of all OT any 
portion of the ownership andlor control of Tenant, or any general partner or 
managing member of Tenant or its manager (e.g. RJ. Brandes), to one or more 
family members of the holder of such ownership interest or a trust in which all of 
the beneficial interest is held by one or more family members of the holder of 
such ownership interest or a partnership or limited liability company in which a 
majority of the capital and profits interests are held by one or more family 
members of the holder of such ownership interest, shan not be deemed to be a 
Transfer by Tenant, provided that: (1) such inter vivos transfer of all or any 
portion of the ownership interests in the Tenant, or such general partner or 
managing member of Tenant, is made in connection with bona fide, good faith 
estate planning; and (2) the person(s) with voting control of Tenant or the 
management of the Premises are either the same person(s) who had such voting 
control and management rights immediately prior to the transfer in question or 
are family members of such person. For purposes hereof, "family members" are 
defined to include the spouse, children and grandchildren and any lineal 
descendants. Moreover, notwithstanding anything to the contrary in this Section 
8.2, the transfer of shares of stock of, or membership interests in, Tenant or its 
managing member which are: (x) among the members of the family of any 
member or shareholder, (y) to a living trust for estate planning purposes, or (z) by 
will or intestacy to any other family member shall not be deemed a Transfer. 

(c) Management of Project. Unless the prior written consent of Landlord is 
obtained, which consent shall not be unreasonably withheld, Tenant shall not retain or 
authorize any unrelated third person or entity to perform any management and/or 
supervisory functions ("Management Entity") with respect to the deVelopment and/or 
operation of the Leased Premises or of any of the improvements thereon; provided, however, 
that Landlord's consent shall not be required in connection with the retention of a 
Management Entity if (i) said entity is owned and controlled by RJ. Brandes or Tenant or 
an Affiliate of Tenant or RJ. Brandes or otherwise as pennitted under Section 8.2 (b)(iii) 
above; or Oi) said entity or person is being retained for a period of five (5) years or less, and 
said entity is reputable and recognized as experienced in management ofparking, recreation, 
equestrian and/or sports facilities of the size located on the Leased Premises. In the event that 
Tenant retains a Management Entity and such act requires Landlord's prior written consent, 
Tenant shall not pennit said Management Entity or any person or entity which is a 
stockholder of or a general or limited partner in said Management Entity, or any person or 
entity which is a joint venturer or affiliate of said Management Entity to Transfer more 
than forty-nine percent (49%) of its present ownership or control in the aggregate, unless 
the prior written consent of Landlord is obtained, which consent shall not be unreasonably 
withheld. Notwithstanding the foregoing, Landlord hereby approves, as the Management 
Entity, Balboa Management Group, LLC or any entity in which RJ. Brandes or his trust 
is the manager or the managing member. Further, notwithstanding anything to the 
contrary herein, Tenant may enter into an agreement with a parking management 
company for the parking amenities. 
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(d) Investigation of Proposed Transferee; Costs. In the event that Tenant 
requests Landlord's written consent to a proposed Transfer pursuant to Section 8.2 ofthis 
Lease, Tenant agrees to provide Landlord with such infonnation, including financial 
statements and tax returns, as Landlord may reasonably require in order to evaluate the 
solvency, financial responsibility and relevant business acmnen and experience of any 
proposed Transferee. At the time of any request by Tenant for consent to a Transfer 
pursuant to Section 8.2, Tenant shall make such request in writing and shall submit to 
Landlord: (i) all binding agreements and documents evidencing and/or relating to the cir
cumstances surrounding such Transfer, and (ii) a certificate setting forth representations 
and warranties by Tenant and the Transferee to Landlord sufficient to establish and insure 
that all requirements of Section 8.2 have been and will be met. With respect to a 
proposed assignment pursuant which requires Landlord's consent, Landlord agrees 
to make its decision on Tenant's request for consent to such an assignment, as 
promptly as possible, but in no event later than 30 days following request. 

Except as otherwise provided in Section 8.2, if Landlord consents to any Transfer 
pursuant to that Section, such consent shall not be effective unless and until Tenant 
gives notice of the Transfer and a copy of any documents effecting and/or 
evidencing such Transfer to Landlord, and unless and until any such Transferee 
(other than a proposed sublessee, licensee or concessionaire) assumes all of the 
obligations and liabilities 0 f Tenant under this Lease to the extent of its interest. 

In order to enable Landlord to adequately investigate the proposed Transferee's 
qualifications, Tenant shall pay within five (5) days of Landlord1s written request 
therefor, all actual, reasonable expenses incurred by Landlord in connection with the 
investigation of the proposed Transferee, including attorneys' fees and costs and all 
consultant fees, not to exceed $5,000 (which amount shall be increased by the 
annual increases in CPI). 

ARTICLE 9. TAXES AND IMPOSITIONS 

9.1 Tenant To Pay Impositions. 

From and after the Tenn Commencement Date, Tenant agrees that it shall pay any and all 
taxes, assessments, including, without limitation, the possessory interest t3..,'( if any 
(collectively, "Impositions") levied subsequent to the Term Commencement Date and 
applicable to the Term hereof, levied or assessed by any governmental agency or entity on 
or against the Leased Premises or any portion thereof: or on or against Tenant's interest in 
the Leased Premises (including the leasehold interest created by this Lease), or any Tenant 
Improvements or other property (including against Tenant's personal property), in or on the 
Leased Premises. The timely reporting and payment of the above referenced assessments or 
other charges is a material term of this Lease. Tenant agrees to provide Landlord with 
evidence upon reasonable prior notice that the Impositions have been paid or waived by the 
taxing authorities. Landlord agrees it will not permit to be assessed against the Leased 
Premises any new community facilities district tax or assessment or any charge attributable 
to the Public Improvements. 

If, by law, any such Imposition is payable, or may, at the option of Landlord or Tenant be 
paid, in installments, Tenant may pay the same, together with any accrued interest on the 
unpaid balance of such Imposition, in such installments as those installments respectively 
become due and before any fine, penalty, interest, or cost may be added thereto for the 
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nonpayment of any such installment and interest. 

In no event shall Tenant be responsible for any Impositions, including but not limited to any 
increase in taxes on the Leased Premises, associated with any Transfer or "changes of 
ownership" stemming from Landlord's Transfer of all or any part of the Leased Premises or, 
should Landlord be a non-governmental entity, with income taxes or Impositions (if any) 
attributable to Tenant's payment of Rent or Landlord's receipt thereof. 

9.2 Payment Before Delinquencv. 

Subject to Tenant's right to contest under Section 9.4, any and all Impositions and installments 
of Impositions required to be paid by Tenant under this Lease shall be paid by Tenant prior 
to delinquency, and copies of the official and original receipt for the payment of such 
Imposition or installment thereof shall immediately be given to Tenant. 

9.3 Contest ofImposition. 

Tenant shan have the right to contest, oppose, or object to the amount or validity of any 
Imposition levied on or assessed against the Leased Premises or any portion thereof and may in 
good faith diligently conduct any necessary proceeding to prevent or void or reduce the same; 
provided, however, that the contest, opposition, or objection must be filed before the Imposition 
at which it is directed becomes delinquent if such contest, opposition or objection is required to 
be made or filed prior to payment of the Imposition being challenged, and written notice of the 
contest, opposition, or objection must be given to Landlord at least thirty (30) days before the 
date the Imposition becomes delinquent. 

Landlord agrees to reasonably cooperate and join in any proceeding or contest brought by 
Tenant. If the provisions of any law require that the proceeding or contest be brought by or in 
the name of Landlord or any owner of the Leased Premises, Landlord shall join in the 
proceeding or contest or permit it to be brought in Landlord's name but such action shall be 
without cost to Landlord and all costs, including attorneys' fees, shall be borne solely by 
Tenant. 

9.4 Real Estate Tax Statements. 

Tenant shall, as between Landlord and Tenant, have the duty of attending to, preparing, 
making, and filing any statement, return, report, or other instrument required or permitted by 
law in connection with the determination, equalization, reduction, or payment of any 
Imposition that is or may be levied on or assessed against the Leased Premises, or any 
portion thereof, or any interest therein, or any improvements or other property on the Leased 
Premises. 

9.5 Indemnification. 

Landlord shall indemnify, defend and hold Tenant, and its Representatives and Tenant's 
property (including the Leased Premises and any improvements now or hereafter located on 
the Leased Premises) free and harmless from any Liabilities resulting from any Impositions 
required by this Article 9 to be paid by Landlord, and from all interest, penalties, and other 
sums imposed thereon, and from any sale or other proceeding to enforce collection of any 
such Imposition. 

Ground Lease 
FINAL 

-30· Silverlakes Equestrian & SPOlts Park 



9.6 Payment By Tenant. 

Should Tenant fail to pay within the time specified in this Article any Impositions required 
by this Article to be paid by Tenant, Landlord may, upon reasonable prior written notice to 
Tenant' pay, discharge, or adjust such Imposition for the benefit of Tenant. In such event, 
Tenant shaH, on or before the first day of the next calendar month following any such 
payment by Landlord, reimburse Landlord for the ful1 amount incurred by Landlord in so 
paying, discharging, or adjusting such Imposition, together with interest thereon at the Default 
Rate from the date of payment by Landlord until the date of repayment by Tenant, and the 
above obligation of Tenant to reimburse Landlord shall survive the expiration or earlier 
termination of this Lease. 

9.7 Transient Occupancy Taxes to be Paid/Collected by Tenant. 

To the extent that transient occupancy taxes (so called "bed taxes") are imposed on oyernight 
RV camping and other overnight lodging, with the exception of caretaker lodging or as 
othenvise exempted by City transient occupancy tax regulations, on the Leased Premises, 
Tenant agrees to remit or cause the same to be paid to the Landlord as required by 
Applicable Law. 

ARTICLE 10. UTILITY SERVICES. 

10. I Tenant's Responsibility. 

During the term of this Lease and subject to the tenns of the Development Agreement, 
Tenant shall pay, or cause to be paid, as herein specified and shall indemnify, defend and 
hold Landlord and the property of Landlord harmless from all charges for non-well water, 
sewage, gas, heat, air conditioning, light, power, steam, telephone service and all other 
services and utilities used, rendered or supplied to, on or in the Leased Premises; provided 
that Tenant shall pennit access to the Leased Premises to the agents and representatives of 
any public u6lity serving the Leased Premises for inspection and repair purposes. 

10.2 Water: Municipal Services. 

As more particularly addressed in the Development Agreement and/or as set forth in the will 
service letter(s), the City agrees that Tenant shall have the right to access and utilize the 
water produced by the water wens on the Leased Premises for uses on the Leased Premises. 
Landlord shall not have the tight to drill or explore for water on the Leased Property, except 
for the benefit of Tenant and as permitted by Tenant. Except as set forth in the Development 
Agreement, Landlord shall not be required to furnish to Tenant or any other occupant of the 
Leased Premises during the term of this Lease, any gas, heat, air conditioning, light, power, 
steam, telephone, or any other utilities, equipment, labor, materials or services of any kind 
whatsoever, except that City shall supply Tenant with municipal services (including 
reclaimed water subject to availability) with respect to the above items to the extent, and 
upon the terms and conditions, that such municipal services are supplied to the best and 
1argest customers of the municipality. It is agreed that the costs of domestic potable water 
shall not exceed the City'S prolUulgated rates and costs without additional profit markup, 
and that there shall be no charge for water produced from the on-site wells. Balboa shall not 
have the right to sell or receive proceeds from the sale of the non-potable water from the water 
wells on the Property. 
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10.3 Energy Generation Credits. 

Any monetary, in-lieu, off-set, Of similar credit provided to Tenant as an incentive for energy 
generated and/or energy generation equipment installed by Tenant on the Leased Premises shall 
be the property of the Tenant for the useful life of said equipment, or the term of this lease, 
whichever is less. To the extent that monetmy, in-lieu, off-set, or similar credits are provided 
upon installation of said equipment the entire credit shall be the property of the Tenant. Under 
no circumstances shall Tenant's acceptance of credits obligate Landlord or Tenant to operate 
said equipment beyond the then current term or sooner termination of this Lease. 

ARTICLE 11. INSURANCE 

11.1 Fire and Extended Coverage Insurance. 

Throughout the term of this Lease, Tenant, at no cost or expense to Landlord, shall keep or 
cause to be kept, for the mutual benefit of Landlord and Tenant, a policy of standard fire 
insurance, with extended coyerage and vandalism and malicious mischief endorsements 
(but exclusive of flood and earthquake), insuring all enclosed, permanent structures located 
on or used in connection with and appurtenant to the Leased Premjses. In no event shan 
Tenant be required to carry insurance on any of the Public Improvements. Tenant shall not 
be obligated to carry flood or earthquake insurance on the Tenant Improvements, but may 
elect to procure such insurance for the buildings if available at commercially acceptable 
rates. Unless otherwise agreed by Landlord, the amount of insurance required hereunder 
shall in no event be less than one hundred percent (100%) of the full replacement cost of the 
permanent buildings on the Leased Premises, with such reasonable deductibles as Tenant 
shall determine. For so long as Landlord is a municipal agency and immune from liability, 
and except as Landlord may be insuring the surrounding public or redevelopment lands 
from damage, destruction or liability therein, Landlord shall not be obligated to carry 
property or casualty insurance. 

Should Landlord transfer the Property to a third party, private person or entity, then Tenant 
shall have the right to require (and this Lease shall be amended to reflect) that such 
Transferee shall be obligated to carryall such insurance as the parties reasonably agree, but 
in no event less than is commercially reasonable or as are imposed on Tenant hereunder. 

Prior to the commencement of any construction by the Tenant or its entry onto the Leased 
Premises and in all events by the date of the Interim Term, Tenant shall provide evidence 
to Landlord that it is carrying the insurance required by this Section 11.1 insuring all 
enclosed, permanent structures located on or used in connection with and appurtenant to 
the Leased Premises. 
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11.2 Cooperation in Obtaining Proceeds of Fire and Extended Coverage. 

Landlord shall, at no cost or expense to Landlord, cooperate fully with Tenant to obtain the 
largest possib1e recovery under all policies required by Section 11.1. The proceeds shall be 
deemed to be held in trust by the recipient to the extent of the uses and purposes prescribed 
by this Lease. 

11.3 Builder's Risk and Worker's Compensation Insurance, 

Before commencement of any demolition or construction work on the Leased Premises, 
Tenant shall procure, and shall maintain in force until completion and acceptance of the 
work (i) "all risks" builder's risk insurance, including coverage for vandalism and 
malicious mischief, in a form and amount and with a company reasonably acceptable to 
Landlord, and (ii) worker's compensation insurance covering all persons employed in 
connection with work on the Leased Premises and with respect to whom death or bodily 
injury claims could be asserted against Landlord or the Leased Premises, Said builder's risk 
insurance shall cover improvements in place and all material and equipment at the job site 
furnished under contract. 

11.4 Commercial General Liability Insurance. 

Tenant, commencing on the earlier of commencement of any construction by the Tenant or 
its entry onto the Leased Premises and in all events by the date of the Interim Term, and 
continuing throughout the Term hereof, shall maintain, at no cost or expense to Landlord, 
with a reputable and financially responsible insurance company acceptable to Landlord, for 
the mutual benefit of Landlord and Tenant, comprehensive broad form commercial general 
liability insurance against claims and liability for personal injury, death, or property dan1age 
arising from Tenant's use, occupancy, misuse or condition of the Leased Premises, the 
Tenant Improvements thereon, which insurance shall provide combined single limit 
protection of at least Five Million Dollars ($5,000,000) for bodily injury or death to one or 
more persons, and at least Two Million Dollars ($2,000,000) for property damage; 
provided, that, at the beginning of Lease Year Ten (10), and every ten (10) years thereafter, 
the above prescribed minimum coverages shall be increased to the amounts customarily 
carried by developments of the size, character and nature of the development on the Leased 
Premises. 

Prior to the commencement of any construction by the Tenant or its entry onto the Leased 
Premises and in all events by date of the Interim Term, Tenant shall provide evidence to 
Landlord that it is carrying the insurance required by this Section 11.4. 

11.5 Policy Form, Content And Insurer. 

All insurance required by the provisions of this Lease shall be carried only with responsible 
insurance companies licensed to do business in this state having a policyholder's rating from A. 
M. Best Company of at least A. If, during the Tern1 of this Lease, such rating service ends, 
then Landlord shall reasonably select another comparable rating service which most closely 
approximates Best's Insurance Rating, with the view toward maintaining the San1e quality 
standard for detennining a "secure and acceptable insurance company." 
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All such policies required by the provisions of this Lease shall be nonassessable and shall 
contain language, to the extent obtainable, to the effect that (i) any loss shall be payable 
notwithstanding any act or negligence of Landlord that might otherwise result in a forfeiture of 
the insurance, (1i) the insurer waives the right of subrogation against Landlord, (iii) against 
Landlord's Representatives, the policies are primary and noncontributing with any insurance 
or self-insured equivalent that may be carried by Landlord, (iv) the policies cannot be 
cancelled or materially changed except after thirty (30) days' notice by the insurer to 
Landlord, (v) Landlord shall not be liable for any premiums or assessments, and (\'i) all 
policies shal1 nanle Landlord and its successors and assigns as additional insureds with 
respect to liability arising out of Tenant's leasehold created herein. Upon the Term 
Commencement Date, Tenant shall deliver to Landlord either certificates of insurance 
eyidencing the insurance coverages specified in this Article 11 or a binder for such 
insurance, in a form reasonably satisfactory to Landlord, providing for the commencement 
of such insurance coverages as of the Term Commencement Date of this Lease. Tenant 
shall thereafter deliver to Landlord certificates of insurance evidencing the insurance 
co\'erages required by this Article upon renewal of any insurance policy. Tenant may 
provide any insurance required under this Lease by blanket insurance covering the Leased 
Premises and any other location or locations, provided that the specific policy of blanket 
insurance proposed by Tenant is reasonably acceptable to Landlord. Landlord's review of 
such policy of blanket insurance shall be only for the purpose of determining if it provides 
the coverages required by this policy and does not adversely affect Landlord's interest in the 
Leased Premises or its rights hereunder. 

11.6 Indemnification. 

Tenant shall indemnify, defend and hold Landlord and its Representatives, and the property 
of Landlord, including the Leased Premises and any improvements thereon, free and 
harmless from any and all Liabilities to the extent resulting from Tenant's use, occupancy or 
enjoyment of the Leased Premises by Tenant. The above indemnification includes, without 
limitation, any Liabilities arising by reason of: 

(a) The death or injury of any Tenant Parties, including Tenant or any person 
who is an employee or agent of Tenant, or damage to or destruction of any property, 
including property owned by Tenant or by any person who is an employee or agent of 
Tenant, from any cause whatsoever while such person or property is on the Leased 
Premises or in any way connected with the Leased Premises or with any of the 
improvements or personal property on said premises; 

(b) The death or injury of any Tenant Parties, including Tenant or any person 
who is an employee or agent of Tenant, or damage to or destruction of any property, 
including property owned by Tenant or any person who is an employee or agent of 
Tenant, caused or allegedly caused by either (i) the condition of the Leased Premises 
(other than Public Improvements) or some Improvement on said premises, or (ii) some 
act or omission on the Leased Premises caused by Tenant or any person in, on, or about 
the Leased Premises with the pemlission and consent of Tenant; 

(c) Any work performed on the Leased Premises or materials furnished to 
the Leased Premises at the instance or request of Tenant or any person or entity acting 
for or on behalf of Tenant, other than Landlord's work hereunder; or 
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(d) Tenant's fai1ure to perform any provision of this Lease or to comply 
with Applicable Law. 

Landlord agrees to exonerate, protect, defend, indemnify and hold Tenant its officers, 
directors, stockholders, beneficiaries, partners, representatives, agents and employees 
harmless from and against any and all losses, damages, claims, suits or actions, judgments 
and costs (including reasonable attorneys' fees) arising out of (A) the Landlord Parties' use 
of the Leased Premises or its construction of the Public Improvements; (B) any Landlord 
Event of Default or (C) any injury to or death of persons or damage to property on or about 
the Leased Premises to the extent caused by the intentional or negligent acts or omissions of 
Landlord or its employees, agents or contractors. 

Tenant's agreement to indemnify the Landlord Parties and Landlord's agreement to indemnify 
the Tenant Parties pursuant to this Section 11.6 are not intended to and shall not relieve any 
insurance carrier of its obligations under policies required to be carried pursuant to the 
provisions of this Lease, to the extent such policies cover, or if carried, would have covered, 
the matters, subject to the parties' respective indemnification obligations; nor shall they 
supersede any inconsistent agreement of the parties set forth in any other provision of this 
Lease. 

Notwithstanding any provision to the contrary contained in this Lease, nothing in this Lease 
shall impose any obligations on Tenant or Landlord to be responsible or liable to the other 
for, and each hereby releases the other from all liability for, consequential damages 
stemming from a breach of this Lease. 

11.7 Waiver of Subrogation. 

Landlord and Tenant agree to have their respective insurance companies issuing property 
damage insurance waive any rights of subrogation that such companies may have against 
Landlord or Tenant, as the case may be, so long as the insurance carried by Landlord and 
Tenant, respectively, is not invalidated thereby. As long as such waivers of subrogation are 
contained in their respective insurance policies, Landlord and Tenant hereby waive any right 
that either may have against the other on account of any loss or damage to their respective 
property to the extent such loss or damage is insurable under policies of insurance for fire 
and all risk coverage, theft, public liability, or other similar insurance. 

Each Party (the "Releasor") hereby releases the other Party (the "Releasee") from any and all 
liability or responsibility to the Releasor or anyone claiming through or under the Releasor by 
way of sUbrogation or otherwise for any incurred loss or damage to any person or property 
caused by fire or other insured peril or other such loss, damages, or other insured event or 
negligence of the Releasee, or anyone for whom such Releasee may be responsible; provided, 
however, that this release shall be applicable and in force and effect only with respect to loss or 
damage occurring during such time as the Releasor's policy or policies of insurance shall 
contain a waiver of subrogation endorsement, to the effect that any such release shall not 
adversely affect or impair said policy or policies or prejudice the right of the Releasor to recover 
thereunder. 
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ARTICLE 12. CONDEMNATION 

12.1 Definitions. 

As used in this Article, the following words have the following meanings: 

(a) Award: means the compensation paid for the Taking, as hereinafter 
defined, whether by judgment, agreement or otherwise. 

(b) Taking: means the taking or damaging of the Leased Premises or any 
portion thereof as the result of the exercise of the power of eminent domain, or for any 
public or quasi-public use under any statute. Taking also includes a voluntary transfer or 
conveyance to the condemning agency or entity under threat of condemnation, in 
avoidance of an exercise of eminent domain, or while condemnation proceedings are 
pending. 

(c) Taking Date: means the later of (i) the date on which the condemning 
authority takes actual physical possession of the Leased Premises or any portion thereof, 
as the case may be, or (ii) the date on which the right to compensation and damages 
accrues under the law applicable to the Leased Premises. 

(d) Total Taking: means the taking of the fee title to all the Leased Premises 
and the improvements thereon. 

( e) Substantial Taking: means the taking of so much of the Leased Premises 
or improvements thereon or both that the conduct of Tenant's business on the Leased 
Premises would be substantially prevented or rendered economically infeasible in 
Tenant's reasonable discretion. 

(f) Partial Taking: means any Taking of the fee title that is not either a Total 
or a Substantial Taking. 

(g) Notice of 1ntended Taking: means any notice or notification on which a 
prudent person would rely as expressing an existing intention of taking as distinguished 
from a mere preliminary inquiry or proposa1. It includes but is not limited to the service 
of a condemnation summons and complaint on a party to this Lease. 

12.2 Total or Substantial Taking of Leased Premises. 

In the event of a Total Taking, except for a Taking for temporary use, Tenant's obligation to 
pay rent shall terminate on, and Tenant's interest in the Leased Premises shall terminate on, 
the Taking Date. In the event of a Taking, except for a Taking for temporary use, which 
Tenant, in the exercise of its reasonable judgment, considers to be a Substantial Taking, 
Tenant may, by notice to Landlord given within sixty (60) days after Tenant receives 
Notice of Intended Taking, notify Landlord of the Substantial Taking and Tenant shall 
equitably abate Rent in proportion to the amount of Land Taken until it elects to terminate 
(or it is decided that Tenant may terminate). If Tenant does not so notify Landlord, the 
Taking shall be deemed a Partial Taking. If Tenant gives such notice and, within ten (10) 
days following Tenant's notice, Landlord gives Tenant notice disputing Tenant's contention 
that there has been a Substantial Taking, the Parties shall resolve their dispute before a 
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court of competent jurisdiction or in such other manner as the Parties may mutually agree. 
If Landlord does not dispute Tenant's contention that there has been a Substantial Taking, or 
if it is determined, by order of the Court, that there has been a Substantial Taking, then the 
Taking shall be considered a Substantial Taking and Tenant shall be entitled to tenninate 
this Lease effective as of the Taking Date if: (a) Tenant delivers possession of the Leased 
Premises to Landlord within thirty (30) days after detennination that the Taking was a 
Substantial Taking, and (b) Tenant was not in default on the Taking Date under this Lease 
and has complied with all Lease provisions concerning apportionment of the Award. If 
these conditions are not met, the Taking shall be treated as a Partial Taking. The Parties 
agree that the widening by CalTrans of Schleisman Road as a connector to the 1-15 and/or 
the widening of the 1-15 shall be considered a Substantial Taking if it results in: (i) the 
taking of all or a part of the covered arena/multi-purpose building or other significant 
permanent structures proximate thereto (e.g., the hay barn) as shown on the Site Plan; or 
(ii) the loss of 20% or more of the soccer field capacity of the Leased Property based on 
full sized soccer fields and the permitted configuration of the other Improvements on the 
Leased Property. 

12.3 Apportionment And Distribution of Award. 

In the event of a Total Taking or Substantial Taking, the Rent shall be paid up to that date with a 
proportionate refund by Landlord of any rent paid in advance and the Award shall be allocated 
between the Parties such that Tenant shall receive an a"\vard equal to Tenant's Unamortized 
Construction Costs (as defined above) together with the leasehold value of its estate. In the 
event of a Partial Taking, then in that event, this Lease will not tenninate and Tenant will 
receive a rental reduction equitably attributable to the value of the area taken. In any case, each 
Party shall be entitled to claim and receive an award of damages for its losses, including 
Tenant's damages for the loss of its leasehold estate, suffered by it by reason of such taking or 
conveyance. Tenant shall be allowed to share in the award if only a single award is made for 
the taking of the Leased Premises or a part thereof. The Taking authority shall have the 
liabnity, following any partial condemnation that does not result in a telTIlination of this Lease, 
to restore the Leased Premises as nearly as possible to the condition as existed immediately 
prior to such taking and rent shall equitably abate during such restoration. 

12.4 Taking for Temporary Use. 

If there is a Taking of the Leased Premises for temporary use (which is defined to mean a period 
of less than 60 days), this Lease shall continue in fun force and effect, Tenant shall continue to 
comply with Tenant's obligations under this Lease, neither the Term nor the rent shaH be reduced 
or affected in any way, but shall continue at the level of the last monthly rental paid prior to the 
Taking (including any subsequent rental adjustments in such monthly rental provided for under 
this Lease), and Tenant shall be entitled to any Award for the use or estate taken. 
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ARTICLE 13. DEFAULT 

13.1 Events of Default. 

The occurrence of anyone or more of the following events shall, after the giving of a Notice of 
Default and expiration of the cure periods herein provided, constitute a default and breach of this 
Lease by Tenant or Landlord as applicabJe ("Default(s)" or "Event(s) of Default"): 

(a) The failure by a Party to pay money when due (including the failure by 
Tenant to pay any Rent due under this Lease) to the other as herein specified and/or under 
the Funding Agreement, which failure continues for a period of ten (10) business days 
after receipt of written notice from the other Party that the same is overdue; or 

(b) The failure by a Party to perform or observe any other term or condition of 
this Lease and such failure continues for a period of thirty (30) days (unless a shorter time 
frame is expressly set forth herein) after receipt of written notice thereof from the other 
Party (with notice shall include a reasonably detailed description of the default), provided 
however, that if the nature of such fai1ure is such that the same cannot reasonably be 
cured within said thirty (30) day period (herein referred to as a "excused delay"), then 
the Party in default shall have such additional time as is reasonably necessary to cure 
such failure provided that such Party commences to cure such failure within said thirty 
(30) day period and proceeds to cure such failure with diligence and continuity (written 
notice by a Party under this Section 13.1 is hereinafter referred to as a "Notice of 
Default"); or 

(c) The failure by either Party to timely comp1ete its construction including 
Phase 2 and pursuant to the Schedule of Performance, subject to extension by excusable 
delay pursuant to Section 13.8 and assuming Landlord's delivery of the Leased Premises 
in the condition required by Section 5.1.2 hereof; or 

(d) The failure of the Landlord to prevent or cause the dismissal with 
prejudice prior to the Term Commencement Date of any challenge or lawsuit brought or 
asserted by a third party arising out of the validity of the environmental impact 
report or assessment prepared in connection with the development of the Project. 

At any time prior to receipt of a Notice of Default, Tenant may request by written notice that 
Landlord simultaneously send a copy of the Notice of Default to any mortgagee of Tenant at the 
address provided by Tenant and Landlord shall allow such mortgagee the opportunity to cure 
the Event of Default. 

13.2 Remedies of Landlord. 

Upon the occurrence of an Event of Default by Tenant, Landlord may seek injunctive relief or 
damages as provided by law, but except as otherwise provided in subsection Cd) below, not 
including damages or relief provided under CaL Civ. Code Section 1951.2(a)(3). Upon the 
occurrence of a material Event of Default by Tenant, Landlord shall have the right, by written 
notice to Tenant, to: 

(a) Declare this Lease terminated and the term of the Lease ended, in which 
event this Lease and the term hereof shall expire, cease and tenninate with the same force 
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and effect as though the date set forth in the notice of tennination was the date originally 
set forth herein and fixed for the expiration of the Lease tenn, whereupon the Tenant 
shall vacate and surrender the Leased Premises and shall be liable for damages as 
provided in subsection (d) below; 

(b) Repossess the Leased Premises, without telminatioll of this Lease, 
whereby Tenant shall remain liable, subject to the limitations hereinafter set forth, for all 
ongoing obligations arising during the balance of the Original Tenn. Landlord may 
proceed to recover possession of the Leased Premises pursuant to applicable process of 
law and to dispossess Tenant and all other occupants therefrom and remove and store all 
property therein in a public warehouse or elsewhere at the cost and for the account of the 
Tenant. UPON REPOSSESSING THE LEASED PREMISES, LANDLORD SHALL 
USE REASONABLE EFFORTS TO MITIGATE DAMAGES AND RELET THE 
LEASED PREMISES AT THE HIGHEST RENT AND ON BEST TERMS 
AVAILABLE TO LANDLORD. Upon each such reletting all rentals and other sums due 
received by Landlord from such reletting shall be applied in the following order: 

(i) to the payment of any indebtedness, other than Rent due or the 
repayment of amounts financed under the Funding Agreement for City Facilities 
(the temlS of such repayment are specified in the Development Agreement 
(herein, "Funding Repayments"), hereunder from Tenant to Landlord; 

(ii) to the payment of any reasonable costs and expenses of such 
reletting, including reasonable brokerage fees and costs of alterations and repairs 
(all of the aforementioned items in (i) and (ii) being collectively referred to as 
"Other Damages"); and 

(iii) to the payment of Rent due and unpaid hereunder and then to the 
unpaid Funding Repayments; with the residue, jf any, to be held by Landlord and 
applied in payment of future Rent as the same may become due and payable by 
Tenant hereunder. If such rentals and other sums received from such reletting 
during any month are less than the Rent to be paid dUIing that month by Tenant 
hereunder, Tenant shall pay such deficiency to Landlord; if such rentals and sums 
shall be more than the Rent due from Tenant as herein stated, Tenant shall have 
NO right to be paid the excess provided, however, such excess shall be credited 
against Rent payable by Tenant (if any) and due in the future. Such deficiency 
shall be calculated and paid monthly; or 

(c) Continue this Lease in full force and effect, whether or not Tenant shall 
have abandoned the Premises. The foregoing remedy shall also be available to Landlord 
pursuant to California Civil Code Section 1951.4, and any successor statute thereof, in 
the event Tenant has abandoned the Premises. If Landlord elects to continue this Lease 
in full force and effect pursuant to this subsection (c), then Landlord shall be entitled to 
enforce all of its rights and remedies under this Lease, including the right to recover Rent 
as it becomes due. Landlord's election not to terminate this Lease pursuant to this 
Section 13.2 or pursuant to any other provision of this Lease, at law or in equity, shall not 
preclude Landlord from subsequently electing to terminate this Lease or pursuing any of 
its other remedies. 
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to terminate, the Parties agree that a "material Event of Default" must be one that is not 
capable of being cured by Landlord's resort to its right of self help under Section 13.4 
below (provided that Landlord shall not be obligated to spend in excess of the then 
current year's Annual Minimum Rent in the exercise of such self-help rights) and be of 
such a nature that actually materially and adversely affects the public's right to use the 
public portions of the Leased Premises. Before Landlord elects to tenninate the Lease, 
Landlord shall be required to provide Tenant with a second Notice of Default (following 
the giving ofthe initial Notice of Default and lapse of Tenant's time to cure). The second 
Notice of Default shall specifically detail the nature of Tenant's default, propose an 
acceptable cure, and advise Tenant of Landlord's intent to tenninate by a date certain (but 
not less than four (4) months) fonowing the date of the second Notice of Default. Upon 
receipt of the second Notice of Default, Tenant shall have ten (10) business days within 
which to commence to cure or Tenant shall have the option of disputing whether a 
material Event of Default has occurred by requesting a Reference Procedure as such 
procedure is described in Exhibit K. 

Should Tenant not thereafter timely prosecute the cure and Landlord is pennitted 
to tenninate this Lease, then Landlord may recover from Tenant: 
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(i) The worth at the time of award of any unpaid Rent which had been 
earned at the time of such tennination; plus 

(ii) The worth at the time of award of the amount by which the unpaid 
Rent which would have been earned after tennination until the time of award 
exceeds the amount of such rental loss Tenant proves reasonably could have been 
avoided; plus 

(iii) The worth at the time of award of the amount by which the unpaid 
Rent for the balance of the term after the time of award exceeds the amount of 
such rental loss that Tenant proves reasonably could be avoided; plus 

(iv) Any other amount necessary to compensate Landlord for all 
detriment proximately caused by Tenant's failure to perform its obligations under 
this Lease or which in the ordinary course would be likely to result therefrom; and 
plus 

(v) At Landlord's election, such other anl0unts in addition to or in Heu 
of the foregoing as may be pennitted from time to time by applicable California 
Law. 

As used in this Section, the "worth at the time of award" is computed by 
allowing interest at the Default Rate. As used in (iii) above, the "worth at the 
time of award" is computed by discounting such amount at the discount rate of the 
Federal Reserve Bank of San Francisco at the time of award plus one percent 
(1 %), provided however, in no event shall such amount detennined pursuant to 
(iii) exceed an amount equal to three (3) years' worth of Annual Minimum Rent 
due for the period following the date of ternlination plus Landlord's reasonable 
attorney's fees and costs, which shall be separately reimbursed by Tenant.. 

(e) The receipt by Landlord of less than the full Rent due shall not be 
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construed to be other than a payment on account of Rent then due, nor shall any 
statement on Tenant's check or any letter accompanying Tenant's check be deemed an 
accord and satisfaction, and Landlord may accept such payment without prejudice to 
Landlord's right to recover the balance of the Rent due or to pursue any other remedies 
provided in this Lease. The acceptance by Landlord of Rent hereunder shall not be 
construed to be a waiver of any breach by Tenant of any term, covenant or condition of 
this Lease. No act or omission by Landlord or its employees or agents during the term of 
this Lease shall be deemed an acceptance of a surrender of the Premises, and no 
agreement to accept such surrender shall be valid unless in writing and signed by 
Landlord. Failure by Landlord to enforce its rights with respect to anyone Event of 
Default shall not constitute a waiver of its rights with respect to any subsequent Event of 
Default. Failure of Landlord to declare any default immediately upon its occurrence, or 
delay in taking any action in connection with an event of default, shall not constitute a 
waiver of such default, nor shall it constitute an estoppel against the Tenant, and 
Landlord shall have the right to declare the default at any time and take such action as is 
lawful or authorized under this Lease. 

13.3 Landlord's Lien; Redemption. 

(a) Waiver of Landlord's Liens. LANDLORD HEREBY SPECIFICALLY 
DISCLAIMS, WAIVES AND DISAVOWS ANY STATUTORY, CONTRACTURAL 
OR COMMON LA,V LIEN OR RIGHT OF DISTRAINT, IF ANY, ATTACHING OR 
RELATING TO TENANT'S PERSONAL PROPERTY, INCLUDING WITHOUT 
LIMITATION, ALL EQUIPMENT, FURNITURE, INVENTORY OR TRADE 
FIXTURES. 

(b) Tenant's Waiver of Redemption. Tenant hereby waives, for itself and an 
persons claiming by and under Tenant, all rights and privileges which it might have under 
any present or future law to redeem the Leased Premises following termination of this 
Lease or to continue this Lease after being dispossessed or ejected from the Leased 
Premises by Landlord as and to the extent al1o\ved hereunder or otherwise as directed by 
the court. 

13.4 Self -Help Cure Rights. 

If either Party shall default in the performance or observance of any condition in this 
Lease on its part to be perfonned or observed, and shall not cure such default within thirty 
(30) days (or ten (10) days for monetary default) after notice from the other Party 
specifying the default (or if such Party does not within such period commence to cure the 
default and thereafter prosecute the curing of the default to completion with due 
diligence). the non-defaulting Party may, at its option, without waiving any claim for 
damages for the default, at any time thereafter cure such default for the account of the 
defaulting Party, and any reasonable amount paid or any reasonable contractual liability 
incurred by the non-defaulting Party in so doing shal1 be deemed paid or incurred for the 
account of the defaulting Party, and the defaulting Party agrees to reimburse the non
defaulting Party therefor and save the non-defaulting Party harmless therefrom. At any 
time during the term of this Lease, the non-defaulting Party may cure any such default 
prior to the expiration of the thirty (30) day period, or prior to notice to the defaulting 
Party, if the curing of the default prior to notice or to the expiration of the thirty (30) day 
period is reasonably and immediately necessary due to an emergency to protect the Leased 
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Premises or the Party's interest therein, or to prevent injury or damage to persons or 
property. The non-defaulting Party shall submit an invoice to the defaulting Party for the 
costs incurred by the non-defaulting Party to cure a default of the defaulting Party, and if 
the defaulting Party fails to pay the costs so invoiced, together with interest as hereinafter 
provided, within fifteen (15) days after receipt of an invoice for the same, the non
defaulting Party shall have the right to deduct such costs, and interest therein, from the 
amounts then owed (including from any Rent due) by the non-defaulting Party to the 
defaulting Party. Any sums expended or expenses incurred by the non-defaulting Party to 
cure any default shall bear interest at the Default Rate until paid in full. No such act shall 
constitute a waiver of any Default or of any remedy for Default or render the non
defaulting Party liable for any loss or damage resulting from its act of self-help. 

13.5 Landlord's Default~ Tenant's Remedies, 

Upon the occurrence of an Event of Default by Landlord, Tenant may (a) seek injunctive 
relief or damages as provided by law; or (b) terminate this Lease if it is a "material Event of 
Default" on the part of Landlord. A "material Event of Default" must be one that either delays 
the start of Tenant's construction or is not capable of being cured by Tenant's resort to its right 
of self-help under Section 13.4 above (provided that Tenant shall not be obligated to spend in 
excess of the then current year's Annual Minimum Rent in the exercise of such self-help rights) 
or be of such a nature that actually materially and adversely affects the Tenant's right to use the 
Leased Premises for its intended purposes. Before Tenant elects to temlinate the Lease, Tenant 
shall be required to provide Landlord with a second Notice of Default (following the giving of 
the initial Notice of Default and lapse of Landlord's time to cure). The second Notice of 
Default shall specifically detail the nature of Landlord's default. propose an acceptable cure, and 
advise Landlord of Tenant's intent to terminate by a date certain (but not more than nine (9) 
months) following the date of the second Notice of Default. Upon receipt of the second Notice 
of DefauIt, Landlord shall have ten (10) business days within which to cure or Landlord shall 
have the option of disputing whether a material Event of Default has occurred by requesting a 
Reference Procedure as such procedure is described in Exhibit K. 

13.6 Remedies Cumulative 

Except as herein stated or as prohibited by Applicable Law, each right and remedy of 
Landlord and Tenant provided for in this Lease shall be cumulative and shall be i.n addition 
to every other right or remedy provided for in this Lease or now or hereafter existing at 
law or in equity or by statute or otherwise, and the exercise or the beginning of the 
exercise by Landlord or Tenant of anyone or more of the rights or remedies provided for 
in this Lease or now or hereafter existing at law or in equity or by statute or otherwise 
shall not preclude the simultaneous or later exercise by Landlord or Tenant of any or all 
other rights or remedies provided for in this Lease or now or hereafter existing at law or in 
equity or by statute or otherwise. 

13.7 Waiver. 

. Landlord's or Tenant's failure to enforce any provision of this Lease with respect to a 
Default hereunder shall not constitute a waiver of Landlord's or Tenant's right to enforce 
such provision or any other provision with respect to any future Default. The acceptance of 
rent by Landlord shall not be deemed a waiver of Landlord's right to enforce any term or 
provision hereof. The waiver of any term or condition of this Lease shall not be deemed to 
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be a \vaiver of any other term or condition hereof or of any subsequent failure of any term 
or condition hereof. 

13,8 Delays in Performance; Force Majeure. 

The time within which the Parties hereto shall be required to perfOlID any act under this Lease, 
other than the payment of rent, taxes, insurance, or other obligations to pay money that are 
treated as rent (except if othenvise allowed to abate), shall be extended by a period of time 
equal to the number of days during which performance of such act is delayed due to an act 
of God, supernatural causes, strikes, lockouts, fire, earthquake, flood, explosion, war, 
invasion, insurrection, riot, mob violence, acts of the public enemy, epidemics, quarantine 
restrictions, freight embargoes, severe weather, court order, delays caused by compliance with 
governmental requirements, or similar events which are reasonably beyond that Party's control. 
The additional grace period or extension of time provided above shall be equal to the period of 
delay caused by the above-described event, which period shall commence to run from the time 
of the commencement of the cause for delay and shall terminate upon termination of that 
cause. A Party wishing to invoke this Section shall: (a) notify the other party in writing of the 
delay promptly following the event giving rise to such delay; (b) use commercially reasonable 
efforts to avoid such delay; and (c) diligently pursue completion of the activity which was 
delayed. Nothing in this Section 13.8 is meant to be duplicative of force majeure delays andlor 
notices required under the Development Agreement. 

ARTICLE 14. EXPIRATION; TERMINATION 

14.1 Tenant's Duty To Surrender. 

At the expiration or earlier termination of this Lease, Tenant shall sunender to Landlord the 
possession of the Leased Premises free and clear of all liens and encumbrances other than 
those, if any, created by Landlord or which Landlord approves in writing at the time of said 
expiratjon or earlier tennination, Sunender or removal of improvements, fixtures and trade 
fixtures shall be as directed in Section 5.6. Tenant shall leave the Leased Premises and any 
other property surrendered in working condition and repair, reasonable wear and tear 
excepted. All property that Tenant is required to sunender shall become Landlord's 
property at termination or expiration of this Lease. All property that Tenant is not required 
to surrender shall be removed by Tenant at Tenant's cost within 30 days after the expiration 
or earlier termination of this Lease, but if Tenant abandons such property by failure to 
remove said property within thirty (30) days after the expiration or earlier termination of 
this Lease, said property shall, at Landlord's election, become Landlord's property. 

Landlord shall have the right, at the expiration or earlier termination of this Lease, to 
demand the removal from the Leased Premises of all advertising or identification signage 
at Tenant's sole cost and expense. A demand for the removal of said improvement(s) shall 
be made by notice given at the time of the expiration, or at the time of the earlier 
termination, of this Lease, and Tenant shall comply with said notice no later than sixty (60) 
days after the expiration or earlier termination of this Lease. 
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If Tenant fails to surrender the Leased Premises at the expiration or sooner termination of 
thj8 Lease, Tenunt shall indemnify, defend and hold Landlord and its Representatives, and 
the property of1~andlord harmless from ail Liabilities resuhing from the delay or failure to 
surrender, inc1uding~ without limitation. ciajms made by any succeeding 'tenant founded on 
Of resulting from Tenants failure to surrender, 

If requested to do so, Tenant shaH. upon the expiration or earlier tenninaiion of thi.s Lease, 
execute, acknowledge and deliver to Landlord such instruments of further assurance as in th.e 
opinion of Landlord are rttte3sary or desirable to confinn or pedl;.'Ct Landlord's right. title and 
interest in and to the Leased Prerniscs~ and any other property surrendered to Landlord 
pursuant to this Lease) free and deal' of any claim by Tenant. 

ARTICLE 15. MISCELLA~EOUS 

15,1 Tenant's Repr:esentAtions and W manties. 

Tenant covenants. repreS'cnts and warrants to Landlord. as of the Jate of execution of this 
Lease} as follows: 

(a) Tenant is a Delaware limited HabUity company, duly organized, qualified 
and validly e.:~isting and in good standing under the laws of California. and has all 
requisite power and authority to Q\'i'U and operate its properties and to c·arry on its 
business as now and whentver t:onducted and to enter into and perform its obliga1ions 
under this Lea,')-(;\ 

(b) The execution. delivery and performance of this Lease have been 
duly authorized by all necessary action of Tenant's managIng member. All 
cons en1s , approvals and authorizations of aU applicable' governmental authorities 
(including, without limitation, all -COllsentsOf approvah, if any, required under 
applicable Securi:ics Laws), and aU consents or approvals of Tenant's managing 
member required in .connection with the execution. delivery and perf-otmance by 
fenant of this Lease have bl."en obtained and delivered to the Landlord on or before 
tht Effective Date of this Lease. 

(\:) Tena."lt has July obtained and maintained, and 'NiH continue to obtain 
and maintain aU material licenses, permits, consents and approvals required by an 
applicable governmental authorities to own and operate Its respective businesses 
and properties as now owned and hereafter owned. 

(jr()ur,q \.etlllC 
FINAl. 

( d) With respect to lhe financiaJ condition of Tenant: 

(1) On or before January '2, 2012, Tenant shan provide to Landlord a bank 
letier acceptable to Landlord showing Tenant's capacity to specifically 
fund and commi1 such funds to the Pha.<;e I Tnttiallmprovemcnts and to 
pay the Annual Minimum Rent und(.'I the Lease, 



(ii) Tenant shall provide to City, and maintain; a complete list of 
Managing Member(s) and Member(s) of Balboa Management Group, 
LLC and a percentage of ownership of each Managing Member and 
each Member. 

(e) All filings, reports and tax returns of Tenant which are required to be 
made or filed with any governmental authority have been and will continue to be 
duly made and filed, and all taxes, assessments, fees and other governmental 
charges upon Tenant, or upon any of its respective properties, assets, income or 
franchises, which are due and payable, have been, and will continue to be, paid 
when due, other than those which are presently payable without penalty or interest, 
or which Tenant is contesting in good faith. 

(f) There are no suits, other proceedings or investigations pending or 
threatened against, or affecting the business or the properties of Tenant or any of its 
shareholders, other than as previously disclosed to Landlord, which would materially 
impair Tenant's ability to perfonn under this Lease nor is Tenant or any of its 
shareholders in violation of any laws or ordinances. 

(g) There are no facts now in existence which would, with the giving of 
notice or the lapse of time, or both, constitute an Event of Default hereunder. 

(h) Tenant has not received any notice from any governing jurisdiction of 
any violation of laws or ordinances, nor any notice requiring any improvements or 
alterations to be made in connection with the Improvements to be constructed on the 
Leased Premises. 

(i) Tenant does not know or have any reason to know, except as disclosed 
to Landlord, of any adverse conditions, circumstances, or pending or threatened 
litigation, governmental action, or other condition which could prevent or materially 
impair Tenant's ability to develop the Leased Premises as contemplated by the terms 
of this Lease. 

(j) This Lease and all other instruments to be executed in connection 
herewith will, as of the date of their execution, have been duly and validly executed 
by Tenant, and each such document constitutes, or will, as of the date executed, 
constitute, a legally valid, binding and fully enforceable obligation of Tenant thereto, 
in accordance with each and every term and condition stated therein. Tenant assumes 
due and valid execution of this Lease by Landlord in making the above 
representations. 

15.2 Estoppel Certificate. 

Within twenty (20) days after request by Landlord or Tenant (which request may be from 
time to time as often as reasonably required by Landlord or Tenant), Landlord or Tenant 
shall execute and deliver to the other, without charge, a statement in the form of Exhibit I, 
attached hereto, or in such other similar form as Landlord or Tenant may reasonably request. 
Any such statement may be conclusively relied upon by any prospective purchaser or 
encumbrancer of the Leased Premises or of all or any portion of the development of which 
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the Leased Premises are a part. Tenant's or Landlord's failure to deliver such statement within 
ten (10) days of a written request therefor shall be a binding agreement of Tenant or 
Landlord (i) that this Lease is in full force and effect without modification except as may be 
represented by the Party requesting said statement, (ii) that there are no uncured defaults in 
the requesting Party's performance hereunder, (iii) that there have not been any payments of 
advance rent other than as provided in the provisions of this Lease, and (iv) that such 
purchaser or encumbrancer may rely upon the truth of such other matters as are contained in 
such statement. 

15.3 Notices and Deliveries. 

All notices, consents or waivers required or pennitted in this Memorandum shall be in writing 
and be deemed to have been duly given: (i) when delivered personally; or (ii) on the next 
business day after delivery to a reputable overnight courier service, prepaid, marked for next day 
delivery, addressed to the addressee at its address set forth below; or (iii) on the day or receipt, if 
received during business hours of the recipient on a business day, and othenvise on the next 
business day, if delivered by facsimile transmission to the FAX number of the receiving party 
listed below, but only if a duplicate copy of the notice is sent on the same day as provided in 
clause (ii) above. A party's address may be changed by written notice to the other party; 
provided, however, that no notice of a change of address shall be effective until actual receipt of 
such notice. Notices given by counsel to the other party(ies) shall be deemed given by the party 
on whose behalf the notice is sent. As used herein, "Business Day" shall mean any day other 
than a Saturday, Sunday or California or federal holiday on which national banks in Los 
Angeles, California are customarily closed. 

If to Landlord: 

City of Norco 
2870 Clark Ave 
Norco, CA 92860 
Attention: City Manager 
Fax No.:(951) 270-5622 

With a copy to its counsel: 
Harper & Burns, LLP 
453 S. Glassell St. 
Orange, CA 92866 
Attn: John Harper 
Fax No.: (714) 744-3350 

If to Tenant (prior to Tenant's occupancy of the Leased Premises): 
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After Tenant's occupancy of the Leased Premises: 

Balboa Management Group, LLC 
c/o Silverlakes Equestrian and Sports Park 
[Address to be supplied] 
Norco, CA 92860 
Attn: RJ. Brandes 
Facsimile No.: To be provided 

With a copy to its counsel: 
Nancy N. Kennerly, Esq. 
Kennerly, Lamishaw & Rossi, LLP 
707 Wilshire Blvd., Suite 1400 
Los Angeles, CA 90017 
Fax No.: (213) 312-1266 

15.4 Attorneys· Fees. 

In the event that either Party hereto brings any action or files any proceeding in connection 
with the enforcement of its respective rights under this Lease or as a consequence of any 
breach by the other party of its obligations under this Lease, the prevailing party in such 
action or proceeding sha11 be entitled to have its reasonable attomeys' fees and out-of-pocket 
expenditures paid by the losing party. 

15.5 Headings. 

The headings used in this Lease are inserted for reference purposes only and do not affect 
the interpretation of the te1TI1S and conditions hereof. 

15.6 Rights of Successors. 

An of the rights and obligations of the Parties under this Lease shall bind and inure to the 
benefit of their respective heirs, successors and assigns; provided, however, that nothing in 
this Section 15.6 sha11 limit the provisions of f\rticle 8 hereof. 

15.7 Amendments in Writing. 

This Lease cannot be orally amended or modified. Any modification or amendment hereof 
must be in writing and signed by the party to be charged. 

15.8 Time of Essence. 

Time is of the essence with respect to each provision in this Lease. 

15.9 Interpretation. 

When the context and construction so require, all words used in the singular herein shall be 
deemed to have been used in the plural, and the masculine shall include the feminine and 
neuter and vice versa. The te1TI1 person as used in this Agreement means a natural person, 
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corporation, aSSocIatIOn, partnership, organization, business, trust, individual, or a 
goyernmental authority, agency, instrumentality or political subdivision, and whenever the 
word "day" or "days" is used herein, such shall refer to calendar day or days, unless 
otherwise specifically provided herein. Whenever a reference is made herein to a particular 
Section oftrus Agreement, it shall mean and include all subsections and subparts thereof. 

15.10 Applicable Law: Severability. 

The interpretation and enforcement of this Lease shall be governed by the laws of the State 
of California. Should any part, term, portion or provision of this Lease, or the application 
thereof to any person or circumstances be held to be illegal or in conflict with Applicable 
Laws, or otherwise be rendered unenforceable or ineffectual, the validity of the remaining 
parts, terms, portions or provisions, or the application thereof to other persons or 
circumstances, shall be deemed severable and the same shall remain enforceable and valid 
to the fullest extent permitted by law. 

15.1 1 Exhibits. 

All exhibits referred to in this Lease are attached hereto and incorporated herein by 
reference. 

15.12 Landlord Representations and Warranties. 

As a material inducement to Tenant to enter into the Lease and as a condition to the 
effectiveness thereof: Landlord hereby warrants, represents and covenants to Tenant as follows: 

(a) Authority. Landlord (i) is a lawfully constituted municipal body, duly 
organized, validly existing, and in good standing under the laws of the State of its 
incorporation, qualified to do business in the State of California; and (ii) has the 
authority and power to execute and enter into this Lease and to consummate the 
transaction contemplated herein as the same applies to it. Upon execution hereof, 
Landlord will be legally obligated to Tenant in accordance with the terms and 
provisions of this Lease; 

(b) Title and Characteristics of Leased Premises.. Landlord is the owner of 
the Leased Premises and hold fee simple absolute title thereto. The Permitted 
Exceptions and that certain deed restriction imposed by Judge David O. Carter and 
contained in Exhibit "B" to that certain Quitclaim Deed executed by TLC Investments 
& Trade Co. in favor of the City recorded on June 14, 2002 as Document No. 2002-
328613 (herein the "'Deed Restriction"), which Quitclaim Deed transferred the 
Leased Premises to the City, are the only restrictive covenants, easements or other 
encumbrances presently affecting the use of the Leased Premises. Landlord 
represents that the parcels comprising the Leased Premises are separate legal lots and 
that neither the Leased Premises nor this Lease violates the Subdivision Map Act; 

(c) Conflicts. The execution and entry into this Lease, the execution and 
delivery of the documents and instruments to be executed and delivered by Landlord 
by the Term Commencement Date, and the performance by Landlord of Landlord's 
duties and obligations under this Lease and of all other acts necessary and appropriate 
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for the full consummation of the lease of the Leased Premises as contemplated herein, 
are consistent with and not in violation of, and will not create any adverse condition 
under, any contract, agreement or other instrument to which Landlord is a party or 
which affect the Leased Premises. Consistent with the entitlements governing the 
Leased Premises, all necessary and appropriate action has been taken by Landlord 
authorizing and approving the execution of and entry into this Lease, the execution 
and delivery by Landlord of the documents and instruments to be executed by 
Landlord by the Term Commencement Date, and the perfonnance by Landlord of 
Landlord's duties and obligations under this Lease and of all other acts within 
Landlord's control and subject to its discretionary authority necessary and appropriate 
for the consummation of the lease of the Leased Premises as contemplated herein; 

(d) Condemnation. As of the Effective Date, Landlord has received no 
written notice of any pending, threatened or contemplated action by the City or any 
governmental authority or agency having the power of eminent domain, which might 
result in any part of the Leased Premises being taken by condemnation or conveyed in 
lieu thereof. Provided, however, Landlord is aware of the possible creation of 
Schleisman Road as a connector road to the 1-15 Freeway and a Taking by CalTrans 
or the Riverside County Transportation Commission along or near the Leased 
Premises northern border. Landlord agrees to keep Tenant apprised of all 
Condemnation or Taking activities affecting the Leased Premises; 

(e) Litigation. As of the Effective Date, Landlord has received no written 
notice of, nor to the best of Landlord's knowledge, is Landlord aware of any action, 
suit or proceeding pending or threatened by or against or affecting Landlord or the 
Leased Premise, which does or will involve or affect the Leased Premises, the 
easements appurtenant to the Leased Premises, or title. Landlord will, promptly upon 
receiving any such notice, give Tenant notice thereof; 

(f) Assessments and Taxes. Landlord agrees that it shall pay in full all 
delinquent taxes affecting the Leased Premises as of the Effective Date; 

(g) Boundaries. Landlord represents and warrants that there is no dispute 
involving or concerning the location of the property or boundary lines and/or corners 
of the Leased Premises; 

(h) No Violations. Landlord has received no written notice of violations of 
state or federal law, municipal or county ordinances, or other legal requirements with 
respect to the Leased Premises, or any Jegal requirements with respect to the Leased 
Premises. In the event Landlord receives notice of any such violations prior to the 
Term Commencement Date affecting the Leased Premises, Landlord shall promptly 
notify Tenant thereof, and Landlord shall promptly and diligently defend any 
prosecution thereof and take any and all necessary actions to eliminate said 
violations; 

(i) Prior Agreements. No prior agreements, options, rights of first refusal, 
licenses, use agreements or the like have been granted by Landlord or the City to any 
third parties to purchase, use, possess or lease any interest in the Leased Premises, or 
any part thereof, which are effective as of the date of this Lease. 
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U) No Bankruptcv. There are no actions, voluntary or otherwise, pending 
or threatened against Landlord or the City under the bankruptcy, reorganization, 
moratorium or similar law of the United States, any state thereof or any other 
jurisdiction; 

Ck) No Options; Leases or Similar Rights. As of the Effective Date, no 
person other than Tenant shall have any right to acquire or to ground lease the Leased 
Premises or any part thereof, or to obtain any interest therein. There are no 
outstanding rights of first refusal, rights of reverter or options to purchase relating to 
the Leased Premises. From and after the Effective Date, Landlord shall have no right 
to enter into license, agreements, or leases or otherwise grant or extend any rights of 
possession or occupancy; and 

(1) Hazardous Materials. Except as disclosed and delivered to Tenant 
pursuant to this Lease: 

(i) To the best of Landlord's knowledge, other than as disclosed in 
that Phase One report dated April 25, 2002, prepared by Ceres Technologies, 
Inc., Project Number 3391-01, copks of which have been provided to Tenant, 
the Lease Premises are, as of the Effective Date, free from contamination by 
Hazardous Materials in violation of any Environmental Laws (as defined 
below). 

(ii) Definitions. For purposes of this Section 2.4 and this 
Agreement: 

(1) "Environmental Laws" shall mean any federal, state or 
local statute, regulation or ordinance or any judicial or administrative decree or 
decision, whether now existing or hereinafter enacted, promulgated or issued, with 
respect to any Hazardous Materials, drinking water, groundwater, wetlands, landfills, 
open dumps, storage tanks, underground storage tanks, solid waste, waste water, 
storm water runoff, waste emissions or wells. \Vithout limiting the generality of the 
foregoing, the tenn shall encompass each of the following statutes, and regulations, 
orders, decrees, permits, licenses and deed restrictions now or hereafter promulgated 
thereunder, and amendments and successors to such statutes and regulations as may 
be enacted and promulgated from time to time: (i) the Comprehensive Environmental 
Response, Compensation and Liability Act (codified in scattered Sections of 26 
U.S.c., 33 U.S.c., 42 U.S.C. and 42 U.S.C. Section 9601 et seq.) ("'CERCLA"); (ii) 
the Resource Conservation and Recovery Act (42 U.S.C. Section 6901 et seq.) 
("RCRA"); (iii) the Hazardous Materials Transportation Act (49 U.S.c. Section 1801 
et seq.); (iv) the Toxic Substances Control Act (15 U.S.C. Section 2061 et seq.); (v) 
the Clean Water Act (33 U.S.c. Section 1251 et seq.); (vi) the Clean Air Act (42 
U.S.C. Section 7401 et seq.); (vii) the Safe Drinking Water Act (21 U.S.C. Section 
349, 42 U.S.c. Section 201 and Section 300f et seq.); (viii) the National 
Environmental Policy Act (42 U.S.C. Section 4321 et seq.); (ix) the Superfund 
Amendments and Reauthorization Act of 1986 (codified in scattered Sections of 10 
U.S.C., 29 U.S,C., 33 U.S.c. and 42 U.S.c.); (x) Title III of the Superfund 
Amendment and Reauthorization Act (40 U.S.C. Section 1101 et seq.); (xi) the 
Uranium Mill Tailings Radiation Control Act (42 U.S.c. Section 7901 et seq.); (xii) 
the Occupational Safety and Health Act (29 U.S.c. Section 655 et seq.); (xiii) the 
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Federal Insecticide. Fungicide and Rodenticide Act (7 U,S,c. Section 136 et seq.); 
(xiv) the Noise Control Act (42 U.S.c. Section 4901 et seq.); and (xv) the Emergency 
Planning and Community Right to Know Act (42 U.S.c. Section 1100 et seq.). 

(2) "Hazardous Materials" means each and every element. 
compound, chemical mixture, contaminant, pollutant, material, waste or other 
substance which is defined, determined or -identified as hazardous or toxic under any 
Environmental Law. Without limiting the generality of the foregoing, the tenn shall 
mean and include: 

(A) "Hazardous Substance(s}" as defined in 
CERCLA, the Superfund Amendments and Reauthorization Act of 1986, or Title III 
of the Superfund Amendment and Reauthorization Act, each as amended, and 
regulations promulgated thereunder including, but not limited to, asbestos or any 
substance containing asbestos, polychlorinated biphenyls, any explosives, radioactive 
materials, chemicals known or suspected to cause cancer or reproductive toxicity, 
pollutants, effluents, contaminants, emissions, infectious wastes, any petroleum or 
petroleum-derived waste or product or related materials and any items defined as 
hazardous, special or toxic materials, substances or waste; 

(B) "Hazardous Waste" as defined in the Resource 
Conservation and Recovery Act of 1976, as amended, and regulations promulgated 
th ereunder; 

(C) "Materials" as defined as "HazaI'dous Materials" 
10 the Hazardous Materials Transportation Act, as amended, and regulations 
promulgated thereunder; 

CD) "Chemical Substance or Mixture" as defined in 
the Toxic Substances Control Act, as amended, and regulations promulgated 
thereunder; 

(3) "Governmental Authorities" means the United States, 
the State of California and any political subdivision thereof, and any and all agencies, 
departments, commissions, boards, bureaus, bodies, councils, offices, authorities, or 
instrumentality of any of them, of any nature whatsoever for any governmental unit 
(federal, state, county, district, municipal, city or otherwise) whether now or hereafter 
in existence; and 

(4) "Release" shall mean any spilling, leaking, pumping, 
pouring, emitting, emptying, discharging, injecting, storing, escaping, leaching, 
dumping, discarding, burying, abandoning, or disposing into the enviroIDnent. 

(m) No Facts Constituting an Event of Default. There are no facts of which 
Landlord is aware now in existence which would, with the giving of notice or the 
lapse of time, or both, constitute an Event of Default hereunder. 
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15.13 Attornment by Tenant. 

In the event that Landlord assigns its interest in the Leased Premises or the Lease if and to the 
extent herein permitted, Tenant shall attorn to the assignee of Landlord, and shall recognize 
same as Landlord under this Lease as and to the extent specified in Section 8.1. 

15.14 [RESERVED.] 

15.15 Rights ofInspection. 

Landlord and its authorized agents and representatives shall have the right at any time and 
from time to time to enter upon the Leased Premises for purposes of: (a) inspecting the same, 
(b) making any necessary repairs thereto pursuant to this Lease or taking such other actions 
as may be authorized by the provisions hereof, or ( c) posting notices of non-responsibility in 
accordance with its rights under this Lease. If either party, in its reasonable discretion, 
determines that any work or materials are not in conformity with any Plans approved 
pursuant to this Lease, Applicable Laws, or any other provisions of this Lease, said party 
shall notify the other and the non-conforming party shall stop its work and order correction 
of any such work or materials. Inspection by Landlord of the Leased Premises or by either 
party of the other's work is for the sole purpose of protecting the rights of the inspecting 
party and is not to be construed as an acknowledgment, acceptance or representation by the 
inspecting party that there has been compliance with any Plans or that the Leased Premises 
or any improvements thereon will be free of faulty materials or workmanship. Any holder of 
any encumbrance on any portion of the Leased Premises shall make or cause to be made 
such other independent inspections as permitted by this Lease and as it deems necessary for 
its own protection. Nothing contained herein shall be construed as requiring Landlord or 
Tenant to construct or supervise construction of any improvements on the Leased Premises 
or any portion thereof not otherwise its responsibility to construct. Where any of the 
foregoing requires access to Tenant's Buildings, such entry shall be during normal business 
hours and Landlord shall provide written notice at least twenty-four (24) hours in advance to 
Tenant notifying Tenant of the proposed entry. Notwithstanding anything to the contrary 
herein, any access given to Landlord or Landlord!s authorized agents to enter the Leased 
Premises shall be subject to Tenant's confidentiality and security rules and regulations. 
Tenant reserves the right to accompany Landlord at all times during any entry by Landlord. 

15.16 Nonmerger of Fee and Leasehold Estates. 
If both Landlord's and Tenant's estates in the Leased Premises become vested in the same 
owner, this Lease shall not be terminated by application of the doctrine of merger except at 
the express election of the fee owner and with the consent of any Lender(s) on a Leasehold 
Mortgage. 

15.17 N onliability of Landlord Representatives. 

No individual representative of the Landlord shall be personally liable to Tenant, or any 
successor in interest, in the event of any default or breach by the Landlord, or for any amount 
which may become due to the Tenant or successor, or on any obligation under the tenns of 
this Lease. 
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15.18 Counterparts. 

This Lease may be executed in any number of counterparts, each of which shall be 
deemed an original, but all of which shall constitute one and the same instrument. 

15.19 [Reservedl. 

15.20 Proprietary Rights of Tenant. 

Landlord and all persons or entities claiming an interest in, or right of occupancy in or use of 
any portion of the Leased Premises shall be deemed, by virtue of executing this Lease and/or 
accepting such ownership, leasehold interest or making such use, to have covenanted and 
agreed that (a) the trade names, trademarks, service marks (including, without limitation, all 
logos, emblems, designs or designating words or names) utilized by Tenant, Balboa 
Management Group, LLC, andlor its or their affiliated companies ("Balboa"), in connection 
with the Leased Premises or the conduct of its business there at, are registered andlor the 
proprietary property of Tenant or its affiliates; (b) except as provided below, no usage of those 
marks or names will be made in naming or referring to any activity within or without the 
Leased Premises; and (c) no usage of such marks or names shall be made without the prior 
written consent of Tenant and Tenant's legal counsel. Balboa and Tenant reserve the right to 
require any person or entity to whom it may grant a written right to use a given name or mark 
to enter into a formal written license agreement and to charge a fee or royalty therefor. 

15.21 Operational Rights; Seasonality of Events. 

Landlord acknowledges that Landlord shall have the right to schedule its hours of 
operation and to hold such events, tournaments, invitationals, exhibitions and the like on 
such dates and at such times as are appropriate in the reasonable exercise of its business 
discretion. Landlord further acknowledges the seasonal nature of sporting and equestrian 
events and nothing herein creates any obligation on Tenant to operate or hold daily 
events aT activities on the Leased Premises, except for the rights of the public as 
contained in the Shared Use Agreement. 
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IN WITNESS WHEREOF, the Parties have executed this Lease as ofthe date first 
above written. 

Approved as to form: 
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TENANT: 

BALBOA MANAGEMENT GROUP, LLC 
~Iaware-l' 'ted liability company 

By: 

Its: 

LANDLORD: 

CITY OF NORCO 
a municipal corporation 

By: 
Name: Berwin Hanna 
Its: Mayor 
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EXHIBIT A 

LEGAL DESCRIPTION OF LEASED PREMISES 

ParceJ A -Assessor's Parcel No: 152-060-004-0: 

Parcel 1: That portion of Lot Q of Fuller Rancho, in the City of Norco, County of 
Riverside, State of California, as shown by map on file in Book 16, Pages 94 through 97 of maps 
in the office of the County Recorder of said county, described as follows: 

Beginning at the most Southerly corner of that certain parcel of land as conveyed to Earle F. 
Hoover and Dorothy L. Hoover, husband and wife, by deed filed for recorded July 18, 1951 as 
shown by map on filed in Book 1288, Page 238, of maps, records of Riverside County, 
California; 

Thence Southerly 0°10'45" East on the Easterly line of State Hjghway right of way line a 
distance of 521.67 feet to the Northwesterly corner of that celtain parcel of land conveyed to 
Wildan P. Thomas by deed recorded July 25, 1956 in Book 1948, Page 490, records of Riverside 
County, California; thence Easterly along the Northerly line of said Thomas Parcel of land to a 
point in the Easterly line of said Lot Q; thence Northerly along said Easterly line of Lot Q to the 
Southeast corner of that certain parcel ofland conveyed to Steve Polopolus and Diana Polopolus, 
husband and wife, by deed for recorded, October 18, 1956 in Book 1987, Page 367, records of 
Riverside County, California; thence Southerly 63°18'15" West along the South line of said 
Hoover and Polopolus Parcels ofland to the point of beginning. 

Excepting therefrom that pOltion of Lot Q of Fuller Rancho as shown by map on file in Book 16, 
Pages 94 through 97 of maps, records of Riverside County, California, described as follows: 

Beginning at the Southwest comer of that certain parcel ofland conveyed to Earle F. Hoover and 
Dorothy L. Hoover, husband and wife, as shown by map on file in Book 1288, Page 238 of 
maps, records of Riverside County, California; thence South 0°10'45: East along the Easterly 
line of State Highway, a distance of 21.67 feet; thence Northerly 89°61'43: East, a distance of 
500.00 feet; thence Northerly 0°10'45" West a distance of 271.51 feet to the Southerly line of 
said parcel conveyed to Earle F. Hoover, et ux; thence Southerly 63°18'15" West along the 
Southerly line of said parcel conveyed to Earle F. Hoover, et UX, a distance of 558.79 feet to the 
point of beginning. 

Parce12: 

All that portion of Lot Q Fuller Rancho, in the City of Norco, County of Riverside, State of 
California, as shown by map on file in Book 16, Pages 94 through 97 of maps, in the office 
of the County Recorder of said county, described as follows: 

Beginning at the Southwest comer of that certain parcel of land conveyed to Earle F. 
Hoover and Dorothy L. Hoover, husband and wife, as shown by map on file in Book 1288, 
Page 238 of maps, records of Riverside County, California; thence South 0°10145: East 
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along the Easterly line of State Highway, a distance of 21.67 feet; thence Northerly 
89°51 '43" East, a distance of 500.00 feet; thence Northerly 0°10'45" West a distance of 
271.51 feet to the Southerly line of said parcel conveyed to Earle F. Hoover, et ux., a 
distance of 558.79 feet to the point of beginning. 

Parcel B - Assessor's Parcel No: 152-060-011-6: 

That portion of the Southeast of the Northwest quarter and the Southwest quarter of the 
Northwest quarter of fractional Sectional 31, Township 2 South, Range 6 West, as per map 
of the Jurupa Rancho, in the City of Norco, County of Riverside, State of California, as 
shown by map on file in Book 9, Page 33 of maps, in the office of the County Recorder of 
San Bernardino County, California, which lies Westerly of the following described line: 

Beginning at the North quarter corner of said fractional section said corner being marked by 
a 4 inch by a 4 inch stake as set by parmley and finkle in 1889 and as shown on licensed 
survey map on file in Book 10, Page 35 of maps, records of survey, records of Riverside 
County, California; thence South 0°07'14" East along the North and South centerline of said 
fractional section, 1324.58 feet to a 3/4 inch iron pipe marking the Northeast corner of the 
Southeast quarter ofthe Northwest quarter of said fractional section; thence South 89°35'15" 
\-Vest 1.11 feet, to a 3/4 inch iron pipe; thence South 0°52'35" West 1.13 feet, to a 2 inch by 
2 inch stake; thence South 89°26'05" East 28.20 feet; to a 2 inch stake; thence South 
30°49'10" West, 321.76 feet to a 3/4 inch iron pipe set on the East and West centerline of 
said fractional section, at a point which bears South 89°43'33" West 221.40 feet from a 1 1/2 
inch iron pipe marking the center of said fractional section, as said center of fractional 
section 31 was re-established and shown on said licensed survey map. 

Excepting therefrom the Northerly 30.00 feet. 

Also excepting therefrom that portion thereof conveyed to the State of California by final 
order of condemnation recorded September 10, 1986 as Instrument/file No. 220516 of 
Official Records of Riverside County, California. 

Also excepting therefrom that portion of said land conveyed to K. Hovnanian Companies of 
Southern California, Inc., a California Corporation by grant deed recorded March 16, 2000 
as Instrument No. 2000-096935 of Official Records. 

Parcel C - Assessor's Parcel No: 152-070-001-8: 

The Southerly 664.2 feet of Lot Q of Fuller Rancho, City of Norco, County of Riverside, State of 
California, County as shown by map on file in Book 16, Pages 94 through 97 of maps, in the 
office of the County Recorder of said county, California, described as follows: 

The Northerly line of said parcel being parallel with the Southerly line of Lot "Q", excepting 
therefrom that portion conveyed to the State of California by deed from Motor Transit Tenninal 
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Corporation recorded November 29, 1941 as shown by map on file in Book 525. Page 160 of 
maps, records of Riverside County, California. 

Parcel D -Assessor's Parcel No: 152-070-011-7 

The Northeast quarter of the Southwest quarter of Section 31, Township 2 South, Range 6 West, 
San Bernardino Meridian, in the City of Norco, County of Riverside, State of California, as 
shown by sectionized survey of the Jurupa Rancho, records of San Bernardino County, 
California 

Excepting therefrom that portion thereof conveyed to the State of California by final order of 
condemnation recorded September 10, 1986 as Instrument/Pile No. 220516 of Official Records 
of Riverside County, California. 

Also excepting therefrom that portion of said land conveyed to K. Hovnaman Companies of 
Southern California Inc., a California Corporation by grant deed recorded March 16, 2000 as 
Instrument No. 2000-096935 of Official Records. 

Parcel E - Assessor's Parcel No: 152-070-002-9: 

The South half of the Northwest quarter of the Southwest quarter and the Northwest quarter 
of the Southwest quarter of the Southwest quarter of Section 31, Township 2 South, Range 6 
West, as shown by sectionized survey of the Jurupa Rancho, in the City of Norco, County of 
Riverside, State of California, as per map recorded in Book 9, Page 33 of maps, in the office 
of the County Recorder of San Bernardino County. 

Except the \Vesterly 60.00 feet of the South half of the Northwest quarter of the Southwest 
quarter and the Northwest quarter of the Southwest quarter of the Southwest quarter of said 
Section 31. 
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Sh"rriff ~ d,;,~pHTlm!..·ntfbr Ihe pnw idill!: p{jli~c Jl.!flarlmellt 5CtVlcl'Fto Ihe Pn~l"CL, 

(vill By the: dnl!;,.' (Jf the last CnmHHofl Pr~('C'dc:m 10 he IuHillcd. 
Lnndlnrd Iwving pt!rfonncd nnd ci1i1tpJicd,\'ith aBof the lcrms of this LeAse: lu b~ 
ped'ormcd ilTld complied wllh hy it nr them prior to the TCHll COflm1t·r.H.~Cnwm 
DIltl~j]nd 

(viii, Tlu;\ fcpn..:scntolkms i.llid warrnmicsof Lmtdlnrdii-ct forth in die 
Le!15C llni;lior below bi..'ing lrue mid m::~umte in ullmukdnl rCS{>eCIS \\'h,.mmadc 
and (Hl Ihe dmc the Imn of dWlllbresnid eonJIt,onli pn;,"<'edcnl arc fulfHkd or 
waived. il~irti1Hdc on such UIIIC, 

{iN t \Vithhl: ol1cln:mdrcd dghly II SOldaYiJ of lht: Ef1bctivl.' DiHC', 
Tl:'~lant'£ Ucs,Ign J~ll'\'icw IJi"cunu.'IUF (submitted by Tl:mmtmul dC'i!mcd I.)omph:lc 
whhh:t \)0 dnys ortht! Eflcctive DUlL' ofthis Ac.rcc111CllUhtlvC' been rCIr'It:\\'ltd ,lIlO . ~ .. ~.." . .. -

llflpr{wC'lt by thrChy and till! Planning Commis,siun: 

2. Chv·~ Cond1tkm~ !}rc,ccdcnt. The comm("~IH.:emcmor the Originlll Term of the 
Lease I,Lc. 1he, Terril CrJl'ltrt\cm:clm.:nt D.llC) lind Lnndlntd'!\ ()bllgtHions tht!rculll!t tn pe<rfbrru 
mKll"T this L~l)~c shuO h~~ubJecl 1(1 111li'iJlmen1nr wnivc:r of the conditions prt'ccd!:nt listed 
hdow. which cohdilions- 5hllll be dCICl1tlinc:d tu hilY€: he!.:rt lui I1IIcd pr wnivCt1 by Lnndlord. jn thl." 
~'indtic ·of LmJliJtu's sole discretlon lind lJrKm wriltr.:II IHllr(;c delivered t('f Tcnam, 011 nr h(Hbrc 
th~ d,ltes spcdHedbclnw: 

(tl) Within thirly (JO·~tlIIYS oflhc. .i:llcclive Date, Lnndlnrd lll1d Tt:mllu i.hall 
htl\''': o;mkrcd imn Ihe "Slwred UscAgtC~mcnl"); 

(hI Within lhc limcfrilm~'S5-et Ihrth ht Set:lion 5.2.1 fhi and {d lor the L':J\w, 
T':'Jlmlt shaH have :;;Ubl11iUcd Design Rcvi..:\\' DOI,,~umenls llud ~llgi.nccJiilg phll1S' (;'on::;istenl wHh 
the Cow;:cpt Plmw~ 

(c) Termlll IUWinl! pcrfbmn:u ilmlc1l1uplk'il with [til nfthe terms nflliis Lt,"as~ 
hI he pcrfbrntt;'d j1ndc(lin~ncu with hy it p6orto Iht:: Tenn C(mmlCIWCHlt!111 D{liC unless 
olhcnvl~A~ mutlwlJy c<xlended hy the I)llrtic$~ tlmJ 

It:!! The TCPI'Ci,.Cllllttit,nli iJnd WiHTHlllk-s of TL:IUJ»1 set Jinth jl1lhe lUiii'i;.! bC'il1~ 
lrut: und ,ICCUH!IC 1h nn runlci'ial n,;s\lccts when lllildc flild _In Ilw dOle t!lc]atH fir tlwrdbrcslllJ 
nmditiom; pn.H,"l;'dcm me: 1hU1Hctinr\\'lIivcd;. fl.';) 1 l"mflt1e .oll~ut'h dalc, 

iJjbi1,!.JI,.~!h' 
\'if, . .,! 



((.) Wilhtllnnc hundred !:)~hty { Ism dny~ oflhl.: Effective Dnh:', 1tmuu i:ilmll 
lmvc provided a StUll; Lt.:llcr 'shnwjn~ tiunkicnt lnngihlc i1!HH!'11' IV enU!iII1li:t the Plli~sc I 
lmprtWCItWllt:;, 

J. Failure i{p,nlHlinn~rrcc"dcut, Should u('olHlitinn precedent contained itl [hili 
J~\hlhil C n"iL the Party in who~e fn\'Of said condhltui c1'IiS:ls. ltllIS\ dec\. upon lhcg.lviIlg of HI 
da}'i' prior written nntice In till: tIther Pm1y.cltlH~r ~i) tntcrmll1tllc this Lt~nse, whkh lcnninmhm 
:-;hull be tht.,> sole recOUrse of tht.' lcnnlllating Pnny~ or (li} tn lltOCC{'ti tmd ,"Hi,,/,! nn dumugclio 
l)gninsllhc olher, Upc:Ul tlle giving of .1 nmlccnr .h,:rm inat Ion as aI(ln~~nid. this Lease shnll he 
det.!JUl!d tcnhinnled find n\!ilb~r rll11Y shall hilv\! any ublig{ltion It'! the (llher.~lVl.· rOl' 
in(icmnil1calinn:> inlcndtd tn;;ur\'ivcthtt ~\plration()t' eurliurknnilHltion Oflhis Lerts\:. 

4. Fnilw"c of H Rt:PNs~ntatinn nrkw 10 lIte 'Te:nn CwnnJCnct.!fm:nt[)at.£~ Ir either 
T,'rmm or Lnndlnrd <.Us"ov~r5 prior w the Tt.~ml ('(~mmet1l.";emCnl Date: '[IHH .uny ill' Ihe 
l't:prf.'~cniMi(lJtshy lhe other iu the Lf.WSC wus untrue when flwdc.it s.halllll1medimdy notify Ihe 
either r<~nsrclm~st'nting Pnrty") nf the nnturc and c:\.h.mt qf sm:h di~to\'e[l'" If the 
mb.n::pn:.'i~llImiol1 i~ rllfllcrinI and lint {or cannot be I {~m ... d within len ( 10) driYil nfnOlifkl1lioll. 
the Party ttl :\vhomlhe rcph,'.sCitt;Jlio!l wus ItHitIc mu~\ ~;kct\ upon fhe giving (;if len (10) days prim 
wtiltl.m n{nice to the Ml!>rcpn:.'Jie-millg Party. tn to It:rmiuatc this Lellsl:. wllCrCUPQll. s\.lch the 
I!££lricved pUrly shull have fill its rights ut Inw mill equity ag41im,i Ille MirorcpfCiicnting; or ~1l1 In 
l)r(h.:ct~d lind willycnU dmml:,H.>\.i ngninsl the Mlsn.:preScllting Il'lliy. 

I !'nim,Jl~ll..'<i(: 
t- i~~ i\j~_ 

l\!IIlIHlr 
+ 
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PRELIl\UNARY TITLE REPORT 

[Attached .l1$. thcimmcdilllcly following pagc.} 



Chicago Title Company 

Tine Depntmc,n,!,: 

560 East Hospitality Ume 
~n Bernardino, CA 92408 

{aDO) 122-01324 

Chicago TWe CUlUpany 
Attn: Kelly McDole 

Email: McDoltJ{@tCTI.oom 
Phone: (909) 38] "6751 

Fro;;: (909} 384-7893 
OroW' No.~ 820035005,,1(26 

"I!Mf!!!Lf!! .!Wi. . . ... _ .... _ .. mm. mm l_t .... W 

4th AMENDEDPRELII\fINARY REPORT 
i I 

Property Address: Vil,cnqt~ NOfOO 

Dllted ~ 0(: February] 1, 20Hlal 7:3tlwn 

Itillillilil( ..... _mo. 

1» respopse 10 thr: appHallltm (or 4 pttlity of title iflSlWmCC J'C!fcrc~ betcl.n. Chiealt0 TilieCompllUY 
herob)' rqlOI1$ that it iii prepilml to is'UC. otca,Il!leWbc lMued, fi.'l of~ Witt: hcreor~ ~ polIcy (d'pOnci~ 
of TilleWllrmeedl:iCribins; the land ~~ the estate or W{~tthCl'e:in bCfeifmfler set forth. imil.lring 
B{taiMt lou whicb may be su~tt1intd by teaS01) of anYdefcs;:t~ Lien or enoumbnul« not showI19t refcm:d 
to ~S.·lllt f:.xCcplioll herein arnot excluded l'rom·eo\'Cmgt! pumumlto the printodSehedu)es, Conditions 
Wld Stip~llatk~Jl$ Of Conditions Qf said Policy ibfmlO. 

Tbeprinted ExteptiOrui lind Exclu1iiQIl fTom the to\'mIye mid Umittillofl$ on Ctlwred Ri!iksufsmd Policy 
01 Policies: ate·:tel fQrth in Atlnabmeut OllC. ThQ~Ucy to bc~edUlIJY tontaln an lUbitmtion clmlSC. 
When the Amount tlf:IrmJ:rmce ulwihrm that 50 forth jnilic amltration clause. ~J 1lJbilrnblemattent 
shall be nmilrnled III ilieoptinn. of cHilcr th~ Ctwpmiy 01' !he lnmrcd 0$ the . exclusive t¢nl«ty of the 
pnrlies;, Lbnttiidons. onCov~rOO Risks lip,licablc.tnthe CLTAlUIdAI.. TA Homeowncr's Policies 9fT"]!! 
Imu.nmce whiclt cslil\llis.b a Deductible A,mounl !lnd iI Muinnun DoUarl.mit of l,iabilily fQr~n 
covemSe$:~ 'nOO $el fmil) in AUtlchmQlt One.Coplcsnfthep<lUeyfoDDS ~bould be. mid. '11:11:)' .8n':. 

Ilvuilable from thcoffie;e which u.wed this. rtpQrt. 

·nli~rcpart (and t!n)'suppl~ts orrunendmcnls hactQ) itl !lMiaJ lJuleJy fortbe purpotie offiwiliWmg the 
i$&\,Umpe ofijpoliq.' of titte i~tmdoo linbility iii rumnned b~.lr j[ is dcsiM tlmlliabiUty be 
.~ prior to lhe l!!iU.Mocrtlf fl ;policy oftitil:' iris~ II BiDder or Conimitmc:nt shouJd·be mquesi~t 

'1'bI:pollcY{II) oflitll!-~ ttl be i.r.¥ued ~er wilJ bQ:poliCY(&l ufCmalBU TllleIJJ$U~ CompllnY 

Pk4sc ra:dtlte a:t:I!f1filiiiS $I:OJl;" ol'rr:jI!rraJ 10 hptJlf lfiJi lite r::r:cq'ff1/i!l entl udutJenu ut forth (iT 
AttAchment ()n~ oJ this. tt}1Q" Qrtifully4c ID uceptlOIt$ DJU/ ucI~If' Qtt 11k'J1{11 W prmidc }'OIIWiJll 

milia of mr.llt.en tt-h/rh fI" If"' ooveredunsltr tl,~ (t"fflrl of the t.ltl!! ItnUlTltl~ pnlir;:.· t:t}fd shimlJ b(! 

CIl"lul/;:CI'MI#ltrnt. 

It himporltm l '(I nolt '/wI (his pnflmina.t;1 nport b; It(1il'J 'fJ'.iti~ rr:prmrut1t{on tl$ fQ tlflr allufillml oj 
rirle, nnctmaynbt lh.t fill Urns, df;f~! and rnctlinlirQnct$ tUTtding ffttc to ahE' buti. 



AFec 

). Tbe bI.ndrderroo in in wisrepon is SiU.l:!l:fooin the: S,~tc tI f CallfQwi a. County ofR,lvtrul.idc fmd h~ 
dcsaibedin the want Oc.scrlptioQ. ~ttm:hed nc:n::lo~ 

BNO OF SCHEDULE A 



LEGAL DESCRIPTION 

'-ARea. 1: 

TIlA'tP{)k:t10N OF lQl' Q OFRJlLr:.R iV\NCHO.lNnm eny OF NORCO. COUNTY OF 
RIVERSIDE. STATE OFCt\LIFORNlA, AS SHOWNJW MAP ON ALE IN BOOK; 1~.lIAQF.srM 
IHRQ{J.QH 97 OFMAPSj lNTHEOrnCE OF 1m COUNlY RECORDER OF SAID COlJJ\7V~ 
DESCRmED AS FOLLOWS; 

BEGINNING AT TIm MOSTSOlmlliRLY CORNER OF TIM T CaRT AIN PARCELOP LANa AS 
CQNVm"ED 'fa 1l.>\RLEF.HOQV1!R ANDOORO'll{Y L.HOOV~ IflJSBAND AND WIFE.,BY 
DElID.PILED FORRDCORD JULy 18, ~9.51 AS SHOWN BY MAP ON Ftln lNl\QQK 1m. PAgE m OFMAljS, ReCORDS OF RIVERSIDE COUNTY, CALlF'ORN1A.; . 

TIJUNCE SOU'l'HERL·Y 0" 10' 4S"fu\ST ON TIfEEASTERLY lJN£!OF STAT£3 tnmrwAY mOHT 
en: WA,\:, LINE A mST ANCE OF S~Ui1 i-cIrr TO'TIlE NOR11 JWES11nl1 Y CORl\.'£R OF mAT 
CHRTALNPARCEI" OF~';fDCONVBYIID 'l'PWILDAN P. THOMASJlY DEED RECORDH:U· . 
Jl1LY15, t 9S61N RQQKJJ:'1R • .PAQe;4.20. RECOlID~ OF RIVERSIDE C01JNTY,CA1JPORNIAi 
11lENCB EAS'J'ERL Y ALONG 'THE NOR.THERLY LINE OF SAID THOMA,SPAItCEL OF I~ANJJ 
1'0 A POlNT IN l1mEASTERl. YLiNn OF SAID LOT Q; 'THENCE NOknmRL Y ALONG SAID 
EA.~"'f'Bl(l. Y LINE OF LOT Q"fO nlE sounmAST CORNER OF 11M T CERT Am PARcEL OF 
LAND CONVEYED TO STE\.tEPOLOPOLUSANDDIANAT'OLOrotUS. HUSBAND AND\"'IFE. 
UV DJmD FOR RECORD. ocrOllER lS,1956INBOOK i2.S7..PAGE 361~RECORDa Oli . 
RIVillrnIDE col..iNTY, CALlFOt(NlA;'l1IENC1ISOUTHERL'\'63" 181 lSl'f WEST ALONO nu; 
SOtmlLlNE OF SAID HOOVER AND POWPOLUS PARCEl..S Of ·lANO TO THE POINT Or 
nEalh~1NG; 

EXCEPl'INGTHER.Ef<1tOM THATPOKTION OF LOTQFULU!R RANCHO AS SHOWN l~Y MI'\p 
ON FlLE IN 8QO:t;. Ui.fAG'ES q4 TfmOUQll210F MA,llS~ {{£COROS Or ¥JVERSJDBCOumY. 
CALIFORNIA. ~ESClUBiID AS FOLLOWS: 

BEGINNING A'J'11J:E SOUnJWESTCORNElt OFruATCERTAIN PAACELOP LAND 
CONVEYED 'fO EARLER HOOVER AND VORQ11fY L HOOVER. HUSBAND AND \V1PE, AS 
SnO\\'NBV MAP ON PILE IN aQQK 1~§8.J!AQB2H OF .r-.WS,RECORDSOF RIVERSJDE 
COUNr¥, CALTFORNlt\;Tl:mNCESOUTIt oe.10t 4S"EAS'tALONGTHE £~y UNE OF 
STA1'£HlmIWAYADISTANCEOJi2t.67f:EhT;TItENCllNOR'IllERlY~6l'4l"EASTA 
D1S'l'ANCE OF 500,00 FEET; TImNCE NOR11ll!RL"{ fib 'J O~4SOj WEST A DlSTANCE OF 271 ,S 1 
FEET TO THE SOUllfERLYUNE OF SAlD PARCm. CONVEYED TO EARl~lJ. HOOV'llR. ET 
UX; mUNCH SOUTUBRLY6jto l~IIS" WEST ALONG TllE soUrHERLY LINE OF SAID 
PARCEL CONVEYEO TO BJUtLE P. HOOveR. I:."TU'X,AOIST ANCE OF S51t79FE1'IT TO Tun 
POOO' OF BEGINNlNO. 

PARCEL 2.; 

All;'THATPORTIONQF lo'!' (J FULLER RANCHO, IN THE CITY OF NORCO. COUNn' OF 
RNIDlSIDE.; Sl"1\ n::.OF CWfORN1A, hfs SHOWli 'BY MAP OH r-n.£M. »9Ql'),~'§'l\!)v~ 94 
mltQtJGu9Z Or MAPS. IN 11m OFFICE Of THE COUNTYRECOlWER OF SAID COUNTY; 
lJESCJUBED AS fOLLOWS: 

BEG JM..1NO AT TIm SOUTHWEST CORNliR OF lliAT CBRTAIN PARCEL OF lAND 
CONVEYED TO EARLB F. HOOVERANDOOROTIiYL. HOOvat. HUSBAND AND wars, AS 
SHOWN BY MAP ON f'ILU·IN OOOK ·12K8, • .fAGlL:Q~ Of MAPS •. RECORDS OF ruvERsiDn 
CDUkT~l, CAltFORNlA~ TIlENCE SOUTH (}<} tOt 4Su HAST ALONG THE MSTE.R,L Y LINE OF 
nil A ,.~-~ .'t1fm· M~tlOO{1I.17.rl1li 



LEGAL D.ESCRJPTION 
(c(Jntinued) 

STATE HlGHWAY A DlSTANCEOF 2L67flillT; THITNCENORTHERL '\' 89" !H' 41" EASTA 
DJSTANCEOr 500A)0 FEET; lllENeE NOltTIITIRL Y 0(> 10' 45" \VEST A DISTA.I'\TCl! OF 271.51 
FEET TO THESOUTHEru."l LINE Or SAID PARCEL CONVnyEl.) TO EARLEF. HOOVElt £:1' 
l1Xj THENCE SOtrfHERL Y 63fl 1 ~~ LS" WEST A;WOO TH1! S01.J'rHEP..LY UNE-OF ShlD . 
I'ARCEl CONVEYED TO EARLE r. HOOVER.Ef liX. A DIST /\NeE OF SSS.79 FEET 'fa TUB 
POINT OF BEOINN1NG, 

PARCELl: 

THB .SOU1l1EfU. Y 6b4.2 FEET OF Lor Q OFJltJLLER RANCHO. Cl'f,'OF 'NORCO. COlJN1Y OF 
RIVERSIPE. S.TA TE OP CAUI'ORNIA. COUNTY AS SHOWN BY MAP ON FILE lNllO<JK 1 tl, 
Pt\~ nmOVQt19] OF MAPS. TN nUl QFFlCE OF THE COUNTY RECORDER OF5AID 
C:Otn\'TY. CAUFORN1>\.. DESCRIBED ASfOLl.OWS. 'nIE NORnlERl~Y UNE OF SAID 
PARCRLBEING·PARALLELWTIlf nm SOUTHr.JU.Y LINE Or l.OT 110", EXCEPTlNG 
THER..E:r'ROM TRATPORTION CONVE)'EDronm STATE OF CAUFORNlABY DEED FROM 
MOTORJ'RANSrr Tf:.RMfNAl. COR1>()RA'fiON RECORDED NOVEMIlER29. 1941 AS SHOWN 
BY ).W ON F11..E UiliOOX. ~iS;lJ AGE )Q!!'OF MAPS.R£COR.DSOr~RIVBilSIDf. COUNTY, 
CALIFORNIA, 

PARCEL 4: 

TIIATPOR'110NOFnlESQUTHf':-Afj"fQUARTEROFnIENORTIIWRS1QOM'fHRAN0l1ffi 
SOlJrnWfST QUARTER OFTUE NORTHEAST QUARTER 011 rltAcnoNAL SECTION 31; 
TOWNSHW 2S0l1rH,RANGE6 WEST, AS PER MAP OF 'JlIEIURUPA RANCHO. IN THIlCITY 
OF NORCOl COUNTY OF RiVERSIDE, STATE OF CA1JFORNlA. AS SHOWN· BY MAP ON FJLt 
IN.1!QQK.LPAQH jj OF MAPS. TN THE OFFICE OF 11m COUNrY RECORDER OF SAN 
BERNARDINO COUNTY, CALIFORNIA, wmCH lJES WESTERLY OF TIm FOLLOWlNa 
DESCRIBaD LIh'E: 

BEGINNING AT THE NORTH QllARTERCORNER OF SAID FRACTIONAl. HocnON. SAID 
CORNliR BEINO M.ARKED BY A 41NCH BYA41NCH STAKE AS SIrrBYP AAMLI!Y AND 
FJNKL'ElN1889 A.1WAS SHOWN ONUOI!NSEOSlJRVEV MAllON fll£IN!lQQKJQ.N~QE ~~ 
OF MAPS, RECORDS OF SURVEY, RECORDS OF RIVERSIDE com.TI', CAJJJiORNIA; 
THENCE SOUTH O¢l 01'14!'iEAST.ALONG THUNORTH AND SOlJI1l ca7ERUNEOFSAIO 
FRAC'110Nt\L S~CTIONi 1324.S8FElU,TO A !/4INCH IRONPIP.E 'trtARKJNG TIm 
NORnmASTCOR~lItltOJ'THE sOtrnffiASTQUAATER OF TIm NORffiWESTQUARTEROF 
SAID l'RAcnONAl~ SEC1'lON~ 'nIENCE SOUTHS9" 35' 1 sn WEST 1,11 FEET, TO A 314lNCH 
IkON PIPE; THENCE SOUfHOQ Sit l:5" WEST 1.13 FEET, TO A 21NCH BY 21NCH. STAKE; 
TIIENCE soaJ1l09 51} 3S"wnsr 649.lJ FEET. 1'0 A2 mCH STAKE; THfiNCU SQtJI1189" 26' 
OSMEAST 18.lQ FEe1'1 TO A}; INCH BY21NCH STAKE. TItENCE SOIDlt lO~ 05'35" WEST 
405.10 FEET. TOA2lNCHllY 2 INCH STAKE; nmNCE S0U111 30'l49'lG"WEST, 321.1QFEBT 
1'0 A1I4INCH mON PIPE SlITONTHBJ3A$T Aln) WEST· CEmnuJNll Oll SAlD 
FRACTIONAL SECTION,AT A PQINTWHlCH Bs,ARSSOUTU ~9"43L33f!WEST 22L40FERT 
FROM A t III lNCHIRONPJPE MARKING nmCBNTER, .OFSAID FRACTlONAt SECTION •. AS 
SAID CHNft::R OF FRAC110NAL SHCTJON 31 WAS RIM!STABLISHlID Al\.fJ) SHOWN ON SA 1'1) 
LJCENSEO . SURVEY MAP: 

I!XCEPrING111lOOWROM '1'HB'NOR1'1lERtY 30,00 fEET; 

Al.oSO' E):CWllNO TIJEREFROM mAT PORTIONTIJEREOFCONVEYfIDTO nm STATE 01" 
CAllFORNk\ BV FtNALOIID.bll OF CONOJ:MNATION llliCOROEDSEPTr:.MBHR lOt IS8tiAS 
('trA'~~ R~ r'tWl ~ Mtdiiliro I. t I·n·{\(,) 



LEG"\~L DESCRIPTION 
(oontinuoo) 

INSTRUMENT/1TJLE 'NO.12(j~ t6 or: OF1T(ClAL RECORDS OfRl\I:ERSJDE COllNT\, i 
CAUPORNlA.ALSOEXCfnt'J1NG TI·lEREFROM 11M T PORTION OF SAID LANDCONvEYEO 
TO K.HOVNANLAN COt.:fPANlES OF SOUT'H:ER.N CAt.lJ'ORNIA, INC .. A CALIFORNIA 
CORl>of{ATION BY GRANTOBEO RECORDED MARCH 16,2000 AS INSTInJMENTN() .. ~ 
{tq69J5 OF ·OWletAl .. RECOJillS, 

PARCELS7 

'nm NORTIlUAST QUARTER OF THE SOU"nIWf:.ST QUARTER OF SECTION 31.TOWNSHW 2 
SOUTH. RANGE 6' \" EST, SAN BERNARDINO MERIDIAN.INTH1IC;ITY OF NORCO,C{)tlNfY 
UP HNmtSlDE4 STATE OFCALlfORNlA.. AS SHOWN BY Sc.cnONAl.lZEnSURVEY (,~F Tim 
lURupA RANCHO, RECORDS OF SAN BERNARDINO COUNTY. CALlFORNlA; 

r:XClWTlNG TUEREFROM THAT POlt'nON TIIlmEQP CONVEYIID'fO TIffiSTATE OF 
CALlfORNlABY FINAL ORDER. OF CONDEMN A nON RECORDEl) SltPTEMBER 10. 1956A$ 
lNSTRUMENT:lFILE NO. 220516 OF OFFICIAL RECORDS OF RIVERSIDE COUNIT~ 
CAUFORNlA 

ALSO EXC1~'TING lliERE.FROM 'rHATPOltTlON OF SAID lAND CON\'Eyr:.DTO 1{, 
HQVNANlANCOMPA'NY~ OF SOtJ-mERNCAUFORNlA.,tNC.! A CAUFORNIA 
CORPOAATJON BVGMl\TDEJID RI'£ORJ)IID MARCH 16. 2000 AS fNST1U!MEN'£ NO.':O~ 
~'OF OFFICIAl. :RECORDS. . 

PAAC£t6: 

tHE SOlRH ltALFOFTHENOR:THWESl' QUAA1"l3:ROr THEsoUnIWEST,QUARTER ANn 
TIfE'NOR111WBSTQUA'lTStOr-"THE S01.mnVJ;STQUARTEROf11ffiSOUTHWm 
QUARmOFSECnON 31, TOWNSHIP 2 SOUl}i,RANG£ () WEST, AS SHOWN nY 
SECTIONALlZED SURVEY OF THE1URUPARANCHO, IN'Illli CITY OF NORCO. COUNTY Or"' 
JUVERStDE, STAT£011 CAlJFORNL<\.AS PER MAP R£CORDED IN B.QQK~PAQ~;'~ OF 
MAPS. IN nm OFF1CE ,OF Tllli COUN1Y RECORDER QFSAN BBRNARDfNO COUNTY; 

EXCEPT THE WEStERLy 60.00 FEET OF ruE SOlITH HALF OYTlIE NQRTHWEST QUARTER 
OF THESOUTInVESTQUARTER AND rnENORllfWEST QUAR,TI3:ft OF 11iE SOtrrnW6ST 
QUAR'TnROF nm SOlITHWEST QUMTER OF SAID SEC110N31. 



SCUEDULEB 

At Ib~ date Jnm:iO{~ irems: to be considered !Qw ~ceptiou~. [0 L'tWertigcln nddillfTU (0 OH! rmu1ai 
C,xtqlt ion!; In\} E~(!I U$ipusm :said fi'lli~' form wrmld be U~ fnllowr.: 

A,. Propertytnxe:s,mcludtng any ~re~ena rolltdet:lmth 1!1~e.fi, for the fi~l y~r 2010 ~ lOll dllll 
tift! i lien not yet due; 

~~rn Ptl:rreltlumbei. JS2:::fr6thOrl4-O •. lS2.o(}(1lHlJ )=6~J!i2..qZO;;QOI~g. !~2-1UQ:m1-7 &. 
1~2-O7{1-OO2·9 

C. Said property bn~ t~i} ~Inretl ttu:de&dted tor floJr.~ymentpf dc:Unquiml htXC$ for fiscru yw 
2001.;2002, 

Amoom: 
Amnlltl1! 

$72,165,22 By JllIuwy 2008 
513,356.(11 By February 2008 

r~fCf;l6 

D. The Hen of $'upplanental Of cmped.· ~mcnL$ tJ,f P{~perty l1lXes:. trimY. twld¢ PUnurutt to the 
Fro\isj~ QfPan 0.5, CMpler 3.5 Or PW1.2. Ch.,ptc:r 3. ArtieieS' 3 Md.; respooUYely(coD'llnc[lC;ing 
~ilh S«:titm 75) of the Rewmuc: and TIL'UiUoP Code of the Swte "fCalifornia lUi D result uftIte 
~tcr oftitIa. to .be v~~ limned in ScbeduJe A; or Ali II resulr t}[ch.al:I~in oWllC'rlihip 01" new 
,otl~ion QCCumng prior to Mle of policy. 

1, The· rights of 1M pu1';n" in and to tImt rmrtion of tbe: .berein dcscnbodl,Jtnd Jring'withln tht 
boilndatIC$ of ruw mad, str(d or highway . 

Reserved by; 
Aff~; . 

. Sldn::nS RmlchOlio C{lmpimy nnd Jurupo umd i'lndWfilc:rCompany 
rights. fir Wily forrutehet:, ~ or pIpelines forirrlpl1tlu (If uny 
O\htT tnuth in \heluItlJm Roocllo, t1t for mJpp\}ing tlfthc main cll.rull 
with W.I1ltt_ providcxlUittI wd ditches ,}Ian. when pmoticahh:. follow 
.he lines (lfthermrvqC(i £UbdiVlf;lOllS ol"'thc Jurnpa rum~bo . 



P~se; 

n.eCQtd...~: 
.Aff~: 

SCIIEDULEB 
{oontinm:d) 

Either Of Both Pole LillC$, Conduj1~ orOmferground Pw;iHtict; 
June 09, 19t3l\A Instrument No~k.371J}nge 992(~ 
'nmt porUon of $trid Jtind ns d~nbed In the dOC'l.lmC'tit bfittthed 
berdo. 

5. l'beRighr .Qf lngre$S nnd Egrefi~ on Said Prc~ N~sW}' or Requited for 11m. Property 
MainteMnet,. R~ir nndopcrnQotl Qf water well ri Uv: l\mtp Or Pumpi therefor u 'grmtt::d. '.0 

John it~Summc:dleld nndLinda C. Summcdicl~ busbimdnnd wife.l1Sjoillt t4Ztwlm. . 

Pwpo~; 

ReC(lrtl~l! 

Purpose: 
RCcQrded: 

Pm-po$e: 
ReconJcd; 
Aff~: 

PubLIc Utilhie$ 
October '5.1948 as ~1 No4,B®k lOB>' J·ue 1$30fomclfl1 
RCCfi:d$ .' 

That portion of saill lund Dtlrlcitribt:dl.n the do;;umcnta.tUit:hed 
hereto, 

Electric Ulla., Tdepoom: LinC$. and Cablo 
Pebrw.ry 10, 1953t ns 1:rurtrumenf Na.§n9.!L l!!4!l •• ~.M.e 326 of 
Omci.1H~,ecol'lh ' 
Thill portion of Bll.l\I liUtd ~S. dtseribmin the dooumenl annched 
bt:rct\). 

B1LtUioUnolii, Telephone Lin~. ;,rod CUbIcs 
JUflt! 17, 1970 nwt.rum~tNq •. .s7611(lr Official Records 
'llIa;l pumon of &tid land .as' described in the d6c'umclil a1wclu:d 
hCfCtQ, 



SCHEDUIA~n 
(c~ntinut!d) 

.J. lNTf·Nl10NALVI DEurrnO 

W. nle t.a,cl ihlll the ow:neM1j'l of $tlid bmd does nol 1001000 rights of nc~ 10 or fmro mef>l.ntel, 
hillllV/lIY! ~t 'fT~l~ ~bu'UnR t.l.I.id hm~ such rlihu ~VinB ~ t'tl1inqun,ijc:(} by \tIm Cer\tutJ 
document . 

R1:(':Qrded; 
Aff(,d5: 

I~urpo~: 

R~rdcd: 
At'tct.1S: 

Septcrn1x:t 10, J986 m; In$trument NOt lUJ$If!, of Official Rcem§ 
Thatpt;'lrtlon of, ~id lund .Iis dt$Cribed in die documetJ.l ~Uached 
hereto. 

Public Ulllhie$ 
NtH'eIDber 19, 19S1 .os mslrumenl No.d3Ui3Q (}fOffici.I'IJ RtcOrds 
That )JQI1ion of lIl'Iid land ·us tiewn"bed hi ;bc dOCUmtl.11 illmchcd 
hemo. 

11. IN'TENTIONAll Y 118LETEO 

i 3. The EIfcd oft) L« Line Adjustment No. 4204. Recorded Fclm.Int)' 29, 1000 ~ lnm-umcmtlo. 
2QOO.:Q1363Z. OU1cinl Records. 

}lmpoSC! 

IU:eordcd; 
Affoct:o: 

Public UWIti~ 
Augusl O~~ :2001 Iltlmltument Nor2OQl·248042 ofOfilciu.iRcconh' 
TfmtporltOli of ~Md land 1lS~rihcd in lQc dooumcrnt attached 
.hereto, 



SCHEDULES 
{continued) 

15. COVQiWIUI. CQl\tUlirtUli und remicUom(buf omilUn~ any eow:wmrut rei'itriclJoru;, ff My; bMtd uron 
tlnroet~ color" rnl.icion, ftel.. sc;wI).f orieilt3uott, 61miH.(llttnl.USl, fI'Il'ctrital tUi,\w., diti.C.oUitYtlumdk:.np, 
notional origill~ ~ncesll)'r or~c ofinc.omeflu Kl forth iq tlppti~ble state or fOOernllaws,t':Xccpt 
[0 we exlc.n1 Umt~id roVC.UlUll ()f. mtnctiotl i! permitted by app!ic.able law) fl~· :set f.mh in the 
dOi!lJril(ml 

JuneJ.i. 200l.~ Ins:trumcn~ N(ldOO2-32861~. ImdJuly 6. 2004 .nl\. 
mslrmmml NO. 521 'M.1.boili ofOfilcinlR,C(lQrti5 

Note; ScctiQtlnj~ Qfthe t;Overn.\t\<C\'i\ codeptovl\ks \M {on{,'V'i1\~~ "tnbis d~n'\e'I)' tOntl;1.ru. 
any restdction b~ on ~ ('olor, n::Iigion, s~ ~ ori¢ntntion, ftttfiilllil ~tlllUs, maritnl malUs. 
di~bi1hy. uptiol1ld origin, !oorec of inooma as Udln.cd in tluMh~rion (P) of Srll;;HQfi 1 Z9SS, or 
Mcestry I t.hat remiction \'iolate~ fitnie lind ftdtrl11 fair hllUSillg hiw~ rmd i$ )"oid,and mel' be 
fCmo\~d pum.lImtto treCtiOIl 12956.2 orlb~Oi)\"etm:lcnl n~e. Lawful resuicti~undl:f ~Um: nnd 
fedemE law Mlt.be age of OOCUpMf$ in scuior botllling or houldn8 (or older ~1;'I1l~ sib.aH fmt hfl 
C(l1Iruu¢(! n.srestricl101u ~ an familial stnlm,!i 

16, fNTENTIONALL YDELlITED 

Sewer Pipel;nc, T(I~ctbcr withElucment !tOtldllll00 Appurtcrln.occs., 
Cab!.: fat Coromunicn.tiotl PwposeJ end ingm;Sc .mdEg~~ 
DOi.~ber 06, 2004 tiS lriMr-omml NQrW04.{l2!i1~22 of om:ew 
Record, 
1Mt }'l{111io.fi nff.aid land . ~ de:!>dibtd in tbe documenl IItil!ched 
b~o. 

18, IN'fEN110NAU. V DSUITED. 

19. fN'lliNTIONALt VOE4ETED 

10, INTf!NfIONA1.L'l'DBLE"rEl) 

21 \ INTENTiONALLi~ DELETeD 

:ll. l1\7EN1l0NAll Y DELE1'EQ 

liND OF SCI-lEDULE B 



INFOR1\fA. TfONAL NOTES 

NOII.':Nu. I: Section 12413,1, CaUfmnilllrummtte Ctlde ~cnrtll!efra::liveJtmlliU)' Ii 1990. nTi~ 
lCi;tlilntion regulatcs the rlhl'hnm:mc:nt offund5 ~~itcid v.>i!h any title entity Dctmgin 4n !;$Crow or 
f,1Jp..~IQW ctlrmcity. 11le law I'C()Ulre$ 11UtI nil funm he deposited end coll~cled by thc title em.jty'$ 
e~w l1lli1Ior sub~row lIC«lUnl prior to diliWr.iimlttit of IDly funds. Some mcthtfds.of funding 
nmy he sUbject to l:l ooldittB period. which must C!1;pire beroro m1Y fu~mn'ybedjd)l.u1iCd. m orckr 
tl) nvoid any such delJ¥)'5. aU funding 1hQuld be done vln: wire ~cr. Funds deposited willi the 
CO:n1pMY via will!, tmn,<Jrer mIly be du~ upon·n::ceipl. Fund.~ dCj1OSH!!'<l ~ am,lim checks. 
certified tba::ksf ilnd Ie-Iter' ~ c:h~k5· is QIlI! busil'l~ll dayaftc:t Ute dny dCjXlsilcd.Olhcr dun:kJi may 
ret]uif'e l~o1d peri~ frOm two to fivc buml1C$:i dll}~ after lI}cUa)' dt::pQsttcd, md milydt1:;y your 
olusing. The Cmllpl1ny UllW reed'ote betiefit$ (mill !Such b;mb b;u.ed upon the: brullucc!1 inmth 
nco.'1U1\!ii. Sllch benefits wilJ he· h;(nined by the Comp:my llS pru:t. of iu cowpc:mmlkm for hnoolios 
Irnch fund!!. 

NOleNn, 2:Th¢: c~ wh~ all order i~ C'rulteL!.ed,allcrth~ Ui$~w(:(: ofdte re)KJt1. ofti11c. wiU be 
that mrtoonl WIdell in tbe opinion of the COQlpany it; propercompelWllicm fat the scrvfctt> mulc:r1!d 
or the ~C:. for which the; r0p0r1 is wed; but in no e\~Jt sh.ilU said chatiti be less lhll~ the 
minimumanloWl\ n;.quired under St:ction 12.404. J of the l~ce C~ of the Slale of C:tlifomitt. 
If the report canooloo cancelled ~'no fee\t pul"5lWOl to the proVts'(ltiS of wdlnsumnee COO~ Ihen 
the ndnhnUIt! cmlc~nation f= r;hnU bel1mtpmniUoo b}·bw. 

Note No.3: C4JifomiaRevenue.nnd Tn~tion Code Section 186(18, effective JI!l'l1IlFY.l. 1991, 
rcquin::s timl the buyer in t,ill ~es ofCnUfomill RedE.;;tatc, wiUibold J~l1J% ofthctotm ~lcs price 
miCitlifomin$Ultt: mcome Tnx, wbjed to·the vanoU$ pt'lWlslOm; Qf the law n~ thm:in comained. 
nndu Mifmd~t 

lrt r/u:· c\'tmt your trctl1slJtlit'm is being t1.((;roltr'f:dlty ri Chka'l{a TiIl~aJ1ir:(J. Cf.)n4tct ,hmlld [It.·made 
",i~i! lh~ oJJke. ttl 9btairl(1{}~ wirlngillRfroC'~IU, Failure (0 do ~J (1)u(d rt;J;Ulltfl 1111day ~fl alf 
receipt oJfimds rmambl.cqucnl t:/ll$ing ({Ylmr Jrtlnsaclion, 

Chicllo TJUewill afiblU'1l;l.bywlft...oul only colkekd fundi or fundi teceh'tdby eonffnum 
wfrNn. 

11n: C{)mpnny's wire-bdn~tn.tctIDllS att·~· 

Bank ABA No.: 
Actt:nmt Name~ 
Account 'No.: 

Ordt'tNo.: 

UniOll Buk 
2001 Michclson Drlve, 
Irvine. CA 92714 

122000496 
Chleag\ll'itlo Compnnyt C&tIlSu bdivislon·lnl1llld 
91200S28S0 

CbicagoTItJe Company 
56{) EtmHospilAlity Ume 
San Berm;rrlino, CA 924QS: 

82003SOOS·K26 



lNlfOR~lAnONAL NOTES 
toontintJcd) 

LENDER NOTE: Onlbt DATE )'OU fund the lAlnJlnd WmE FundI to £.t.lJAgo TitlS Ind 
rdttenttttlu: ,l.t.!O\'f. Order Number:~ you mdl>l "end wriff~P NOTICE tn 
flltl Title Omtcrjs Unif by 1l1~ngtr ur E.;Mnil Ihlt you.ent .tlIe Funds. 

Ckklgo Title wJil ~er.d abE-Mail nKnowkdgiQi re~eApt or tbefunw Q 

IiiIlOU ilt prJjctleablt. 

ChtatJl,oTidl'nill NOT .~ tu,oMlbte fur by dtl"f 'nC~tlt~. 1tnd 
R«'Qrding tbetnmattion. nor ""if! CblS!Jol1tJebe bble for Iflycldm 
filloJ( lDt~ unlcu lut'hwrltten Notic:.eh .ent tbt: dllY or FUndmg tind 
Clda!Jto nUt: h.u Aciwa:ttJedged receJpt of fund". 

N{'tte No, 5: ,roUt applicntion fot lilloin~fitc Wll~ pJaoedbyrefemncc tq Af;lt= Ilddress t:t' 

~~SQr':5' P!lTcCJ nl:im~f, ll~ opon tl.ur JeCoMI>i, we ooUevQ ihnt t~ct@m1plkHl in tlliJ ttpOl1 
caVmi Lbe p~l Hurt )'OU l1XJut$lW, 

To rrtWcnt crmn. we rtquire writtco~fiI'Umtioll ihat tbe 1~ga1dtKrivti(lnC{Jnlwll~here1n Co .... eI'll 
t~ ptrcdthat yourtqUt7$te<t 

NOlI:! NQ~6:1k pm\. (map). wlIitlh iutlncbed to ntis report,n. to tMist y.m inloroting J;mdwllh 
rcfereu" to .~ ant,! alha ~)~ While tru5 pll1t is be1ievw to be cc~t. the cnlnp:my 
~wmes DQ Ua1Jllityfof any lo:a uccurrmg b}' tl!aS(JilnfrcUtmce tbcrnoJl. 

NQ~ 'No. j; l\eJKIUcy of title: im~e wW indlldctm arbUnnlcin FfUmit}D, The CiJtl1~()t Jho 
insured IDli}' demand IlJbitmtil,.lfl, Amitmb]c~ae:r:s 1m1Y inr:ludc.bul we nO!.. limftedlO,tlny 
roll[ro\~ Of clnlm betweeq the CUI1l}lMYl'1ud the ilUllmd ru1iing out or ilr rdatLl1iJ to this poU,,')'. 
tilly tcn .. ice of the: CQmpany in cotmteJ.iol1with i,s issuance Of the hrenchof 11 p(lUC)'flllWi~it:ln Of 
other ()bli~tion. PI~ ask: your cscrtl\V Of rille offieer fOf1ll):lUl'Iple copy of the poUm' to beimtcd 
if youwbh to ~icwtht .amilmtion pn:widotlS and an)' other p"v~10mpt:rtnmmg to yom1'itle 
Inrumnec covemgc. . 

'Note N(J, 8: 111~pollcy to be l:ssued may,t(lntAinnn ;ttoitmUoficlBU!Ie.Wl;1etl tDcAmount of 
msurnnee i~Jcs~ {h1l11 the:mnoUn!., if /.my, ~t( fOI1h in the' arbitmtiontJi!~nH ll.rbltruble tmlttm 
$~U b¢ mbitmlCd at (he option of ather the: COmpany Qr ·tbe·lmureo ll$. the exci1usiveremedy afOll:! 
parties. 



INFORMATIONAL NOTES 
(ccnltintlcd) 

An"q IMPb'I ONE 

JiiUVAC't' S'TAT~ 



Ot~ l.¢.U!l1 
rlKAL 

EXHJBJTD~2 

1'~~RM1TTF.D TITLE EXC.EPTIONS 



SCHEDULED 

At the dIU.:· haeoe itenuto bo eQJl;SJdcn;d mId ~i(lm to ~gt; in tlddlt)1l11 10 chepnnted 
&cql1ir>Wi Inld ~;lllio1l$ in ~Id polkly fonn would .be· 0 f~ .. 

B. 

Prop~y htxcS. kdndina M)' ~S$e&smcrnt8 coUoctea wllhtucs,. em' tho fi.~ year 20m - 20tl tl.wl 
IImll.llen no!, ~ du~ 

.... . . . .. . . vot\) "'UH 
Sald bma 0 :shoWD M mtn1pt 00 the Jti~ Counf1Ttu: Iton wtM fiat ~ ~~&W. 

~P~Numbtf; ~m~Q{!1 t:6IJ~WQ-001:i. f S2:92Q;Ol 1 .. 1 & 
l~.(}1M01-9 

C. Sald.pm~beesJ,.~~Jimkf4..rot-~l-cef.deHnqu~lo;, M fi~ 
~. . •.... 

Amw~;·~·~~~----·+~~··Wp~~~~ 
Amauw'~:J,$&~ 

D. 'nul U~. of f.UPPl~W or ~.~a or~y I~if any, mad6 pumumt to &he 
pmvbionl ()fPartO.5. Chapter l.s orPsrt ~ ~ptf,lf 3, .t\rl1cle" 3 and 1 ~i\"Wy (CQ~ng 
widl.&clion.7s) attbe ~ lOd·l'~fl ~ or (he Stat~ of CaUfornic • 11 result of too 
I.rIiBfttof tiUelo lho:mlca n~ in~., Ai Qf It Cl _f Dr~. in QW~:or /lOW 
t:()~clion oocuirlng~tCHjf,fiOli¢Y" 

~J \\.t. 
1, Tho righu of the putllie.bt lOO ~[b;[ portion of 11~ hmdndeK:ribcd ~ lyiJl,8wltilin tho 

boundaricl ofmymadr .t~ Qt blgtlWtY. 

2. An ~ fur tIle p~l'p«Ie sbownbe1ow andrlgh~ {n~ m~o tiS lilt fmtb il2 ~~. 

ltcMn'td .by. 
~ 

s~ ltmm OmtpsnywJurop;t. lAnd -.ndW,*" CompIln)' 
r1&hu of WtI)' ror dlt~ CIWl.1s CIt' plpell~ for .misslloo of IfIY 
~.u~ m \he l~ ~"tr fwwpp1ying cftheJm'Jia~ 
with~, zmrrid~ rn.l -.l4 wtchu a1Wl.wlmn ~ble. foU!1W 
tQtllinel.otdlc ~ mbdlvisiom ortbCj~~ 

'1l1~ ~focaUou md tx.t<:nt or~. t$S*all u not tfuel~ or~nl 



Ptupw.e! 
~: 
Afi'telt: 

SCHEDULED 
(oouthrued) 

Eitbtr or 1lmh Pole 01\(:$, CMdultJ or Und~ FaclUUu 
IWl(! 09, 1913 ubfrument No.lk!~ ~Xl, PI!JC 99 9f~ 
~ potticm ~r Aid land·~· destn'bed in the ·dQi:\lmcn1 atm.eb:d 
h~. 

4. INTBNllONALLYDEUnm 

5. ~ru~,I:...larJu~-~n~J-~t-'«I~jd-P~~-N~~eq~for-Thc-PtGpmr. 
ltfai;.t __ .E .. iww~4 __ rA\Uo.a;l~~~'CtHo 
JQhiUI.lu_~"Gi S~6ihWl_l(~,uhrife;"ujofnt teumU, 

6. An~Wlt fOrlht:tputpO~ H}QWU below _rlghtiinc:idmtall.h~ at KI. forth in _ ~f~ 

PubUa UtlUtfcs 
Oetobtt 15.19<18 g In~l Noa!ook IQI'. liilm m ofOfilC,:i1U 
Recore. 
TJull Ji<lrli\tR or a!W! Jmd. ·~bed in the ~. Jtt~ 
nmrto. 

nm'~ k ~y:mdo to ~id d~ forMlpmiculAn. 

7. An ~fbt~putp~diownbdow Ai:ld ~ItddeQlal ~·~.et fbrlhin I d~lt. 

'rlUpOllt!! 
~lt.kd~ 

ll~, 
,IU).~& 

EJoerric 1J=s~T~ I.JnM.lInd c.h1ea 
F~ lU, 19S1," m~ Nor fiook 1449. bit m Qf 
Of't'fcla1 ~ 
TIme portWn of Did land M d~ ill the· doeumctU atUdled 
~o. . 

Rer~c¢ is hereby mt'Jde 10 W:d~memrwfull PftrUcuimJ;, 

~ 
~! 
An'w: 

BleetridmC4, Tcltphonc:t.ioot. And. Clbka 
Il.h1l7,UJ70 u~ No~ofOmcllIRtco. 
1'l1m port.ionot NJd ~ld III d~ .iIl the ~t ..n{«~ 
Imrdo. 



SClIEDULEB 
(e.untinuw) 

10. The f£t lbat ilia ~ Qfeid bind dGctml footuderlShI.r ofa~JQ or from UK: m~, 
highwq, 01 hewo)' nWtting wd hui~ ,such ri~ hl.v!ng becq rclinquithedby tIut,l ~ 
d~ 

UteIlnbi; 
A~ 

Pi.UpO"~ 

lUlc«d¢d~ 
MTedJi~ 

Septembct 10. 1916 u liWi'Ilmi:nl NOr new", orOO'iclnl R~ 
']'bat porllonof fln~ led Md~~ in the dOOl.tmenI. a.ltlcl.ed 
lu:.rc:to. 

PuhlioUtmtiCl. 
Novcmba19j 19814$ Jnstmm~t NQ. UU1Q of·OmcW ~ 
']'bat portion of ~ Jtmd IU detCobodfn tho ~i .tt~l 
herctu • 

.Rcr~r. hm:by'mMc to ~l1id d~ll'lJCnl ror fUll ~ 

12. IN1'BNTIONALLY'Pm..RrBD 

IJ, 'T'bc Jif1tcl of. Lot Line AdJ~ Nat 4t04. Rt:oordedPcbruury 29, 2000 M~t no., 
20'J0.:tm2lt Offbml ~. 

14, An~fint&~~~~m1~ulm~~t,lut.clfnrthl'l'lJ.~ 

l"1llJlOAC; 
R~: 
MC'Ct$; 

Fublit; lltllitici 
1..11_ 04t2001Q,w~l Nc.lOGJ -a.tI.M& u{OfllcW Reootds 
'JlIll1 j)CIrtioo of Ifmld land rut d~'bcd ~ rho dm.lmenl.U~ 
hwdo, 



G."t~~ 
fINAL 

EXHIBl'fE 

FORM OF MEMORANDUM OF GROtOO> LEASE 

[AUaolu;dnsthe immeditUcJy folloWing ptlge.l 



Rcctlrding Rt;!ques[cod by 
And When Hccordm:l Return to: 

City Clerk 
City pfNorco 
1870 Clark Ah~m~e 
i\\weo, CA 92S60 

ENi.'nlJ~t fm~m RI.',,'onJer's Fees 
Pursuant to Gl't\'\.!J'nmcnl Cnde§5 6W3\ 27383 

Mt~M(lRANtHJl\'1 OFCnOVN'J LEASE 

THIS !\,IElvl0RANDUf\'1 OFGROUNlJ LEASR(thh; HMcIJ)OnHu:Jum'~} isrflijd~ tuul 
cnlcfcd into m; orllle dute ofthclmn e~,·cuti{m.\ .. rhich Qtile is the Gth duyof' July. 2011 .. byunt! 
betw::c!] THE CITY OFNORCO, fl municipnl corporation ("'Luml] Drd"} Imd Bt\Ll10A 
rvtl\N,\GE1\{ENTGROl1P, Lt,C or its 1l5~igncc 11.'< hmclfiaHcr ,pclmiUl.'d e~Tehij.H·'} Jl Dc:1f\Wur~ 
Urnill:d htlblll1y C{1mptmy 

\V I TN riS SE TlJ: 

WHERl:AS, LO,udJord WId Tcmml cnlcn.:climo that ccrtuin Ground LCl,INC duteous OfUfJ 

~\'endntc wlih thisr.,lcmOmllthlm (thc!'Lcnsc"h 

WHEREAS. the LCllscpcrUltned toccrtnin premisesloci\{ctlin Riverside Cmmty, 
Culi/imlia, saiJpremises h.'lng mOre spccmcally di."scribcdmi E\hihilA. at!llchitd !Jereb,,) mrd 
nliKk n pnrt h~n:t}r{thc. "Lensed }'rcmJsc/i"): nnel ~ ~~ ~~ ~~ 

\VIIEREAS, Llmdlmtiill1Q Tenant dC5in:.toc'I;jticnc:c the Lenscin the Omt'lul RCt!llf'dsof 
Ri\'cr5:idcCilllnty bv the rcliitiltionscontaincd lo thit> n,'lcmomndum. . ~. ". .. . '. 

NOW. THEREFORE, inconsidenuiol1 offhc !hrcgoing ill1d Tffi'I DOLLARS ($ HUlet) 
lllld othcfvaJ U(i bJe 1,:onsidcmlion~ then:cdpt unci stifllcicl/cy of whiCh fSi hereby ndcao\vJt1dg.ed, 
Lamlloni tkH:,sbcrcby demise, h:a.."lc and le( unto Tenant the teased Prcmisl:£! llS t~lUt)W!r~ 

1 , Tcnantl1\l$ccrtuill righls ttl develop and usc the Lensed Premises in cmmcc:llol1 
\\,1111 the City ofNof(:n fi.if the period stated in lhe L\.'as{>~ it bdng 11grccd thL!xulHcJS to be a 
public park liS HlOt\t purticlJlarly state in the Lel:iSC~ Further. Tenant hasn tight (Jf first rel'mml to 
buy the LClL'1CU Premis.t!& t~st:omaitlcd in the Lease. 



~, -rhis l\,kmtH'nmhml is sllbjtzCl1(l~dt conditjons, terms timl pto"h::lons oflhe L~~LW, 
\vhkh ugfl:~mcnl is hcr~by udoptC'd tmd I1Hide II pmtnereQfby ri:f('r~nce to the ~mc in the ~urnc 
umnner us if at! tilcJ1rovh;iom; th~re(1rwcr.: cQpicdherein in full, 

J. In the cvemor~1 "mImet betweon illC lerms (ittllc Lease ami this f..'1cmornndutn. 
the: LCl~$C shaH prcvuiL Rdbn,!J)l:c =,lmuld be rm.ll;!ciO the Li!ru;~ for 11 more dclailci,J dtscripli<:m of 
nil rlmtters comuined in this Ivicrt1(lnmdulU. 

4, C;:!pitaJiziJ'd h:nn~ not defirwcl herein shuH hnve the meaning os SCI HJflh in th!! 

IN WllNESS WHEREOF; Tcmmlrmd LnndlordhavcexccUlcd this Memorandum 
~·n"cti\'c us ofthe dnle I1na\vriUt'Il above. 

TENANT: 

LANDLORD; 

CITY OF NORCO, 
a municipal corporation 

Printed Name: SelWin Hanna 
Title:. Mayor 



CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT 

anffiOA 1<" JACOIlS 
C~jJ~l:m (f 11!!i~20 
ffd!MY PJibnc • CJitfl.lrml 

Ri:\'I~~CCil!llJ 
~!JIII!IP'IIII,," ... C~"ii' .•. .jj' •. liP ~~~ 

•. w.··.110 prm.· .•. iL"tl 1. D. iJI. 8.0n lh.O,. bali IS .. Of £<lti$t&a!ory fMcen.CB. t.o 
00 1110 per:son~) 'wtrose l1ame( subscribed 10 tho 
wttil!f1ll1stHlrrHmt mld i;lckn (,d lome IhBI 

@slie..itneyexecutB'dtl'H;! &~~e j~ h[~ ~rltheir 1mlhorlll)Ci 
capBclty~tlnd lhtU by~h~:mthe:lt $lgntJlwe¢) aOlhe 
1!1ljlrlimelit lhe fJffr~o.n¢),orlheefility tJPOf1 Dahal! 0./ 
wh'iiih 1il~ peu;ohlfJ<lcted, e)!.I:JcIlted n)lJ!nsLrum811L 

t eartHy under PENALTY OF PERJURY undarthQ' laws 
{';If It:!eSlale 01 CatliDrni,:'llhaj IhefmegiJlnjJ paragraph is 
True and CQrtoct 

7t:h:~U9h fh~ Inl(i.rN11.Hf{~n b/:d0~t:· .. t.~. nil! (fftfuirf!di f!;: _i{j~J<.: .;t mi~y pr('l'lJ iHltU;:ilJ.1tp !4 .pr.1(!;tf;;nfJ ((+lyl.i~g J]J1- frffJ dt1Cutn#]flJ. 
tmJ Cl,iJ{ti p?m.'!1fif rr'fwf/'ui;!nr Wi'T,lc!'m t dtH] mmmc/1/,tI';ffl'( ~~l t/#!l Mmr(l1 IlTrOl!llJl tJ;;;rru''fciln/ 

Description of Attached Oocumtint 

llW3 Glli'pc; Df Dr.x;utrWVIl; _.,,,,,,,,_.,, 

Doc:um('nt DaiG ~ 

Nmn.:-,: 
1!1 liIV ItJ tlilt 

,,,-'" --.,--.-------~ 

Eli:gnHr'll 
; I njjiVldua! 

.. .I Corporate omGC1i~ NI(1(S) 

IP<1rlnf'f -I L1mH,'r;JGvnomJ 
cJ ,A,jJOfflb:t It'l F1:H:t 
I TrUstee 

.J Gwm:iisr1 Dr Con;':hF\IIi\or 
I OjhIJJ: _" ___ ~ 

__ • ":Wi .Ili"t_ 

\;pql!li""lh1"J,\ 



ACKNOWLEDGMENT 

On .J.L.tLi6+l j'1-( J rill .' \ " '~,~ , ,AJ,*~l;'~~J PLtbl \~ 
; "--~"l {insart name and tiUCt td tile officer} 

personall), appeared ~'= I (kl~, I,d ktl" " d~ , 
who proved '0 me on the basis of salisfactory evidence to be the per sent whose name! am 
subscribed to the wlthln'lnstrument and aCknowl~,ed to me 1ha@t$he/ hey eXllcuted Ie same in 

@,herltheif authorized capacit~, and that b(!:!~'her/their signaturets) on the insirumentthe 
person(r1. or1heentity upon behalf of which the person") acted, executed lhe instrument, 

I' celiify under PE NAL TY OF PERJURY under the laws ofthe state of Callfornla that the foregoing 
paragraph IS thJo9nd conoet 

\NITNESS m~ hand and official seal, 

(sr~_r'"'~~~~'-'----"''''''""t'-
~",,~ 

(Soal) 



~X1UlnTF 

LIST OF PERl\fiTTED USES 

Tlte PermiltedU~i(~ npprovedhy the City 1l11ow Balooa 10 operate a park With~crealion 
facilities at which Balboa may .boldequestrlan.soccer nnd oilierspumng e,,'ents, functiuns and 
!ipOrulegue:..tttrlrm related educational rrosmm!ll cUnic,'i, crunps, tQwruunenis, 5'11U\1,'1I. c:~h{bitions 
mid uy..ouffi1 including qunlifyinS matches fUf JoeaI, regional, state! lliltiopnlnrid lntenmlional 
campditioll.1i (including Ute Olym.pies)nnd other entm.trlnmcnt events. The public's right to use 
the Property iii more pMllcllinrly identified in a StlparalC Shwed Use Agreement. 

"{'cunni's fennilwd Uses include usesw which other public parks nrc,. tu.~tomwi!y puL.nnd 
inc1ude~.but are nOllimited tn, the fnllowing: 

t Equestrian events, including,but not limitoolo j the follo'"'ling eVf!Ilts 
tnoSilve.r\akes E'ien\Pe.trnit requited): 

.. Iiorne SbQwsund horsciluctiops 

.. HuntC'f/Jumper compethlollS 

.. Barrel RacIng· 

.. Dressage 

.. Equine clinicsood s)'rnposiums 
• Equine cnvironn1enlAlleuming tours 
I; TIJerapeutio riding for the pllystcaJ/y Dr rocntnllychnUellced 
• Local, sl.aleMd federal mounted police tmilling progmms 
., Rooe{Js 
II A:.ohn.nl ~.show$ 

Jl Sporting events. aetivitles and functiuns,inctudiIlg eduC8tioonl prognuns •. cUnies und 
campSJrellloeinlcd ,vim the foUo\\r1ng spotU (no Sif''fcrlnkcs Event P'etmll requi~d): 

.. Soccer 

.. VQUc)'ball 

.. Lnctosse: 
• FieJdSports . 
" InduQr ~poru; nndculisthenics ,\iilhin ill!.: multi~purpoStt building, including, but not 

Umitedtot bnsketbll.U, vo1!cybwJ j gymtlllSUC1i, danee, mlUtint W1s Wldruckcl.Sports 

U/, Other (noSilvcrlnkes Event P:enni1 required): 

.. On-sile adntinistrntivc offices una general offict; runcti()~ intludingoll-site securll)' 
fncilitieslUIo oorettlker acoomnloililliotm . 

• Sales ofc\'cnt relnted merdllWdi$c,t1Utle.Csslons and equipment 
.. Opc:ration ofRV campsite forQ'~ndBbt.cl1mpingund the o\,cmightpar\dngof 

:rccrentiollnl vehic1es and tmilern,Wl specified in the Shnred Use Agreement 

(I!~~ 
f"l:N'"u. 

EXmIJII.f 
·1· 



• Temporru-y overnight aceommttdutions of a.tllletcsJ col1ches il.hdtrainers in eqnm:clicm 
With oo.-site equestrinnlsponsprogrorns and clinics, consistent with tMtoommonly 
granted by cities for similar park.~ 

• Operation ofn."pm ShOJl~l,\vil.hln the mulD-purpose building or covered areM Ot 
elsewhere Of! property 

• HGttl:ne/cvCiltday,t operation of sales tu1d reception areas with ft.-mov.,.blo ,tants1 canopies 
MdumbreUas for dignitaries. sponsoTS, vendors nmi Ci)m:cssioneires. includingUu:: sale 
offood and beverages and the opcrntiblloraeatetcrin y,ithin themulU·purposc building 
IIDd concession stands ondkiosks 

., Electronic messagina sign ruong!~ 15i subjI;Cl iuCi&y approval Wi set futth in tilt: Rcstutcd 
C~mditions ofConditiooal Use Permit ZOOB-D9ndoptcd ooncurn:ntly ,,,itb (he 
De'ic[oprncnt Agreement ... 

• C~lI phone 1ow~. mlbjecl toCitynppnlvnl as set forth if! CbnpterI8.57ofthc Norco 
MuWCJpal Code 

IV. AdditioowPermiued USC!S) but for which 0; Silvcrhilies E,'ent Per:mit mn~1 ,bl'! requited ~ 
beteinnn~spedfied! 

.. Frumers markels~ craft unum sho\\'S 
• BoWnical garden displays, Wtill:.irlS, tUUIS. floral and.fuWlll 'le:crtu:res 
• Planlshows 
• Concerts. reeital!l1 cirou.'ies, faim, carnivnl!!;, parties, wedding~h picni~. fnmily rctiJlitms. 

Quctions, entcnalnmcmt,dtmc.cs, mc-atinp.usllembm.ges nndtcliglous und cburch services 
nnd events 

" Filming (olhertban in (onneetion witlum event he1d llcHbe: Propcrty) 
" Boa~ RV~ llUlPmobile,and uther \leldcl~shuws 
" Trade, promotiormlshows and conventions 
" Hobby club events 
• YMCA, Boys &. Girls ScoUts, School EVllnlS I 4ft eh$ nod similar youOlorganizadoMl 

I1Cdviues 
• CorporalC: events (tcnmbuiJding,oomrumy picnics, aDd the like) 
• Philnnf1lropic Event;; 
• Alcohotf~ bevCIligcswe,.s;and consumption in connecuon \'villi t}tI.sh.., events not hosted 

by Tenant lIS set forth in Sections 1. lit ar m or IV above. 

ftl With respect 10 the-Additional PttItlitted Uses.'n Section JV aoover, the srunc.sbnH 
requir¢'aSilvcrlakes Event Permit from Ute Cit)'·s [)epl1rtmi:nt (trpm'b~ R~reu.I.iQn &. 
Community Services \vilhthe under$Ullnding thnlll SilvedlU;cs~vettt PcrmiUs only 
rcquiJ:'L'11 if such usc cnw.us one or more rif tnt! foUo\"ingeircunlSuwoes! 

(n) 

(b) 
{e) 

2.,000 or mon:.nttemlcl:5\\iU be present on the Pwperty·nlany one ume.m 
C'OMe<:tjon ,viLh1hesc:heduledevmt; or 
nkoho1ic beverages ,,'lUbe served [t) lllore dum 500 fl1tcnde~; or 
filming is being conducted orn oommerc:illl fittture (Md not iuconnection ""ilb 
Q Penni ned Use). 



(2) 

(3) 

(5) 

(6) 

Of\lU""~ 
n~AL 

ASilverlnkes Event J1crmit. business license,nlcohol permit, and film pmnit(fOf 
filming of 8 commercfl1l nature) are the !IDle permits to be obtained for the opemtion 
of the Additional Permitted Uses meeting the above-refen::nccdcrlterin undtr clpu~e J 
(n), (b) or (c) almvenolVtiths'lnuding othcrpermilsch=me!i set forlh tn My Emting 
Lund Use Regulntion. 

the SHverlakcs Event Pcmul is it mtnisterilll pennit which shall be issued by the 
City's Depnnmem (lfParks. Recreation&: Cortlmunity ServJccs in compliance 'with 
the Citts \vntten sruety nnd health :reguJn.tlonsineffect upon the Effective Pate and 
applicable to such cyenb. 

A single llmaster"' SilveJ'lakcs event Ilumdt may be issued forthc Additional 
pcmlitted USd referenced under clause 1 (All (b) Of (c) Above to the extent the srune 
IlJ'e reoccurring or regularly sc:.hedtded. 

AU otherPennitted Uses do not require a SUvedtllws Event Permit. or an)' uUler 
aflPID"Ja11.)r ~;'i £rpm \he Cit)' except n:s ptovided In:rcm. . 

AU other uses slmU ~uire n SHverlakd EVCflt Permit From lhe City, 



EXHUUTG 

LIST OF INITIAL TEN~'T Itrf..PROVEME1\'TS 

"be lnitial hnpmvefflcntssbaU inelude Oie fonowinr.~ 

~ Up to 25fuU site!i~ fields - mainly gro$s\¥it1Jup [012 m1ificlw synthtrtic fields 
... Up 10 61>mld rlfl8~ for homeback riding or snnd spom 
... EqUes:triM l'{lmpctitioo s.howground..<t . 
• Partru,lc nnd perm.irtcnt restroom facilities 
., lutcrnalt prh'filil .Md public hridletrnils 
.. Gatoo entnm(:C{s} on Hamner;, gatoor.mtnlnceon MY conoector TOlldCOllslruclc4 ml .. 15 

Ffi!C\Vay ifborocring on Lta'JW Prelfilse$ 
- )lMm&~ 
... RVcampground .md trnilcr parking 
• Picnic·arcas 
.PcnnWlcnt.ttrtd 11:mpornry Hghting 

Water holding timks 
• A multi-purpoaebw1ding oroo\'cre(J lU'tlla willi a fool printt'lfuglto:.±13S,OOO Squnre feet 
• EMbcn and concrete \~cwing bettn(s) 
• Bnb)' featurc:s.. including identifieauonslgnas.; lake., {}ther wa1er feature&. gardens and 

rttcption~ 
" Two Water Wells 
.. Inrcmwdirectionnl ana infomuruorull :&ignage 
.. Business offieC(s) 
• Stmageandmain\tmmcefnml1\\\:S 

11u:: lnltinJ Improvements may aloo include the following: 

* Announttr'sGtu.nd wilhpubJic nddrcssuys$ems 
• Stnbles and tack: facililies - inc:ludingpaddooks, water troughs" Walla rneh~ lind tie 

slntianfi 
Kitchen md ollier food servi~ fac:iHties 

" DininS J\n:tL" 
.. Se<.>utity personnel fu(:;(lities fIDd can:tiik~ hous-ing 
" Mobile bJeadlers and fcn~8 
" Tempol1lfY QVi.:rnigld ac.commpdation~ofalhlctes~ coaches and wjDttfS 

.. A i'pro sh<Jp'" within the mu1ti-~sebuitding()fclscwnerew \heprop~y 
.. Hay bmnand gunni gutebo~s) 
..ru~uit messa};ingsign mong I-IS.,. subject to City npprov;d as 5Ct forth in the Restated 

Conditions of Condltionm Usc Permit 200B..()9 adoptoo oonL'tll'Tcndy with this Agrcemcnt 
.. Fiber Oplicund Q\hcrcommuniCtltioJ)wJ)duit 
iii C¢U phone toWCTSj subject to City approval as $e.t forth in Chap~er 18,S7 ufthe NofCQ 

Municipal Code 

ommd~ 
J'11<t~ 

EXU1I.ntO . -t-



"Supporting Infrastroet~ facmtI~ and nmmities 
• Salr;T) mtdfttcp\ion measv.1tb lemovnble ten\S:. canopics lmd umbrellas for di!.rtlharlr.::>. 

sponsors. \'cmdors and concessionaires . 

Ort!!nl, l.cll.W 
fJNht 



tfX III B I 'r:~(; .. 1 

C11'YFAC1LITIES 

'rhe:u~ fire thc:pubUc impro\'~nl~DU, krHht;n 1.5 oI.CHy FMClliUt'!r» tn ht 
eonstroclcd by Tenant. 

Domestic Water Systern 
Water Oilltn"htUion M:dnHnesiticrviC(lllney 
Wuter'McletS 
Dclcctor Check with PrY 
Fire Hytlmnts 
Reduced ~ J3ucldltlW A$SctIll!Ues 
Hot tnps 
Isolation Vl1lvcs 

SnnHa:ry Sewer S)'stem 
Sewer MuinHneundlatcmls 
8rutilary sewCJ" manholes 
SanilfU')' sewtlt clcanoutw;; 

Stann Dndn Systems 
SiorrnJ)mjnPi~ 
CatcliBllSlns 
Storm DnUn Mmtholes 

Circulation Roads 
Asphnlt -4 n thickne.<i5 
Crushed AggregQteBase - 6'; thll:kness 
Stripillg/signage 
Cleanng/grubbinglgrnding 

GmUQoWlltcr Systems 
OroundwlIlCT weUs (excluded fiorn hiwnlerum,ce by City during Lease tcml) 
Reset'\'oiriP.rcsSW'C laIlb (cxclud«lirom mainlmum~ by City during L~e h:nn) 
Sand Filters/treatment fncilitles,(;:xcludc:d from mIUntCUtUlCC by City during Lease term) 
Tmnsmissiunpipclines 

W!mIJ~.J 
·1· 



EXUIBIT G"l 

PUBLIC INFRASTRUC'rURF. iMPROVEMENTS 

ILin of orriitrli 1.13;t CIty Is required io eUlutrue! l\,UbQut rehnl,u.rni11~n. 
from Tenantl 

I ,Widenin& and UnptoVclDOOI of Hanmer Avenue roonS the length fifth" PfOperty~ 
jUQludillg tbe relocation of electricity power poles and the instaUndon ofCl1l.1scway 
bencmth Hamner AVeI)ue forvehidet.PCdestrlsn and equestrian connectivity benveen l1U! 

property and JCSD's property. 

2. Instillation ofutiHtics within/ndjaceolto Hamner AVt:f1\u; including sewd"iI'lnd potable 
wn~er nnd sto.nl1dminage, 

3,Enllilncement oftbtt traffic 5igrul ilt the intersection ofHamnet Avenue und Cit1"u5. 
including protected left nnd right rnov<:mentonto the property. 

4. Construction of the Santa Ann Rh'er Riprnp Trtlining Oiko for flood oontmhmd 
mtugmioll. 

GNUJid~> 
nNhL 



~Um! 
fiNAL 

EXrUBITH 

FORM OF CE RTI FICA TE OF COMPLETION 

[Aunched ali the immediately follow:ing page.) 



Recording Requested by 
And When Recordcd Return to: 

city Clerk 
City of No roo 
2870CJark Avenue 
Norco~ CA 92860 

Exempt from.Rccotdets Fees 
Purswmt to Government Code §s 6l 03, 27383 

QERTIFICAIE QFCQMPLETION. 

PROJECTNAME: ______ --____ ~ ________ ~ __________ __ 

PROIECTL;OCATI0NI ADDRBSS;~ ___ ---,-__ ......... _ ........ __ _ 

1..EGAL DESCRIPTION:_., .e ______ ................... ______ _ 

OWNBROF PROPERTYlPARnclPANT: _________ ~ __ _ 
ADDRESS!_-.,..... __ ~~ __ ~ __________ _ 
PROJBCTDESCRlllT10Nr,.·_· ______ -......,~ ____ =_ 

NOTICE1S HEREBY G1VEN that tbe above described projectbns been completed 
in accQrdancewHh tbetenns and conditions of that cettainLe.se dated 
___ -.-i,loth.!: ntisfnclion uf the City of Norc.o. 

DATED~ _______ _ 

By; 

Printed Name: .. 
~--~--------~------Title:.~ 



STA TE OF CALlJ"QRNIA ) 
COUNTY OF RIVERSIDE ) tiN. 
C\T':i' OF~ORCO~) 

'The tU1dersigned, being duly sworn, ~ays thllt be is the Mayor of tbe City of 
Norco: that be makes thf~ verifiCDtion on behalf ofsrudenti1y= that be has read lho faregoing 
and knows the contents tltcrrof; and that tlH~ fnets stated therein are true. 

____ ~ __ --__ • Mayor 

State of CaJffQmia 

County or_. ___ ---__ 

Subscribed and sworn to (or affirmed) before me 00 this day of_~ _. .......... __ -' 
2.0~ b:y_ .. . ................... .v_ li .n ..... ~ 
proved to ma 00 the basis of $9tisfactory evrdencato be the person(s) Who appeared 
before me. . 

(Saal) Signaturo, __________ ----... 



EXnm1TJ 

FOJL\i OF ESTOPPEL CERTIFICATE 

(J) Thill tltcuodcrSignedha,scnh;roo iota necupnncy oHlle pfemi5C:~ de!leribcrl in 
said lease; 

(2) That s,ll.id lell.')e. is 1n full force !lna effect and has not been assigned. 
modH1ed,:supplemented oftlmcndcd il1 anyway, except M follows: 

(S) 111n' aU conditions of said leilse to be pttformed by ~dHll'd nndnecessilry 
i.i UlccnfpfCe1ibiljty of ~lidJellse buve been satisfied; 

(6) Tbat thtreare no defnult.~ by either Tenan( of Landlord therf:'tUldcr; 

(1) Thntnu rc.nti have been prepaid~othtr thaJl as provided in s8idleafi~; and 

(f() rhat (Ill thia date there are. tilO existing defenSes or offsets whIch tbe 
undersigned.bas tlgainst the Qnforcemeo.t G( mud Jcnsc:byLandJord. 

i"he undersigned hereby agrees; 

(1) To disclaim rut risht, 1itle or interest in said prt!fl1ises except the rigbts granted 
by ,said JcasCj and 

(2) 'rogive totbe holdt:rof nnynlortg3ge afrectingfue ~edPremiscs~ Qr Uli 
as.signcc1 the umc rigbt CIS the lnndlutd nasto cure tiny defllwtoomplained orin nny 
notice of den! and. 

EXECUTED TI'US 

rll"l~~ 
ftNAL 

dByof_ ..... ___ ~ ____ , 20_" 

By_· __ ~~ ________ ~ ______ _ 

By_· ______ --________ ---------

Wmm:l 
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EXHlBiTK 

REFER£NCEPROCEDURE 

I{cferC1icc: JlmcR2l1rc. At My time prinr to the ~~piration of the oure period 
assochuoowHh tbesl-~ond Notice of Dt:fault (cssuch cure period is.f,l?:phrlnooin~9j] 
~2 Of 13.5 urtbe Lease, Tenant or l.andlord os Bpplicnble{hercinllDdJnltWg Partt') 
lw.s the riGht w requr:sta Rcf~CJ:,?l'(jee.du.te. in. !.he evt:nt t!\cDefw,1Ung PiUi)i fa\\s \\.") 
request n Refercnc~ Proceduret of CfrCCtlUlt(: n CUre witJdnthc nppJjcnbletimepcrlOOt the 
nOfHlefuulting finny mllY tmnmnte thcLe~. A. RererenceProcedur¢ ~lUlU be 
ttmducted inacooronnce wltbl:bc provisions ofCaHfornill C(ide of Civil Pmecdure§6JB 
(!it seq, ("R.eferenc:ePrtlc.ttUurc"). Thcl·artics speclficaU)'ngrcct() ·the [QUo .... ting if the 
Defuultillgfiarty elccts: to pursue a Reference ProcedUw. 

(it) The !'ru1iC".$ shall ngrcc upon a single refCl"'CCwhosbllU then try solefy the 
issue ofwbclber the Defaolting PtU1y's ~cinuJt constitutes .a, nm~ E\'cnt(jr~fWlt( u.s 
bucill dcfinr::d. If the Parties ar~ unable. to a!.~ upon 3. rtr~ cithtr Pmy (JUiY sed; ta 
have un oppointtd pursunnt to California Code ufCiYil P;roe<..a1.lrC § 640 by tbcpresirling 
judge o{!heRivmide Caunty Superior Court. TIn: refcrccs1mlJ be: (11) II retin!d judge or 
(b) n <iulyHCfmsed llt10rncy wbohns proctjood lnw hlUtclos Angeles County.or 
Iti versidcCounfy ·area· In tbcfleld of retU· estale transar::u onnl law or feul estate litigati on 
(or Ill; leastfiftcen (U) )'e,urs~ 

(b) nlC«ImpcnSlltiofi of.thc referee shall be; such chil.rgesas is cUstomarily 
charged by therefcrce for like s~rvices; The tlt)~t of :mJcnpf(}CCcdings ~hall 00 sbared 
t;qunUy by thePru1ies. 

tel Except as provided in this Scctioni the referee shall apply aU Cruifomin 
Rules of Procedure ll1Id B\'idcnce Wld shall apply the f.iubstantivc law OfClllifomin in 
deeMing tbe issues 10 be he.ard. Notice .of nny monom befote tbe refercc$lW1 be tivcn. 
nnd all mntl~!htl.H he set althc:convc;n,lence of the referee. 

(d) The ref creels decision under CaUrQmill Code of Civil Proe<:dure §644 
shall stand m; the judgtllent of the COUlt, 5ubject 16uppellatt:- r~'icw I1sprovidcd by th~ 
laws of Ine Slnte ofCulifomJIl; The referoo sludl file its statement ofded.sioll with U10 
Clerk of the Rivmide CountySuptrlor Court Within tdl (10) days rillerconch,151on of the 
b' .ct'umg. 

(e) The P3rtiesagre.e tbut they shall in good faith mriea\'t}f 1(1 c-uusc miy such 
dispute to b¢ dcxrldcdn.s soon tl:,1i JX)Jh'iiblc. but in MyeVcot within thirty (30) dLtysf'rom, 
~\.. "'0 ·N ... • ....... of n· .'C: .~it The .;Sate t"o . .,.;,mcccilinll'\.. :1.J.'L~ d'>''''''''''intid bv UAt 5~~" ' "'" ........ "', CJllw • u ... I' .. f any Y'~ .Ql'.illik 1)\; ... "'.... ~ 

agreement, of tbe Parncsand tben:rCrtC Qr t if the Parties ~otn~ then by the refme 
witilin twenty one (21) days~t\ctilie rofcrcehll$ been selected. UnlC$$ otherwise agreed 
by the Pnrties, thf: ·hettring shall take·.pliit:e at n locatiun acceptnble to both Parties. 

(l~u-: ~!f!l\(I& 
-h· .. FIji(At 



Su\ljc(;t to thc nvnil!lbiHtyof the rcfcrt:l:. the hearing ,bllll be f,.>(mcludtd 1ltld n dCcl!lkm 
n:ndm.'d no 1 iller tlum forty five (45) d!l}'S nfter tbe bdLinlhcaringdate. 

(1). Ifn reporter is reqlJ~1od by either Pwty~ then n rcporter.shall bepfcsent III 
Iln proceedinss, and the fccs oJ such reporter IihaU ho initially sburcd cquaUy by th~ 
Panics, Such fees ~ha1lbe BO item of recoverable costs to landlord if applicable. 

(8) Ttu:: referee lihnlJ only have tht power to determine if a Pw1y'$ deruuU 1$ 
materia] within the definition of AdipIc tJ; if so, the non-dethulung Part}··s election to 
tmoinlltc: shall be confimn:xt If T~mmt is m.c DeJuultiog Party, Tennnt sbnll vacate the 
Leased Ptemises within the Jaterof three (3) Jnonths or the decision Qr four (4) ntonths 
from the dilte ofthc second Notic~. ofDcfhUf:t. 

V-~~ 
R"';'l 
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E.XHI6,TN 

RlGIIT or; FfRST"R£FUSAL - TERMS AND CONDITIONS 

l, !.mn; rronsroxc.gy~· Durine She Origb:w.l Term (the "'Right of Fint Refusal 
PeriQ(l")! TennnltthuU have the rigbtof fi~t rerum to pUl'clt~c fee title to tbe entirety of the 
f _"",...J n· · .. .....,:····;hcn ··"d··· <f' "C"tv d····res t", .. ",rl --.. fi· """"'v..v nll" y rt· fo.l ..... " ........ t ~ I rc.mJ-'W'-," '. 11" •. I .. " t" . est ·.v " .... t. up.m,er or ....... -,$ I.LU ",f an pll. O. UI", _ • .,e 0 

Il non~govC'mmmtal ugency or:l private thinlpnrty (Jncluding no nssignmcnt ofCity·sintercs( in 
tbe~). 

1. P~\in:, fot Offet. in lhe C\'cn\ Cll}' decide:!< tll sen. transfer or convey 0.11 or 
tmypru1 of the ~PremisestGn notl~lovernmentnl agency ,orptivnte thirdpruty~ City must 
firstoffertbe ~d Prcmis~ for sale to Ttrumt pummnl te} the follo'willg process, Temmtwill 
have t1rlght orfim refusal 10 pu~ the a..tirely of the l...<::Ped Premises (includin,frthe Citis 
residual interest. ifnny.In theimprovemcnts). 1~ at any time during !he Lease term, Cityde!dre.'l
to sell the Propcny, CtfY wl1l Unit prodde Tenwll wlth Ii written ilotice (the '<FJnt RcfnuJ 
NolieeH)indielltlng thcfinnmdnll1f1dolhe:f materiw lemll) under whiehthe elity will ugrce losel) 
l'h"" 'p .. ''''''or-ht t' .·T« ... .!Ult .... d h'tft'UP ... " mmmlU"V 01" nn" "'AlA··1 .. nmiml of· Ct'ft.ilS 1"'.0'1' tcre.";[ in {"'.' "' . .. ... IDJ ....... " (} ...... '1 ....... p ....... V""". ..~" ~ .. . '.. "Pt' ........ ." • • e ... In. .. . u .... 

land and residual interest in tile imp«wement$ ",'Sed for wvU)g~t \h~ 'S?l~ pri,;eand \'tm\R. lhe 
tlppmisrusfutll be bMed on the vclue of thcl'roperty taking into wtWderation ihe continuing 
cff(.~ of Un: L-ensc with T C1:\aUL The eXetCi4C' of TetlMt' I). right to pUfCbMe . the . LellScdPrcmises 
shuH O~ within nincly (90) dnys (l:f City's off¢!'. rf exi:tti5~ flu: p~ price for Tcnmt 
would be equal to Of' greater Uum the Ilppmb;«1 vlllue of the Loosed Prcmi5CS, based on the: 
SJl\'1n.glito City ufno1 having, in 1l!Y Il'walesllte commission ill oonm.:ction with s:uch mIle. The 
da~e of Temmt'Srtceipl oftbc offer:md MAlnppmisul shall be the »Offer Date."'" The r.;.lde 
would be ns-iSl and the escrow period wowdbe 90 ooys.fronl UJe Offer Dale. At the time of 
e~crci~e, th(;ftl c/lObeno defaults or pendU,ig defl.'lults under the Lease WiUl TtmIllt Jind tc1t.\lCd 
Project documents. If Tmant cl~ not to purclutsc. then· any s:uhsequent we by ilieCity must 
beon the sanit.dcrms given Tenant (e.S.1!.lt n!-i~ 90 day elose)Md fur n priec 'that is within five 
(5%1~l ot the offer price gi\'efIlO Tennnt,. or the offer procedure shall be r~clivuted IIDd 
TctUlnt ~b«lJhll\'e 1be right Co aB~elr;ct 10 buy tbeLcased Premises. The First RefllsnINotice 
shall sptcify: (a) the :PlJro1UlSC prioo; (b) We pnymen~ terms (Le., the Dmountof-uny c;:unest 
mODerdcpositlWd ~y cash down pn)'Illeflt); (e) Ute contingency date (i.e., any feasibility period 
durlngwbichdme u pro!l~vc. purcb~ may whltdmw from the prospectlvejl~crs 
obUgaunnsla oompll:fc Ute purchn.w and during which time tlle pro~~ve pmclt~rs dqJulrit 
win 00 .re(undi.\hle); (0) whclher the City will uccept n third ptuty lender rmcncinG contingmcy; 
(OJ the closing {.1ntc~ nnd(f) the proration ufinrome and ~p~es. 

3. procedure ft).t.ASlS£l!~1lJ1~. If Tenant wiabcs(o ~e.rcise it right of fi;nt~n:fusu1 
upon tne tm:u$ "r;et forlhinthc PirstRcihsa1 Noti~r then within thirty (3Q) days or delivery of 
suchFitst Refu:;alNoticc &0 Ten1ID~ TennnllhaU deliver written notice to tho City ('-Tenant'$ 
El~t1ol1 Notice,l}punmanlw whicllTconnl shalt elect dther 10:, (a) purchase tbe entite j)roperty 
identified in th~ First Refusal Nntioor; OJ (b) refuse topurch:1se sucb propcrt)'t specifying that 
Tenant l$t1ot lnt~stcd in Q;ewising ilN right of first refuml to pttrdt$osai,dpropcrty, in which 
cveul City studl bee fire 10 sell allllie idcntificdl1ropcrly. If Tmnnt dOts not notify City of its 
election of IDlY of the 0pUoru. in dn~.s (a)ar (b) hcrehlllbovc,Tertlltll shan be deemed to wve 
eledOO the option in clllu&e (b). 

~tuci<: 
fJN.AL 

FXIUI!Ot'i 
.t· 



4, Purehlil«:l1tId Sals;Agr~cnt. tfTtllunt timely ddivers Tennnti~ Election Notice 
to purcM.'Ie lh¢ property identified in theFitst Refusal Notice. then the purchase pritC and the 
otlll!rtcrms andoonditions (colIcctivclYl the "Termsli

) upon wlticbCity shall sell the Property io 
Temmt~lllld Teml1lt sh:illpurchase (he Property from City" vliU be ns sct. forth· bclowand uPon 
flucbQtbcr terms and ronditioI1snot inconsistent with the Firnt Refusal Notice ·35 shall be s(.1 
forth ina mutually agreeabJeood commercially rca.sonnble fQrmagrocm~nt ofpurclm.~eandswe 
nnd joint escrowin~tructiol'lI; and rU:8oti~cd by the parties in ~d fwIll (the "Putt:hIUiC 
Agtf:(lntcn.t1<). The pl.Ifchnse. Agreemtnt shall inCQrpornfe the Tmnsund lndude us exhihits 
thereto the grn.ntdccd by which City soalI conveyfcelitJe of the propcr\yto Tcnanland aU other 
dosing dQcmnents. all ill commct(';jnlly tea.li.Onable form. Te:nunt and CityHhall fully nt.'gotillte 
1tnd ~tCf initiUte Pun.mascAgreemcnl within tblny(30) dnys nner Citfr; receipt of Tcunnt's 
Election Notjcc, The;: ctiticnl Tam5 are: 

(/'I) fltr£IUlQe Price. 'I1u: purclmse price for the Property shan ¢'lquaE the 
Purob.nsaPrlce set forth in the FitlSt Refusal Notice, 

(h) O~inc l}Ild CJ()~in£ fir fl,.,:Cf:Qw. Within thfl.'lt (3) ousinw days 
AIlei' City and Terum.t sisn the Purdt~ Agrt<.-mcnt; Agency nnd Tenant &hull dcJi\'eT Ii copy of 
the: Purchasc Agroemettt to 11 mutually iI~ l,l])Oil eserowholder(tbc ~Ei~row IIoJderil

), nnd 
Tenant .shan de~ivCt to Escrow Holde.r l deposit in an runoWltsct forth in the Finll RefusW Notice 
(tbe "DeposUIf

), 

(e)C(}!Il!.~d E~'§; ~~ Chy man }'Jay th~ following oosts in 
conn Cdion with tbeuda (}ffllt .Propcrty: (i)ono-ba1f(lI2) ()fthe~w fccs; (ii) cme-hnlf{V2) 
Qf the recording costs: Dud (iii)oue-bl!.lf OI2}of 1111 city nnd COWlt)' real estate mmsferlaxcs. 
Tc::nant elulU bc responsible: for the othcrnne~hllif (1/2) of the t!SQ'OW real nnd on~hu1f (1/2) 
reeordingCQ!l1~h Tenant lihall be mponsiblc far p~yinB all title inrurnncc oosts(induding tbe 
east of Ttllant~!lo\vnets titlcpoUcy and all tide endorsements. All other closhlg costs mall be 
shared in accP(1huu;c, with slunoard practiccin the county in which the Property is JoCided., 
TrOOent~1tUl be ~n~bl~ for fue pt\)'mtnt t~ the Cit!1\)f~1 te\\t due under tht ~e through 
Bnd .including the Clotting Date; provided upon the SIDe of the ~ Premises. the: Oroulld 
LcaseduuI Pe:<ut Tenant'~ option. 1cnnimuedor a55igned1o Tenant. Allincom~ rent"l,PfOpeny 
t .. ;. d 01 .... · .. ' ... · .. n-i .. in.hnt .... U : (IT'''''"-11'''''O\, b' ·r·tllcnrop·ertvwillt.r:p ..... '···t .. d·o llXCl!! nn (lUlt;:;t ~pensc ... ,,<"-H~"t>'" . lCr"' .... "'w.vm::rs lp (}. . 1'" .. ." . v.. "nt", . L., 

the Closing Ollie, 

(d) QzJ1lJ1lis.,~on5. CHy,bnH be respomible far IDly brnkees 
C'Qmmission uttributlible to its brokers, ,. tntmtrepretiCflts aI1 d wrumnm to· the Ci ly thntno person 
or entity shall· be c:ntitled to a bro~cra&c (tfreruc:stnteoommission of any kind in canncct10n with 
.t. .... ch ·fl.h. . :' -Y. P"""\· ..... t l· 0 d'i" Section (0). T .... b.l1 .. {.;,~ toindemnifv and dct'md Ule p ... , ase 0 .. e ProP'''H .... " ...... . .... In... . ... ~ ... . .......... "'1:;1"-.... .... iI . . .1:1 ... . 

the CUy against nnd bold the City hwmlcss from iUly ~d WI cJtl .. bn5~,dcmlWds, lo~Jlinbmties. 
)uwff'Uits, judgmcnf.t;! Ilndcofits find cXpen$cs {ificluding without {imitlitloDTCasoflBble attorneys· 
fees) with resped to ~ny CQmmis.~ion~ or cq.njvalenlC'-Om~slllion alleged to be owing 00 
I.lcoount af Tenant's dcillings with lInyo(b(.·r rool esbtte brokeroi' ligall inronncctiatl with the 
pu~ Qf the Property by Ten{Wt. 

~~. 
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Proposed Feature Facilities 
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Tl1lS il'IRS'r AMtNl)rvtENTTOGROlJNn L£ASE (this "Amendment"). dilte~i Uil ui 
Jummry 21, 2015, rs in(HIt b)' im~l bt.w.vt'~n CITY ()II NOHCO, CALIFQIlNIA, u Cull r<;1rni,J 
IlJi,1l1idpal cmpDrath-m (lhl! "City") and BALBOA 1'4A""'AGEMENT GROLlI)l LLC ll. 

Deluware limited iiablliry Ct"lmpatry ("Unlboll"). 

RECITALS 

The Cftyutld gfiHKHI mc pnntcs tn thut I.'crt~~in N~m;;oSnvC!r1akcs (irmmd Lt.'tISt! 

llt~l&d cf1;:~:tiVt:05 MJnly 6,201 I OhCi "Gruund LCllsc") pUrSlwml 10 \vhich the City hus I\!u.scd 10 
B~lfhml th~ SilvcrlakC$ propL~rty, \vhlch t,:{ll1si!jt~ of a c:omhlt1~d l£1tuiof npproxinmteh 12:: 
G~lnU.g,lHJHS ilCTCS of run] propeny, nIl (.',xistC'u :impn,1vcments theI\:(l[1 ({lisl) known tiS tbt.Le!l.sed 
Premises) located in the COllnty of' Rh!l!r5idc. 8Hlk {If ('uliforniu, nnd further d~s\,'rihcd in 
E:..:hibiti\, ntL~\cheJ wthe Ground ',em;!.!, 

B. CXlpltrd}Ze9 1~fll1~ 'w}~d in IhlsAmendm~m urc us()d \villl the meanings l'~1 I~#rlh III 
tlJ~'i Gtnund Ltmsc, 

C Th~ panics herew dcsir'"'0 iUlicnd t.he (rround Lt111£~ In rctlcctnH:H.!iJkuthm:> 
nmcl~ l~j SCt,;UOIl 7.~td) or t\rtick 1. to ft'Ue{lI theaihlitinn ill' S(;'t,\tiom~ 7,2(n) IhtOll~h fHHJ 
lu\;'.!tI\Hug 1,2(tl) um:! in N.!fl,·ct the resttltemt!nt <.;lfUxhibil G, 

NOW. Tl-m!ffiFDRE. for goml ~md valuahlG C(l!1Slaetulicm\ dH: fcctdpt nnd mlt:qutl~}'(!r 
whkhare hereby ll\lJ~nowlcdg"d, the Pill'ti~5 hereto ugrcc ilS roll{JWs~ . 

ARTICLE I 

S4,~w;cli(jn UH. LCfi:'WJwld l"~l"lnirmtiIH1; New LCllSC. Section 7.2(q} or Arfll.2k 7 of tlll.f 
(ll,lHnd L~m~c i:;;lli:l'~byat11t't1~kdmlJ Ft':shltCi,J in its. entirety I1S tollows: 

"Cd) lrrm~ler, UPfHl ml~' lctnilnnliou of the L~wl~ dul.'! to wll}\tcnl uf DeJimh 
by I\m\lrtt that continues beYQI\d 1m)' tlpflHcablenGtice nnd cure perind or any rejeclion uf 
thh; Li;Zllf,C bp:mytmslct: orthl: Tcmmtlnnny bankruptcy. rcorgnnil'.Jlth,Ht" UITJ11gemcntor 
similar prm:ccdJng which would, if It wer~ Tm' for this ~Ie 1. cuuse lhi~ L~n ... c In 
t¢r:minntl:. witlmut uny action Qr consent by Landlord, Tcrl£mJ or lmy Lensdw.td 
rVl~lrtgagr:c {"I\ttnt~r\1plcy T~rrn.ittr1iiun"}.lhc tfallsf~r tif T~nilnrS interest hereunqer to 
guC'h Lc:meholcl ;vhJngugl:(; or IJS nomim:e -shall ittiWl'tIUliclI!lyoccur ("Dccmt:o 
Trllm,R'r"J, The Lew5chkl]d lvhm.gogct! 111ayierminute thi:s L~ll$it following JJ Dt:ctHed 
T n:msfcF upon gJ','ing notice tht're~\t'w LumUord no b~ler thmt nlnety (91,)) days aner tht:t 
t~l1nirmtion Qr tile Lease d<uelt) a 'lcnmnl1vcnt of Dcfhuit lif 13:mkruptcy Tcmlimllftm 
Upnl) Jll1Y ~tidl tcrminntkm, the L~m;dlO]d Morlg~gce.$hlln htlY~ no funhcr t!bHgmlom, 
hcrt:und~r (including rmy Qblign(lor1!1 \vhichmay have accmcd primt~) 5.uch lcrniirmtioll) 
except ht tlltJ ~\'ent Ihat ~)lld LcnsJ;:lmld Mt'lrtg~l&\,t~5hflll req1.Jcstu ne\\' jCallC ('IN"\\' 
t,t:u_'l~}tl, in whkh event nIl prior m()(lctary obUgatfons accruing l<) the Bff~ctlv~ Dille 111' 



th~ N~\\' Lense slhLll ba p't)'nblc within thirt), '(:30) day~ of the {)UlLl of 11.5 cftbctivel1l'~lS 
nnt\vHhstandlng the cm~lh.'r ntleclk}YI \;)l' tcrminulion," 

ScrHa" 1.02. Addithmul Lenst'lH~hJ Ii'imm~ing PrtlvisJnJl~. The folluwing 
~i/t:llljn7,1(l'd lhwu~;h [md IHt.:ludillg Se~titm 7,2(u) }Ir~ hereby udded 10 the Gruund L~ilse ~~ 
1hl 1 0\",5:: 

"()\) limn ~lll ubligUlitm::,~,r Temmt to Thll)' Lea,;cohold fv1\.1rtgngcc undel' lhl.~ 
Lc~;;ehci1t.1 ~'1lwtgaiJ,t: (lhe "Ct l ml ObHgnl.iou:~n siluUhave been Qtll1Jpletely paid 11m! 
peribrmcd. and the Leasehold Mortgage llhull bave been dIscharged, Llmdloro i'hallllOl 
t.uke uny flcdcm tn. tt.:'t'mimHe this Lcu.::;c or t0~xetcise any mhcr r~medy for :dr.>11nllthl Ihe 
ohligntionSi)J Tenant 11cr~nnder ivithoulHrst c(lrt1plying w'ith the reqwrement:;; or 
thl~Ar\1cJe T 

f,iJ) UtHH th!;! L~;mnOhligHtI()hs ~hnll have htl~n ~omp1en:I~'patd Hnd 
{,cdl:nml:'d. Hnd tIle LenS(;J:hnldMonguYi! shall buvt been disdmrgcd t !lc:itlit:l' LUlidIJ)niMl' 
re:mm1 ~.han t(;:rrr1inllt"~ .!Intend or nK,dlfY this Lease. t)[ exclude tillY p~m.:d (h:;rn lhis 
LCH:-:C, or a('cept ~ yoh,mtary cfllic~llati(m nf volunttilY $urrcnd(!!" of this 1.,Cil$ct, w~lhNIJ 
1.~dl.Si.'.htlld !\4ortg~1.geefs pri"r\;,rriue'n consent \vhie}) com;ent shull not be unn:lfswmbly 
\vithht'ld, condhhHlcd or oday(;'d, Any ~uch tCn111rlUtiol1, umendrnent~ nlodificiilion w 
excltil~rml ljvIthout pri(}f\wiHenconscnt of t1H~ Leasehold ivlortgugee :-mull lKlt beblHtlhl1!, 
upml :.uch Lca.5d)(lldl"fOl"tgngcc~ Tcmmt or tht.: s:ucct.~s.s.ots ()r lt5sigm; of sueh L~n5dmld 
!'v1orttm!:!cc or TemUlt 

• _" .J:o~ 

(ril No lmHce hy Li'Jmllnrd \.hlll~ hcde~mcd lo hnve htll.mgh','o tn Tt."tmJIl 
t.mle~sand Lmlil tl C'(}!i};th~f{mr shull hliVC be~ll so given to sRid Le:;lsi.;h;ald tvlU11,gugec, 
Tcn:.uuirn:vocubly dircc-;ts thaL Lnndlotd m~\:cI}t. .(tnd LimdlordngrC'l.:5 In m~cept. 
perfC))'fnilllCeilod C(lrl1pliuncePy any Lea3<:b"ld ~1ottgu.gee of und \vlth nny term. 
l'i'iVCmmt, agreement, provision, condition orHlriitution on TemmCs part l(,bl:kept, 
nb.\lL'TVcd ~)r pcrJbnm:d under this Leu"'lc \\'1111 the s;;~mt! forw2 lmo c,ffl:ct tl~ I1Hmbl-hk~pt, 
('!bsc:rved or p"Ct'lCrmlt'dhy T~nfmL 

til ,I Nntwithslumiing tlTl)'lhingprovidcd tollJe Cflhlt';wy 'in ihr~ Lease, ~hiB 
Lcm.;<: shnll not he let rninmcd becliuse of ll· detbult or hrench h~n.mnder ondi~ l)M! or 
T C'!HUllllntilllncllmless; 

(f) Nolice of'l;my su(!hdtftmn or brcJ,ch sh,ul 1mv!: b\!cn ddivCft:d \n 
tlw Htsl L~m:l('hLildMortg::\£ec in ncct'irdance with tilt;· pn::l'vI:llotls, (11' 

Subsec.tion 7.:!(u) ~lbu\'c; . 

(H) With res.pcctWa default 01 breach lh!1t is curnhlc ;ioldy by the 
P~l:rt1}~l1tl)t HhJtlCYt i;)t \v{th tCspCGt tn (1 1ll0neuiry d~fauIt. uIwl~cn:ie)mtd 
;Vi(wtgilgce JHl~nO\ c'i!'cd ~mch defuuh or breach \\'ithin twenty (10) du.Y!I 
n.iUuwing thec,Xpimtlon (~r ~myorTent!nt's llotk'c mlU ,un: lwtimJ ~et ('01111 iil thj:, 
l,C'lli!:"; 

om With rermccl \0 a dct11Ull or breach that IS nnl cumhl!! ;:j{1klyby lb~ 
rmyrnent or mtmc>"~xccpting n tmmolary defCluL\\ ~my Lt'lHicholtl Mortgagee hw. 



fI(H curcdsuc:h {jef?:ull Mhri.'!lch whhin sixty (6{)J d~tyr; Jbllo\\,tnglh.t t:\~r'trl1tj.:HiUr 
nny of Tcmmt 's: noHct' ilull c;ure pc.rftHis 5cl Ibrth in thl&. Lcasc~ or. if fillel! rlcHi1l1t 
or hread, tS cumbie bUI cannot be curC'd within such tim~ t1edt'ldl (an) J, teascl'l~)ld 
tvIortgagte 1ms not f1(iiified Landlord within "iuch time p~riocl Ihl1t h imcnds w 
cum ,such tlcl1mIt or lmmdl. (bb) a Lt:U5ehold rv1migug,e~, Ims nm diligcuUy 
cmnmcl1tl.'d to c.~ure such dcfi:mlt or hn."adl,lH' (cc)n Lc:mi\!hp1d Mortgugee dtlC'~ 
ntit prosI.'C\nc~ucb Cllre t~)t'omplelit.:m~ptovidcd hmvi:ver Umt this Len.:;'\! muy bL' 
h;nlli.nnlcd hythi.' Landl(lf'd,lf the default or br<.:al.:h 15' nOitUre.d wilhht }\>,'u 
hUl1dnuJ and ltm (21<)) Jtl~'~ lLlllo,\'inglfu: Lamlh:l1cl l s umkl' to Terml1trmd lhe 
L{'Il:ichoh! Jvt(lrtgaget'~ 

dY) P Hl1hcittll"W\:, ml!\ .... ,hhslnlidlngmlyth\f\,h1 tl,.'i the conl111rj {:OllUll fwd 
ht:::rdn. if!l l.(fn~t::hold ~llortg;~gc(! d~tenIl1m.~~ 1~1 fbred(Hl.~ or .caU5~ it:; dj;stgl1e~~ tlJ 

rnrccJq;;;c i 1('1 LcasdlClld l'vrClrt~Hlgc or 10 ucquIre Of cmtlSe its designee til acquire th(! 
l~eascd Pnmlisl;~ or to succl:cd or i,;'!msc its designcl? to succeed to ''f1.!Hmll'\j 
P~'~jlt!'$fiory rig!tt:swith rcsp\.'J.:t (0 thcL,(,:uscd Premises or 10 appoInt \l t't"cclvC'f 
bd~l!'e itcffcttuutcs the cure of any non-mollcttuy breach orddhuHbyT!.'xmnl 
hr:reJmdl,'ir~lhecuI'c pc-riods s!::t nlrth above' sluul be tolled fi1t .my peripl;i during 
"'i,'hkh lbr(!c\oslIf(> procC'i;.1'diugs. or le.gal praccedingstu 5l1Ci,;'e~d to T crml1t'~? 
possessory rights, or pmcecding!i~ Lonppoitltthc receiver ilfG conducted. as the 
e.a51! may be. provided tlml lllt! length of~ucll b'llh:d perioU Cfr periods: in the 
uggn:g{tte shall notext.:\1'cd three Imndted nnd sixty HvC' (365) d:i)'s, and Jlmhcr 
lin;n:ided Hun nU nml11..mt'1 payable by Tlmnnthereutlder arCcbelng hrought curren!, 
llromplly aile! Leasehold lV$ortgugeeorn de5igne~ ell' LCl1sdwld Murtgagee 
IHiquircsthc Leased Prelrli;ses pursuant to !brcclosl1rcptt)ccedings or otherwise or 
sm'.;,~\:d$ to 'rctumt's rmssesf:o.ry r,ghlt; (jt Pl't)tt1ptly uftcr II Ncdvcr iN uppDimed, 
.istbe em;t.' mny bel L.f;useiwld 7v1ortgilgC{! or ilsdcsigm:cslinl1 cur~$uld br~HChQr 
ddh\lll.: 11!1<1 

(v) 'Jt)tv,·iths(nndil1g .:anylhing provided m the contrllry in th.ls .Lease ... 
Ihis. Ll'ilSC' shull n"1 he ten111U11lCdbcCflU.!l\: of ,! IWIHlwnc\ktry dcftlllltt1rnml
ti10t1ctnrr hre~~h h~rcunder (HI the pmr ofT(:f1anl whichci'1l11hlt b~ cured, 

(tl L;mdlordnnd Temml further agree for !h~ benefit of any La,lschot\1 
M~)rt~Hgl!C thttt,f,(,lloag a.sa!\;' :such LC.fl!iehold rvlot1guge 8hall remain II licnon 3urd 
Leust'd Premh:es, Llilldiordnnd Tenill11 will nOl !iuhllrdIrmte this Le~\sc! or lmy 'NeW L¢a:ie 
ent~fC:~ 111ttl, to ,my mortgagc'or deed "i'tt'USl thttt nmy berCllHet bC:llll1l!cd 011 Lnmlk1rd')l; 
ieeil1tcrt·~t in lh~ Prernis~5i. 

c-.) II is ncJ:nuwledSl:'d 11ml n Leasehntd Jvlongnge mIt)' hI: ail~iigl1c~1 by 
L:eRsehoJd A,j()ftga,gee in .~cem:,~lllnce \,~th hs terms, NOhvlthstandingil.t1ything~tmtd l\~ 
the contrury In this Let\se .• [he fiJUo\vlng tnmsfers shrIll be pCITnhkd rme! ~;}mU not rC(ltlirc 
i"h~~Rrpr(1V;).l tJfcon!lcn{ or Lundlord' 

(f) A trrul~lef (~f thl: Leuse ut Cor~ct()::;ItN sale ulldcru LCtl~clmld 
;....'j"1r1gtlgC, v,.'hcthcr pUl'sumu ttl thi! pO'Ner of sale co ntuil1 cd. l.i1t!rell1 Qr a Judiciul 
fbr\:dtJflun: d..:cree. m'bv :m nSs1Lrntncnt il, lieu of tOT\.'"closUte, M .; .,. '. . ~ 



(iQ AllY 511h:·a:qucnt lmllstb by a Li.mschold M()l'igllgel: ,)f its nonilJ1~c 
,,)f dr:signceif a LCrlslihl,;'li.j ~'1011g4Igec. prstlchfWtninee m' de£i~meel is th~ 
fJUfChusC'f :Hsu",~}) f(}J\.'c!osure snle or uudersuch tlssignmcn\ in Ji(cu nj'forec.!tystm.;'. 

l\ll)' lnHl}ijt-l-C(! .f~c~iving the LC;lSepnrsuual h.) (ij or (il) L{bm'i! fihaU be' 
Uubk h) perftrm1 \hc ohHglttkms ofT(!mmt unde:r thf$L(!~t$1.' ~}l.ily so long .. IS l;uuh 
mmsicrei." hCfhl.s tIde it! the LC'J15~. provided Ihl1i upon nny ~'tmvayant;eur (WI.', 

~'Hch tmnsf~n::e ~xprcs~ly I;ls~umcs and llgrct's to pcrr.;1I111 all nf Uu: nbHg(Hlon~ 
IJ!H:h:rlhh; Lt'USii.; providC'd further, that thelinbHity ('If un)' LC(I.sciuJWMt}l'tgngee 
fhl!! Oblf!:in~ tJlJe 10 the Le:t.'i(." lihaU be liHlilcd 10 li:msdwld !vlortg41gcc\; intcrCtil in 
lJH~ LG'115C. 

[:oltowing ;my tnmsferdescribed in this SubsectIon 7"21,5'), illl mm~cul1ibl\: 
denmlt~ I.:xi~\lng under tItls Le~lSeprior to such trn..nsfer!ihuil be dcemt,:d \vl:li\'cd 
\vlthom fUl1her mltice or fiction oran)']>>>,rtj', 

(t) The pmvisif.1US ~Jf 1his Subsec,tion 1,2 sImHbc hinding upou and lm.m! 1(1 

rhe btnet1t of ;1n~' Lca;;;eho 10 ivlort.gllgee and .its .successors undlor ~Il:isigns, TCllhecxlcnt 
t!r~my Il1con~istr:nL:'Y betwe\!~l the terms anQ provisioIlsJ;'.mllninecil0 other s,e~tiOjlS ·of lhi~ 
Leusl:uncl d)e term~nmi cm1ditl(Jns ~cl forth in this Subscc\iflllf.:t tht: icftlts mld 
t:{mdhirm~J;ct Jorth in [hi); Subscc.'tii.m 7,2 ~hull g{lVCm und contrp/. 

(1.1) Nmwidtsulliding nny other pro'lisiOIllO the ('outrnry il11hi~ L,cusc\ T I.'nmlt 
tm\)' gnml l(1 Tl!nnT1t's lcndcr1s) ~I .security interest in thepC[:::iJil\tl jit'ft(1eriy (~wrH.'d b)' 
l\mnm iJI1 lit. nboul the b:nscd f'l'emlS~5 induding.~ without limimthm. [ill or {trl}' portion 
(j<f the lmpwv(tmcnt:; "~i:msldercd to be Tenant's personalpmperty mu) Lnndlurti Ilb1f(:Vt'l to 
cxe~l1tc ncuslorrmrsLnudlord's Cml$t.'nlon \cmlS rciisonliblY~tc\ .. ~pti\blc to Ltmdlottl 
fdnrmln~ lhl! right of ;lUch seemed pUt1}'to access U1C Leased Hh~ml&1!5 Hl n.mrlwe 
per~omd propi!r!)' coJlul\,'r.l1 covered' by its security illSlfl.Ul'lCmtsprovHJedthm $llCh 

~t:~tlt:(!d paMy~h(lH J'H'ovide proof of insurance rC\1Sonnblysaiisfnclory tr1 LundlOfd~ shnl! 
be r~!'!lhlnr;ible tor .mydmnngesca,u5cd to the Lcu::;cd Premises ItS U rcsullor~mch removal 
rmd 51mllindcnmil}' nn~ ht)ld Lhe Landlurdharmlesson accountoCsuch (tn\r,Y:' 

S('~ti{nl 1~(13. t.i~l ur Iuithll T4mnnt IlIlprfn.ien1ent~. ExhihitG nflhc Ground Lease Is 
herehy iillic.mdcu nnd n:.!ilmed in it!icntm~ty to be the E::dtihil.,Q a\tuchcd hCJt!I('1 llnd nll reiercnci..'·s 
rn tin.: (}rouml Lease t{lEXhib3t G s.lmJ!b~ mneuded to reference th(!i!xhibit G attachl~d hereto in 
~111 reilpt:cL&. 

t\RT}CL€H 

l\HSCEL'"ANEO U S 

St'~tiOt\2.UI. UntificnthlfhEx\;cpt us cxpres~l~ DUlew:1ed andnlod;ikd lwrdu ull oUl~'1' 
teflm;l~nv~rm.ntsul1dpt(l\'islons(lf the Ground Lc~etll1d rvfemorundum Sh~lH fCt)\Ui11 UlwJkn:d 
11m1 t.o full j\,rce tind ~f1~Ci.n!ltl the r\mic~ hctete) du hctcb,y C}:jJrc:s~ly rnli~t' and c(l1Ulm\ t.h~ 
Cin.:Hmd L.:nr:~us Inodi ned h~t't=b)', 



Section 2.02, mnding Effect. 'nlis Amendmcat shull be binding upon find shtill rmm: ~j,l 
Iii\! be·l1!;'fH of the parties hcrcro, their n:spect{ \'0 5UCCi!S~orll. successots~irH1t1e und assigfl~. 

Sl'ction 2,03. Counterparts. This Amendment may he executcro in d~ll,licate 
';>mH1tcn)at1N,~l1ch of whii,';h shall be deemed an Miginaluud all (tf "which. \\'llic't'I t(lJu:n hJgdhe:r; 
sh:..L\1 be: deemi,;d Olle! and (hc:>al'ne inslnul1i't1L 

S~ctiotl2.t14. Gm'crning Un,', This AJ11C"tHimentstHlU be governed by imd ctnmrut't! in 
tWi;or~hmce \vhh thclawsoflhe Stule ofCalifumil1. 

Sc",Uon 2.05. Authority, The flc:rsons e;,;cl:tltlng this Amendmcnton behalf uflhe City 
ilnd. Balboa each wamun HI the Dtlier 11mt tal each hn!'i th.1! plw,'cr and aut!u.)rity to enter into tbis 
;\!l1Cndmcn'(; {11) each IS qtla1ifiC'd to do businC'ss in the Sture t}f Califomin; and (c J cm:h of such 
pl:Tsonsis ;njlhori~j!d 10 execute this i\mC:J1dme:nt on behalf of the City or Bu!ooU:,lli} rtpplknblC 
Thl: City and B~dhoa shall em':h,upoll request. 1,rovide evidence !irrtisthc~ory to the nth~r 
c~?nnml1ns thes{!repn."Rt'mntlom;. 

lEND OF DOCUMENT TEXT) 



TN \VITNESS \VHEllEOF, the City and Balboa have: signed and delivered ill]S 

Amcndrnentor lmvt!ctluscd this Amendm~n1 to he signt'{j and deli vcred by their respL'ctivc dul)' 
ntl1horizQd rcprcsent~1tive:s m, elf iht!duy and year first 1lhovewrhten, 

CITY: 

CITY OF NORCO, CALlFORNIA~ n municipal 
(,;orpt~mtion Qrgi.mlzcd Ilne.! existiug under the luvvs 
()f the Sll11C of Culifomiu 

\ 
~,~ '"-'-

Naml!~ Herb J·Hggius 
Title: Mayor 

Al1PRDVED AS 'fO FORl\I: 

Name: John fe Hurper 
Title: City Attorney 

!Sigmnure Page 1 ofj to Amendment 1(1 Ground Lease] 



Stnlc of Cali fotrtill 
COUrHy orj{\ \.itt:; ictLc 

ACKNO\VL£DGEMENT 

ps. 

/'c Ti';'iruy l)\HlI(; til Ut\li un"iC(J( (1iif,[1itlil'll',liil( 
J;ifmnCilt~ ;cnii~~ fll1lt (1,,, itkatl!, ill' \L' ip,di'dU1HI 
\'1),,) ~iJI1CU lIv;doi:m:ltliT w ,,!m:!l illl' i,'dllll\:"lt j, 
tt.ttj.:hto, mlO fllJ\ih'E l.tUIJi(liln~"\. ;i,wttw:" !It 
Hlli;llty of ltl4t d,'W1J,cnL 

On JamHlty::;;:t::l,. ,,2015, before 1m:. J:'j\,ey,-; I L j UV1L ,r Notary Public) pcrsmlaUy 
appe;m~cl :Jrrfk). I·ll ~~vt-! .. , " who pr?vcu to me o~ t~'u.~ .bush; ofsat1s1bctot'y evidence 
tn be lhl<! pCl'sontst\vhof.c tmme's1l~ ... '(l.te subscnbed l(} the \vullm UJstrumc:m anduukmnvled~ed 
to me thtlt he/shtf'cxC'cotcd th~ same in hi51lher-itheir {lIJthor[zed b.lpacity(iIJ,!f}, und that b)C 
hislherlU~ signal11reir:;:} on the illstmment th~ p(>rsQnE~-, or the entity llptlO behalf elf which the 
piI::rr;onf·s'f,lcled, es.eculi!d llr~ instrmmmt 

1 !:enify under PENALTY OF PERJURY under lhe Im\'~; (If the State (l,f CaIifornliJthat (11\1 
[on..:going pf1r~1gmph is lrtlr;: ~md CtlfrccL 

Wl'IJ'.lESS my hnnd nnd nftldlll senl 



RALIIOA: 

ACKNOWLEDGEMENT 

) 
County ) liS, 

A llutUJ;<' rubll~ Iff' m:i-4:f li1n;~r 1;'i'l1i}\itlui\~~ jJa, 
,;mitl:';:'ltC\('rif!'~, I;!til~' r~w ttitrJlity {I fib,) illlhvidu,d 
"\~h() ~[rn;~ jh~ j.it;...:1lll,toI11Hl ''(tilth till; ~~n~jlt41; I' 
:ll1cc,,;j, 'liid lhll ll!euujlit'uln~1", '1~;~If'!;;;), ,IT 
validity Dr !lilll il"';;ll!Nni 

, t?tr~;tL'iIl';?i [1. ". ~ . . ..J --, .. ,. /11 . " .' , 
(.Ill Jft~~~ 2QlSl beIoH: me.w/IJ,,4.(t!1 i . t»l;.l-!;...,I ~. Notary Public) persolHllly 
t~ppcrued Ric1mrclJ, Brllmies. \\'hopro\iCd to me (In the l:"I~i~ of satisfactory evidence to be inc 
person whose· unme is subscrlbed ,to U,e within ins,trumcntaml acknowledged 10 me thnt be 
i.:;\Cl.cUWU the ~4me in his aUlhoriz~d capacity. t:md tluttby his signature on the instrwllctft the 
person, ()r the (.~nlitsupon belmlfofwhich the perSQh fitted, executed the in5tl11tm~nt 

I c.crrif5f under PENAJ5Y OF PERJURY tmder the laws of the SUlte of Cali1~mlln tim! Ihl: 
foregoing p\lntg.raph 1s lruL!tll1d correcL 

wrrNESS my hund and otTidn! senl 

(seal) 

Signature' 



EXHIBlTG 

LIST OF INITIAL TENAN'r fMPROVEIVl ENTS 

(attached) 



EXI flBrI' ~GC>' 

LIST OF INITIAL IMPR()Vl"i\,IENTS 
on !?, .. ¥ • 

Till; Illitial Inlllju\'i.'lHcm::; l\1)rm,w~d by the City \lllow ll~llh(m m c .. HlstrMcl,w{\ {~pt:nltcllr}fIt'k 
-,vith rccrcntion i1H;,;ililli.'"S at \vhlch Balboa mayht~ld ~qucstrinll~s(leccr .md fllht:r sl1nning (,!\,!,!oh, •. 

lllrlilti(lIt~ Hild Slmrt1;\/cqul:~ldl\n relined cdut':allomd PT;:ogt\ltHS. dfnks. ~im1p~1' !\:1Utltntl1ctitt', 
~hm~'s, exhibitions aud tr)'~ouis. including qnnli~ying mutcht'1l ibr l(Jc,lI. 11.Ogj{,'it1~Il\ "t~lh:t IlmlnMl 
find iHlcl11utiomdcomrwtitintU. (including lhe Ol)'mpics) ~md nlht:t cHtcrtllinm<"llti,:iV~m!~. 
indudingi.:lll Perminlt'd Li!\l!S idcntHl.cd an ExhibiP'H.'· 

.. Up 10 25 1\111 size ;f.i)CCCr fields - mninly gr~t"'N with 'Up tll S !tfhI1C;ill Hymlwtlt.! 
field£; 

IUr' t(' ('. ~iU1d rings; fbrh.or::;ebnckritJlng or s(lnd sports 
" E(Juc:.tritUl (;ompdition.l!howgnmntis 
.r'(tl1ublcund IK'rnw11 cnl. r~s:ln)om lad1 itics 
" Gnlf,;>d~ntrmH:(i{~) nil 11mnllcn t;atcd cl1tnmcc 01\ nn}' cmmCi,:tnr tHad ~~ll1slnH;:h:(J 

lHI~15 FrecwilY 11' bOl'dcl'lngou L~~!>i.'d Pr~nli$CK 
,. ?utkil1g ArcQs 
• SOIt1IJ pCl1mmt;nl amI tempomry lighilr\g 
• \Vnt(.'r.imldinglunks (ifncc(lcd) 
• Two W uler \Vc;Us 
.1 nlcrunl Jin:ctimml ilnu infhnm\ll(lrml :;igfll~gc 

• Sup(,!prtl ng [n H'(l,st nlct\ir!:;l, 1ucihtics Jtld Il1l1vniticli 
• Sak~ 1md rl:l't!rtlonatcHs with r<.:movuble tents. \;'~mUI)I(.~!i ~Ult' HtUlm;lh\!\ !(l! 

dignitnril,1s;, SI~lHlsors. YCIH-tmt' \lud CjJIt~c~simmtt:cg 

.. tnternal. priwltcantl tlublic bridle tmn~ 
• RVcmnpgmurid .uld trailer Illtrking 
.. Picnic ~iret\~ 
• Some pcnmmcnl im~Hcmli\Jnu'YHghtil\g 
., Busjne~!i ('lli~'~(5:1 

'.. Sllinl,gC find l1H1imcntl1H.'C fiH}iHl,le!i 



~Inhlt:g itlld tuck fi'HzUit!t;s-luclmlUig J,mluiwks, '''''·riler lfm.i£h~; wa~h I'llcks, lind 
Ih:s(;ilinni> 

.. KIH:hcn and flthl!'f 11.jm!~cf'vk~ t:n:i1Hh:s 
II Din!ngl,,"cils 

• A muhi~tmrpl~sc huildiflgPf c~'1vt;rcd nn,'lHl will! H n)ot pdnt ~)t\ uplu:::!J5.{HIO 
'5\1 U~Wif feet 

• Earthen ;lud cOllcl'clcticwingbct1l1{sl 
• £:'Olty (calUrc5;. ulduding ldcntHkuthm slgrmgc, lake, \ltll,,'r WlJ\Cl Hm\tlJ'cs. 

gm·dt.m~{m~l fl'ctlptionurCils 

., AnnlltUlCcr"s ~mnd :with public' uddrcs)' ~)'Stt'1US 

.. Security pcn:<IHlllcl fad] incsund caretnkcr hnusil1g 

.. tvlohil\.:hh:flchct:> mHl fendHg 
• Tumpm'\lt')i nVI!!11igin accomt1lOdatlotls nfmll1etcs:. coaches umllmlt1cr~ 
., .'\''1')1'«) slH)Jf' wllhin llh.~ nmltl~pull'05ChuHdltlgur c\)i.cwhen! fmlll!.' pl'nl,e:tty 
.. Hay bni1.dn(J gUtlrd gutt! tWUSQ(s) 

II ElectIOnic rncssngingslgn i1lon,g J~I !;Uhjl'C{ to C'hy ;lpprnvHI as :';c:1 fhrlh til lilt: 
Restated C(mdit}t}HS nf COf1l.iitil'llml Usc Pt."mlit 20(lS,,-09 ad npIc(1 i,,~(ll1c\ml,m1ly 
with til is AgTL"Crncnt 

.. Fiber Omk fiHd other c(»nmullic{lthm t'tmduh 
• Cen phone liJwcrS, ""uhJccl III Cit.y npJ~rnvul em !>ct f<n1h in Chapil;iJ HLS1 uf H1(~ 

Nfl FCo.l\·lunicfp:li Ctltht 
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FUNDING, CONSTRUCTiON AND ACQUISITION AGREEMENT 
AMENDMENT NO.1 

by and between 

CITY OF NORCO 
a mu nicipal corporation 

And 

BALBOA MANAGEMENT GROUP, LLC, 
a Delaware Limited Liability Company 



FUNDING, CONSTRUCTION AND ACQUISITION AGREEMENT 

AMENDMENT NO.1 

THIS FUNDING, CONSTRUCTION AND ACQUISITION AGREEMENT, 

AMENDMENT NO.1 (this "Amendment No.1 to the Agreemenr). dated as of June 6, 

2012; is entered into by and between the CITY OF NORCO, a municipal corporatIon 

(the "City"), and BALBOA MANAGEMENT GROUP, LLC, a Delaware limited liabillty 

company (the "Tenant") with reference totha followingfacts; 

RECITALS 

A. The Parties to this Agreement have heretofore entered into a Funding. 

Construction and Acquis1Uon Agreement, dated as of July 6, 2011 (the ~Agreement") 

with regard to the construction and financing of certain fac1Jities related to the 

SlIveriakes Equestrian and Sports Park. 

B. Section S.06 of the Agreement provides for the process of repayment to 

the City of the funded Actual Costs; specifically providing that the City shall pay certain 

Actual Costs for the construction of facilities to be repaid by Tenant. said payments to 

be paid monthly and amortized based upon an interest rata of 5.9% par annum. 

C. The Agreement and Development Agreement between the PartIes 

authorize a maximum reimburseable amount 01 six million doHan; (56.000,000), which 

would be paid by the City based upon the amount of Actual Costs incurred by the 

Tenant and upon providing a Letter of Cradlt lf1 the amount of one (1) year's annual 

prIncipal and interest payment. . 

D. Although the funded Actual Costs will not reach the maximum amount 

unW sometime tn th future, in order to prOVIde additional security at a point in time 

earlier than that required by the Agreement, the Parties agree that Tenant wlll provide 

immediately a Letter of CredIt in the amount of three hundred and fifty thousand dollars 

($350;000), representing the total annual Letter of Credit requirement. 

NOW, THEREFORe in consideration of the foregoing recitals s.nd mutual 

agreement set forth herein and for other and good valuable consideratioo 1 the receipt 

and sufficiency of which are hereby acknowledged. the Parties hereto agree as follows: 

SECTION 1. The Parties agree that the foregoing Recltals are true and correct 

and incorporate the same as If set forth [n fu11 herEmt. 

SECTlON 2. Upon the providing by Tenant of a Letter or Credit in the amount of 

three hundred and fifty thousand doUars {S350 1000} which meets the reqUirements for a 

Letter of Cradl! set forth in Sectron 5.06 of the Agreementt the City agrees to pay 

Relmburseab!e Expenses incurred by lhe.Tenant. Payment shall be made pursuant to 

that process set forth in Sectioos 5.03 and 5.04 of the Agreement 

SECTION 3. The Parties acknowledge that the bank letter required pursuant to 

Section 15.1 of the lease Agreement has not been provided as of the date of this 

Amendment No. 1to the Agreemeot and that nothing in this Amendment No, 1 to the 

Agreementw(l\ves or otherwise effects the requlrement to do so, The Parties agree that 

said bank letter shaH be provided no later than August 1 t 2012. 

I 
I 



SECTION 4. It is understood that interest on the loan shall begin to accrue at 
the said 5.9% effective from the date of each payment to Balboa. Monthly payment on 
the amount of the loan, including accrued interestj shall commence thirty (30) days from 
the date on which lhe City Council (or other public entity which is to own the Facilities) 
takes a final action to accept dedication of. or transfer of tilJe, to the FaciifUes 
constructed. 

IN WITNESS WHEREOF, the Parties have executed this Agreement as of the 
day and year first-above written, 

John R Harp , ity Attorney 

PrInted Name: Kevin Bash 

Its: Mayor 

TENANT: 

BALBOA MANAGEMENT GROUPr LLC~ 

a ~aware1ImI ed lIabiliKmpany 

~- .~ ... 
Its: Manager 



CITY of NORCO 
C1TY HALL .. :'m1(1 ClARK AVENUE " NORCO CA BZSSO • {9S1)135.39DO • fAX t!l51 1 27rHiS22 

fv1r. RichardJ. Brandes 
Balboa Management Group, LLC 

28801 San Juan Creek Road 
San Juan Capistrano, CA 92675 

Re: Silverlakes Equestrian & Sports Park ("Project") located at 5555 Hamner Avenue, 

in the City of Norco ("City"), California (,'Property") 

Dear f ... /lr, Brandes: 

This letter serves to convey direction authorized by the Norco City Council on rvlarch 7, 

2012, regarding the SHverlakes Project These actions are predkated on t!18 

acknovJledgement that neither the City of Norco, nor Balboa Management Group, LLC I 

is in default wtth respect to any of the agreements, entitlements Of documents affecting 

the Property, 

I am authorized to release up to $2,7 million of funds from '/I,/ater and Se\>ver Bond 

proceeds (the funding source ldentifledin the Funding and Acquisition Agreement) 

during tile months of April and r",'aYl 2012, for work covered by the "earthwork package" 

as necessary for the preparation and installation of water and sewer infrastructure, 

In order to access the funds, four things need to occur: 

'1. The first rent payment of $396,480 f11list be recelved on Aprll 2, 2012. Half of 

this amount IS a security deposit and the other hatf Is six months of rent 

2. An lOC (leUer of CredIt) funded witt' at least $700,000 must be in place by Aprit 

15,2012, 

0. Updated evidence of financial capacity Is to be provided vvith a tlmeline for 

funding of full Phase I costs of at least $36 million, 

4, A payment request must be submitted Citing the scope of "vork and tten"lized 

costs. 

As stated in my leHer of January 19, 2012, Balboa fll1anagement Group and its 

contractors have continued authorization to enter the Property to clear, g rub, grade and 

perforrn constructIon activities as stated in Section 2,2 of the Ground lease, Balboa's 

h(;V!ll a,\s,H 
,'.1,,,!£)' 

KJ,TflY AZEVE,(;;;) 
1.jaru! Pr::: "itrn 

crrv COUNCIL 

f;~RWI)J HAlm~ 
~OJtI(11 t~~J'bzr 

~"ERt\ filG G I ~'iS 
t:{1j[(l;j JlttTtP{-f 

Hk,,'WEY S'~ILU'l;',~j 
C:<Jm;:iit,,\,o;er;.:!;t 



Letter ~o Mr, Richard J, Brandes 

Balboa rv1anagernent Group, LLC 

Page 2 
Ma rch 8, 2012 

comrnencement of the Work;..~nor the City's authorization of the work.-..:will constitute a 

\vaiver of, or satlsfaction v'lith, any condition set forth in the Ground Lease, 

Additionally, in consideratton of the access to the bond funds at this time, Balboa agrees 

to release item (b)(iii) of Exhibit C of the Ground Lease related to Property and 

possessory Interest tax from the required "Conditions Precetienr, The City IS committed 

to assisting with thls activity; ho\>vever, It is nO longer considered to be a condHlon 

precedent 

Balboa a~so agrees that the City is released from the April 2, 2012 completion date for 

the \/;,tidenlng and improvement of Hamner Avenue along the length of the Silverlak.es 

Property. the relocation of electriclty povJer poles and the installation of the causeway 

beneath Hamner Avenue as listed in Exhibit G-2 of the Ground Lease and Exhibtt F of 

the Development Agreement. 

These activities are moving forvlard and wi!1 need to be coordInated VJith the Project's 

construction activities. Therefore, the completion date wIll be considered "uncertain,'; 

! am Including h'lo originals of this letter, Please sign below and return one to me, 

Beth Groves 
City r\~af1ager 
City of Norco 

Richard ~: Bra(ides 
ivianage~ 
Balboa tll1anagement Group, LLC 

c, John Harper, City Attorney 



TO; 

CITY OF NORCO 
STAFF REPORT 

Honorable fviayor and Members of the City Council 

Beth Groves, City Manager 

DATE: rv1amh 7, 2012 I' 

SUBJECT: 

RECO~v1i\~ENDATlON: 

Approvt\! to Jmp!ement Measures in the Continued 
Coostructron of the Sl1verlakes. Pmject 

Grant authority to the City Manager to implement measures to 
proceed v/ith the nex1 steps In the construction of CitY-OIll/ned 
water and $eV,ler infrastructure on the Silverlakes property. 

SUMf,.,1ARY; The City fvlanager rs reques1ing authority to 1mprement meaSUres reia1ed to 
tlie continuing construction on the Silverlakes property. Up to $2,7 million in vVater and 
Sewer Bond proceeds '..."ould be released by the City between AprtJ 3 and May ,2012. 
Updates ""Jill aiso be made to release the City from speclfic "coilditions precedent" 
included in the original lease documents, 

BBACKGROUND/ANAL YSIS: On July 6. 2011, the City Council approved agreements 
v'/1th Balbt)(:l f'v1anagement Group for the development of the Sliverlakes Equestrian e .. 
Sports Park, Grading'..'Jas begun on the site last month, Under the agreements, Balboa 
fv1am;lgement Vim have access to v.rater and sevIer bond proceeds for the constmctiorl 01 
"vater, se\ver and road infrastructure on the City·owned Silverlakes property. Also under 
the agreements, all of 1he loaned monies will be repaid by the developer and a 1:1 
constructed infrastructure becomes Ule property of the City, 

The City Manager IS seeking authority to implement the follOWing provis.lons: Release Llp 
to S2.~7 million between April 2 and l'\;~ay 31,2012< The first lease payment is due Aprll2, 
2012. The fonds wlll nat be released until after 1hat lease payment is received, 

8aiboa Management Group has agreed to and the CIty :\~anager will implement the 
reJease of the follov.;ing requirement as a "Condltions Precedent" as stated in Exhibit "C~ 
of ~he Ground Lease l but it 'NUl stili remaln as a requfredactivlty: 

(b)(ifi) Within one hundred eighty {1BO) clays of the Effective Date, Tenant 
shall be satisfied With the amount of U1i.~ Impositions (e.g" real pmpert>f 
taxes), including any possessory interest tax, attributable to and 
assessable against the l.eased Premises, The City agrees tosssist 
Tenant and to meet with the County of Rlverslde and fis departments, 
such as tilt! County Tax Collector and Tax Assessor (im::ludlng making 
application on Tenant's behalO 10 an effort to have the taxes as low as 
poe,slble, 

Agenda Itam 1.K~ 



AppH.wal to Implement Measures in the Continued Construction of the SlivertakBs Project 
Page 2 
March 7, 2012 

Balboa i'.1anagement Group has agreed to and toe CUy tll'anager wiU implement the 
release of the requlroment that the City complete the foilov.;!ng public infrastructure 
improvement projeot by April 2, 2012, stating that the City is required ~o consiruct without 
reimbursement from the Tenant as listed in Exhibit G~2 of the Ground Lease and Exhibit 
'F' of the Development Agreement 

Wrdt'Olning and Improvement of Hamner ,A.venue along the length of the 
property, inctuding the relocation of electricity pov.,1er p,oles and the 
instaitation of caus€\,.vay beneath Hamner !\venue for vehicle, pedestrian 
and equestrian connectiVity beh .... een the property and JCSO's property, 

The Hamner Avenue Widening Proj~ct is moving for.uard, but to this date construction 
has not begun, Therefore, the compleUon date \,1,1111 be agreed upon as a date uncertain., 

Upon approval by the City Council to grant authority to the City Manager to implement 
these measuresj a letter of agreement vilil! be signed by both parties, 

F!NANCIAl irv1PACT: fundIng is designated In lhe City's adopted CIP Budget in the 
V,later and Sewer Bond Proceeds Fund in the amount of a $6 ml!l!on lmm for the 
con$truc~ion of \vater and sewer infrastructure on the SlIverlakes Property, To date, 51 
million has been released on the project. This $2:,7 mitlion 11,1111 bring the t{)tal to $3,7 
million, 

,180552 



HARPER & BURNS LLP 

j:Qt~r-; p cHAHPEP ~ 
f;\JRtifj 

R ,,<URN!, 

Q'f·;;;0YI~t<~ 

JI}D!!>' (,uRTl'I' 
Mle H~.EL ~ff{H.rHtO'\l(;R"· 

January 10, 2012 

Balboa Mmmgcment Gn)up, LLC 
PO Bu;.; 609 
:!88()1 S~m Jmm Creel. R{ntd 
San Jmm C(~pistrrum, Calif(mliu 92693 

4i;J!i ~k-A!ds:tLi t;TREtr 
OHill/ClEo C,',L;FUflrliA 91::!t.':l 

\\~'W h~bo.t'flj tj)rr~ 

j7i4i- 77i,.'1725 
r,!,X(1Hi f.4-4<UW 

RE: City Attorney Opinion Reo: Silverlakes Equestrian and Sp()rts P~l.tk 
Compiiance with Use Covenant. 

This opinion is rendered in my capacit>' as the City Attorney 11)1" the City of Norc(), Si1verlakes 
Equestrian Sports Park ("Silverhlkc:f') is proposed to be located on 121.71 (+/-) of undeveloped 
property located in the City ofNofCO (the "City")~ which property was acquired by the City 
throul'J,h Stctn:iticsand Exc1Hu},r!e Commission v'" TLC In\'e$trn~J!1S-Ilnd Tmd~ COtllQmw, eL aL, 
Case Number SACB~OO-96()-DOC (MLGx), and is subject to a covemmt running with the hmd 
(the "lJs!! Covenant") providing that the property W01,tld be Boldy for recreational and park 
p~lrposes and that there \l.'Quld be nQ cornmcrcinl or residential uses thereon,. 'Illis opinion IS 
based upon my revit~\v of the Use Covenant and that action taken hy the City of Norco, City 
Coullcil. on July 6~ 201 i llnd .TuI)' 20. 2011.upproving Silverlakes to be operated by Balboa 
1'..Janagelucnt Group, LLC, and its su(;cessors, sflid action specitlcally enumerated tiS fo11O\\'£: 

3. Norco Silvcrlake~ Grmmd Lease by and between the City of N('I[c() ("Landlord") 
and Balboa M::magement Group, LLC ("Tenant"). 

0, Norco Sllveriakes Shared Use Agreement by ~lrld between the City of 1\O!{;:(} 

(L<mdlord) and BalbouiVhmagemcm Gwup. LLC (Tenant), 

c. }~e$(}luti{ln No, 2010~5 L restating the Conditions of ResolUtion No, 2009·08 
(Adopted on ?vhtrch4, 2009) rchlting to Conditional Use Peml1t No, 2008-()9 for the Silverlake~ 
Equestrian & Sports Park located on the east :iide of Hanmer Avenue north (If the Sama Anlt 
River, 

d. Ordinance No. 2011-934~ approving the Development Agreement by and bct\Veen 
the City of Norco and BaJb(lrt Managermml Group. LLC for the Si1vcrlakes Equestrian & SPO~'i 
Park. 



Balboa l\'lanag~ment Group, LLC 
January 10,2012 
l)age Two 

c. Funding, Constructiml and Acquisition Agreetnent by and ben:vcen the City of 
Norco and Balboa !vlanagclI1cnt Group, LLC 

[ Resolution No, 2m 1~52, approving t1ndings that the Si1vedakcs Sport;; find 
Equestrian Park p:n:~ject is: C(}I1s1stem \vith the Prdpcrty Deed Restrictkm on the 122-~H;rc 
Silvedakcs Property, 

B1Lqcd upon my re-,icw t~f the fvregoing, it is m.y(Jph1ion that s".id tWiions und ::'lgwt:tutms 
nre consistent witb the restrictil.;ms of the Use Covenant TIllS opinion may be relied upon by the 
addressee only, This opinion d()e~ not abrogate or supersede any judgment rendered in that 
action t1led in the Riverside County Superior Court validating such actions, Cm;e NUll"Jber RIC 
1112463. Any Jlldgll1Ctlt rt!ndered contrary to this opInion S111111 result in this opinion being null 
unci void and 01'00 force or eftecL Neither the addressee. n{1t any third party, HHl)' rely on this 
opinion for any pU!'P~):;.e\vhatsoever to tbe extent that it is inconsistent \vith any such judgment 

Vcrv truly vours ~ - ~ ~ ., 

HARPER & BURNS LLP 

c; t>.'lclllbcrs ofthe City Cotmcil 
Beth Groves, City lvlanager 



CITY of NORCO 

:\"1 t. iLL Isr;md ~~'i 
Bd;.;.tmr Spot] Mlmagcmcl1l Company 
P.O. Uo,.; (lOt) . 

Sill! JUt!!) C;tpistrarm. CA 9.1Ml,'\ 

Thi~ It'u~~t will c(mfirm Umt purs.mmt to ahe pI(1\'15IOn~ nf Scc~i<m :LU2 of lilt.' Fm1ding, 
Cnmmm:thm Hnt:! i\cljnis,itinll Agnic:mcm by and t~~twccn the City of Nnn;o Hml Bnn~la 
M:Hw!!.cmcllt Group. LLC. d;il~d July 6, 201 L Ihtl City Im~ Sod ilside Slt,OnO,Uoo uf 200') 
Enh."qnisc R¢;\'i.'mlic Bund I,mcce"d~ to rdmhurl>f: lJaltliHi Munugctncill Gmup. LtC. for the bC'tu:11 
Cli:->t IJf eligihle l'.cv ... er ami Wat;:t related fadlh~cg M d1r.crCl~ COml1tlilL:nl Unil!\ cmnplch:d l.mdt!t 
till: Fl1m!iI\1!.. Cnn~tnlclio:n .md A~·(iUi}i.ition t\grC!;lUcnL 

FlInhcr. please nm~ that 'J" PJlwilJlO!'d fur in Sr;{"1i()1l fi.U6 of (he aht)\'cr\'!r~n.:ncc agr\.:'~mcnt, uS 

SCL'L1rity fnr iii\: t~pHyml:nt of ihe lI;imbur~tthlc:lInmml. Ihihmt jof,nttH OCH\'(;f H) the Chy. prmuplly 
prior h) ~my paymcm by lhc; City. :111 unconditiomll. irn:vneiihl~. nme.\\":uhh: ami ;u:ccpt~~blc l;:tlcf 
M t;fcdillil the iltHnullt cqmLi 1l) !olal{;urr~[)t year of momhJyitlSlaUmCllls dilc. 

Cnpr 
BH:mb J;H.'Hi1~, City Ch:rk, City ... 1' Norell 
John Il:lrpcr. City Atio.rtlcy. Cil~' of Norco 
N~dJ(.~y X. F\4.;'tIllCrly, KtmH:fly. Lmnishaw & RO'i.~L tU) 

at R."r1.N "f$,l~~i~ 
tUr·;1 

CITY COUNCIL. 

"':'H'(~vtO{) 
Cl'.n'I~~.,· 

GRHI ~.sW1~'1 
~ ..... ,":dit.~'#f':'!1;:? 

H/i~V.fu~ f.?~~r.,Ji;"H~ 
c,e t. "in·;. ~/~n."':-tt 



CITY of NORCO 
CITY HALL" :2870 CLARK AVE HUe • NORCO CA 928&0 .. \~S1) 735.:J!lOO .. fAX ($!i1) 274).5022 

January 19,2012 

ML R.J. Brandes 
Balboa Management Group, LLC 
28801 San Juan Creek Road 
San Juan Capistrano, CA 92675 

Re: Silver lakes Equestrjan &. Sports Park (ilProject") located at 5555 Hamner Avemle, in 
the City of Norco rCity"', California ("Property') 

Dear ~"k Brandes: 

This letter serves to convey direction authorized by the Norco City Council regarding the 
Sflverlakes Project These acHons are predicated on the acknowledgement that neither the 
City of Norco, nor Balboa Management Group; LLCj Is in defautt with respect to any of the 
agreements~ enlit!ements or documents affecting the Property. 

Upon receipt of a payment feq uest dUng the scope of work and itemized costs. I am 
authorized to release up to S1 millkm of funds from Water and Sewer Bond Proceeds (the 
funding source identified in the Funding and Acquis1tion Agreement} between now and 
February 28, 2012 for work covered by the Initial grading permits, 

Balboa Management Group and its contractors are E)uthorlzed to enter the property to clear, 
grub, grade and perform construct1on activities as stated in Section 2,2 of the Ground Lease, 
Balboa's commencement 0 f the Work - n or the City's authorlzaUon of the work ~ wlll 
constitute a I.vaiver of, or satisfaction with. any condition set forth in the Ground Lease, 

The next court date for the Validation AcUon is February 28, 2012, The first lease payment is 
due to the City 15 days after the Vatidat10n Action is approved and med, or by Aprif 2,2012, 
'Nhlchever comes first 

In the event that the Validation Action is not approved, the City is wilUng to consider 
amending the origrnal agreements refatedto contillions associated ,,'.Iith the Second Phase of 
the project If necessary, that would require an amendment to the original documents, 

We are all looKing fC)f\vard to the commencement of grading work on U,e property next week" 

C, John Harper, City Attorney 

Ki:VIHBA&,1 
rb'f(~ 

KHH'f' ",ZEVE:Dj 
Mai';jl:N>j~ 

CITY COUNCIl.., 

BER\'i'lfl H"'W~" 
C4:1f.*;d ~'~llf 

HERa Hia(lll~ 
C-.Q,~fi~! t,,\l!Tt.er 

f9;B,V2l'SULUVMl 
r","I<:lu""~,,f 



TO: 

FROM: 

PREPARED BY: 

DATE: 

SUBJECT: 

RECOMrv1ENDATION: 

CITY OF NORCO 
STAFF REPORT 

Honorable Mayor and Members of the City Council 

Beth Groves t City Manager 

John R. Harper; City Attomey 

June 6,2012 

Amendment No.1 to the Fum:ling, Construction and AcquIsition 
Agreement by and between the City of Norco and Balboa 
Management Group, LLC 

Authorize the execution of Amendment No, 1 to the Funding, 
Construction and Acquisition Agreement, requiring Balboa 
Management Group, LLC to provide a Letter of Credit in the 
amount of $350,000,00 pursuant to Section 5,6 of the Funding, 
Construction and Acquisition Agreement. 

SUMMARY: The FumHng, Construction and Acquisition Agreement requires Balboa 
r..,;anagement Group LLC ("Balboa") to provide a Letter of Crad/tin an amount equal to the 
annual debt service on monies provided for the construction of City-owned water and 
sewer infrastructure on the Silverlakes property. Pursuant to the Council's prior 
authorization. approximately $1,8 Million Dollars has been prOVided to date. Rather than 
having Balboa provide a series of Letters of Credit for each draw up 10 the maximum 
amount, Balboa has agreed to provide a Leiter of Credit in the amount of $350.000 which 
wm allow draws llP to the maximum of $6 Million Dollars and provide additional security to 
the City. 

BACKG ROUNDJANAL YSIS: On June 6, 2011. the City Council approved agreements with 
8alboa Management GrouP. LLC for the development of the Silverlakes Equestrian and 
Sports Park. Under 1he Funding, Construction Acquisition Agreement (the "Agreement"). 
Balboa has access to up to $6 Million Dollars in water and sewer bond proceeds for the 
construction of City water, sewer and road infrastructure on the City-owned Silverlakes 
property, which amount \vill be repaid on a monthly basis in an amount equal to the debt 
service on the bonds. Balboa has the option of paying the amount off earlier should it 
choose to do so. Section 5.6 of that Agreement requires that a LeUer of Credit In the 
amount of one year's annual debt service be provlded based upon the amount actually 
loaned to Balboa. The Agreement contemplates a series of Letters of Credit and does not 
provide a maximum amount for the Letter of Credit should the entire available amount be 
utitized. To date, approximatoly $1.8 million has been provlded. In order to provide 
additional security to the Clt,)l, as well as to avoid the necessity of providing a series of 
Letters of Credit. the Parties have agreed that, prfor to the release of any additional funds, 

Agenda ltem1.N. 



Amendment No. ·1 to the Funding, Construction and AcqUisition Agreement 
Page 2 
June 6, 2012 

Balboa wUl provlde a Letter of Credit in the amount of $350,,000. representing the 
maximum required under the Agreement should the maximum amount of funds be 
provided. 

Construction of the facilities is continuing in accordance with the Silverlakes documents 
and on April 18. 2012, the City received Balboa's security deposit and 51x months lease 
payment The Parties acknowledge that the bank letter pursuant to Section 15.1 of the 
Lease Agreement has not been provided a this date. and nothing in Amendment No.1 

W. 1l1v.es . or otherwise effects the~.. ..e. m.ent to d .. 0 • The pa. rt .. ias agree that said bank 
letter shall be provided no later t an August 1, 2012. 

FINANCIAL IMPACT: There is . dUional funding to be authorized by this action, 

/81256 



~"" __________ ... ~ _____ - ____________ .""7_-___________ ilMN __ 

St'ptembcr 15, 2(1l ] 

Mf. RJ. Bntndes 
Belstutr Sport Management Comp;;my 
P.O. Bc)x 609 
San JUlin Capistrano, CA. 92693 

Dear :tvIr. Brundes: 

Thi!' l(mc,[ \vill confirm that pursuant to the proVtStOllS of Section 3J12 of the Funding, 
COrlstn.lction and Acquisition Agreement by Imd between the City of Norco and Ha.lboa 
1vi~\nagcrntnl Group, LLC, dated July 6, 2011, the City has set iiside $6~OOO,ODO of 2009 
Enterprise Revenue Bond proceeds to reimburse Balboa Management Grmlp, LLC, fOT the ~ictual 
cost of eligible sewer und 'water related fndUtics or diScrete component units completed under 
the Funding, Construction and Acquisition Agreement. 

Further, please note that as provided for in Section 5.06 of the abov(} refere,nce agreement, a~ 
security for the repayment of the reimbursable amount, Balboa Bhall deliver to the. City, prQt1)ptly 
prior to any paymem by the City, ~m unconditional; Irrevocable, renewable and lJcccptahle !cnef 
nf credil in the amount equal to total current yeiu of monthly installments due. 

If you have any Concerns or questi(m~; plca.,'\e contact me at (951) 270-5650 
- -

Cop)' 
Brenda Jacnbs, City Clerk, City of Norco 
Jolm Harpt~r, Cily Attorney, City of Norco 
Nancv N. Kennerl\,. Kennerlv, l.amisha\\t & Rossi. LLP 

~ of ..;..- , 

BtRw!r. HANriA 
f/ou!,qr 

KEVIH a;..SH 
Mlrr< Pf~ T!;'lI 

CITY COUNCIL 

Kt.. 'mY AZEVEDO 
C<!;wdl r,~riJtl 

GREG Ne"VrO:N 
C;'Jrai M.rnt<'J' 

f<);,RVEY 5iJ.!~!\!4-'l 
C:;:;Vt',>~,.l \~~'T~r 



CITY of NORCO 
CITY HALL .. 2370 CLARK AVENUE .. NORCO CA !12SS0 • (951) 735~3f.H)O • FAX (951)270.5&22 

January 19, 2012 

rv1r. RJ, Brandes 
Balboa Management GrollP, LLC 
28801 San Juan Creek Road 
San Juan Capistrano. CA 92675 

baliwlliilillil·jij 11 .. II!I. 

Re: Silverlakes Equestrian & Sports Park ("Project") located at 5555 Hamner Avenue, in 
the City of Norco eCity"), California ("Property") 

Dear Mr, Brandes: 

This letter serves to convey direction authorized by the Norco City Council regarding the 
Sirverlakes Project. These actions are predicated on the acknowredgement that neither tbe 
City of Norco, nor Balboa Management Group, LLC,. is in default "Nith respect to any of the 
agreements, entitlements or documents affecting the Property. 

Upon receipt of a payment request citing the scope of work and itemIzed costs, I am 
authorized to' release up to $1 million of funds from Water and Sewer Bond Proceeds (the 
funding source identified in the Funding and AcquiSItion Agreement) bet\'veen now and 
February 28, 2012 for work covered by the inltial grading permits. 

Balboa f...,1anagement Group and its contractors are authorized to enter the property to clear. 
grub, grade and perform construction activities as stated fn Section 2.2 of the Ground Lease. 
Balboa's commencement 0 f the Work- n or the City's authorization of the work - ",,.rif! 

constitute a waiver of. or satisfactIon \vith, any condition set forth in the Grow nd Lease, 

The next court date for the Va[idatlon Action fs February 28, 2012, The first lease payment Is 
dueto the City 15 days after the Validatton Action is approved and filed, or by April 2. 2012, 
whichever comes first 

In the event that the Validation Action IS not approved, the City is willing to consIder 
amending the original agreements related to conditions associated with the Second Phase of 
the project tf necessary. that \vould require an amendment to the original documents; 

\Ne are alt looking for.'Jard to the commencement of grading work on the property next week; 

Best Regar t 

l:w) \ 
(P{A,4.f ; 
Beth Groves 
City Manager 

c. John Harper, City Attorney 

KE .... : r l BAf'.M 
1>,>1;0)';, 

J{ATHY ;'1.E\~O(J 
fl~ijr r1~ 1 em 

CITY COUNCIL 

GERWIN ~~.tm.; 
(::'J~f;t'i M,in\'¥ 

HERB W:;-<3IHS 
C:iJf{.:i1 M¢filt~f 

HAI\VEY SU~U'iNI 
rijV~;~ .v~nt!t1t 



TO: 

FROM: 

DATE: 

SUBJECT: 

RECOMMENDATION: 

CITY OF NORCO 
STAFF REPORT 

Honorable Mayor and Members of the City Council , 
f{\' J 'Y 

Beth Gn.')ves, City Manager ~ lll¥110 
J''V~' 

January 18,2012 
I 

Approval to Implement Measures Necessary to. Proceed with 
the Construction on the SHverlakes Prorect 

Grant authority to the City Manager to implement measures 
necessary to proceed with the construction on the Sflverfakes 
Project. 

sur·/u .. 'ARY: The City Managerls requesting authorlty10 implement measures necessary 
to move frmvard \'J\th the grading, grub clearing and construction activities in relation to the 
Silverlakes project Up to $1·· million in \>Vater and Sewer Bond Proceeds viould be 
fe!etl~ed by the Clty between now and February 28, 2012 to assist VJith theini1ial gracing 
vJortc Measureswou!d also be put in place regarding. the required date for the receipt of 
the first lease payment 

BACKGROUND/ANALYSIS: On July 6, 2Q11, the City Council ~pproved agreerm::nts VJith 
Ba~boa Managernent Group, LLC lor the development of the SIIv9rlakes Equestrian & 
Sports Park, Grading permits have been issued and stte preparation vlork is begTnnlng. 
Under the agreememts, Balboa Management will have access 10 "Vater and Sewer Bond 
Proceeds for the construction of water, se\.ver and road i nJrastructure on the Clty-owned 
SilveriE.kes property, A1so in accordance with the agreements, all of the loaned monTes "viii 
be repaid by the Developer and all cons1ructed infrastructure becomes the propeny of the 
City, 

In keepIng vllth the project goal of a prelIminary opening the Silverlakes Equestrian & 
Sports Park in September 20-12, and full op€H11ng by February 2013, the City rl.~anager is 
requestIng authorHy to implement the following proVisions: a.) release (upon receipt of a 
payment request sitinglhe scope of work and Itemized costs} Up to $1 mHiion of fLmds In 
VII'ater and Sewer Bond Proceeds between now and February 28, 2012 for the initial 
grading ,",vork; b.) authorize Balboa Management Group, LLC and its contractors to enter 
Ule property 10 clear,g rub; grade and perform construction acHvft1es as stated in Section 
22 of the Ground Lease; and c,} notify Balboa Management Group, LLC that the first 1ease 
payrnent is due no later than April 2, 2012, at vl/hich point in time fun constnJetion v.t111 be 
underviay, 

fINANCIAL ft"lPACT: Fundfng JS deslgnated In the City's adopted C1P budget in the vV;ater 
and SS\'I,'er Bond Proceeds Fund In the amount of a $6 million loan for the construction of 
,-vater and sewer infrastructure on the SiiverlaKes Property. This action wm retease up to 
S 1 milnon of those funds" 

Agenda aem 4.K. 
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CITY HALL :(.l 2870 CLARK AVENUE. NORCO CA 9.2860 ~ {951} 735-3900 • FAX (951) 270-5622 

September 15,2011 

Mr. R.I. Brandes 
Belstarr Sport Management Company 
P.O. Box 609 
San Juan Capistrano, CA. 92693 

Dear Mr. Brandes: 

This letter will confirm that pursuant to the proVIsIons of Section 3.02 of the Funding, 
Construction and Acquisition Agreement by and between the City of Norco and Balboa 
Management Group, LLC, dated July 6, 2011, the City has set aside $6,000,000 of 2009 
Enterprise Revenue Bond proceeds to reimburse Balboa Management Group, LLC, for the actual 
cost of eligible sewer and water related facilities or discrete component units completed under 
the Funding, Construction and Acquisition Agreement. 

Further, please note that as provided for in Section 5.06 of the above reference agreement, as 
security for the repayment of the reimbursable amount, Balboa shall deliver to the City, promptly 
prior to any payment by the City, an unconditional, irrevocable, renewable and acceptable letter 
of credit in the amount equal to total current year of monthly installments due. 

If you have any concerns or questions, please contact me at (951) 270-5650 

Sincerely, ~.~ ~~-

//-~r" tA. ,.,,{.~ 
/z-- f; .;... rA\ 

v. An Ok ro, CPA· 
Deputy City Manager/Director of Finance 

Copy 
Brenda Jacobs, City Clerk, City of Norco 
John Harper, City Attorney, City of Norco 
Nancy N. Kennerly, Kennerly, Lamishaw & Rossi, ll.P 

/jk-79415 

BERWJN HANNA 
Mayor 

KEVJNBASH 
Mayorf'n>Tem 

CITY COUNCIL 

KATHY AZEVEDO 
Council Member 

GREG NEWTON 
Council Member 

HARVEY SULLIVAN 
Councll Member 
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FUNDING, CONSTRUCTION AND ACQUISITION AGREEMENT 

THIS FUNDING, CONSTRUCTION AND ACQUISITION AGREEMENT (this 
"Agreement"), dated as of July 1St 2011; is entered into by md between the CITY OF NORCO, fl 
municipal oo11'Oration (the "cttY')~ md BALBOA MANAGEl'vmNT GROUP, LL~ a Delawa.r:e 
limited liability compmy (the G4TeWlant") v.ith reference to following facts: 

RECITALS 

As Tb.e City owm approximately 122 contiguous acres of land in the City ofNOl'IOO, 
Cowty of Riversidet oommonly kl:wwn as Silverlakes (herein ~'Snve:rh.kes') or "SHver)akes 
Property" end depitrted in EmlliH ~~ A 7f. attached hereto and made a part hereof}. 

B. The City leases the Silvermkes Property to Tenmt pursuant to 'that certain lease 
agreement anitled ~«Noroo Silverl.akes Ground Lcmse~ dated as of .fuly 6~ 2011 (herein c'GNund 
Leue'f). Te.mm.t desires to undertake development thereon and ~ .operate a. public park and 
equestrian md sports facility with related amenities pursumrt to the temIs of the Ground Lease and 
that certain Shared Use A~ by Wld between Tenant and the City dated as of July 6. 2011 
(here~ Ii¢~nas.nd Use Agreement''); 

C, On even date and oonctl11el'lt berewith. the City and Tenmt enten:d into that certain 
Developmem Agreement (he.reln, $~Dev.pmeniA~eWlt") gove.ming, wnongothertbings, the 
enti11ements and feeg related to- the planned co~on and development offue Snvedakes Property 
by Landlord. and. Temm.t; 

D. The Groood Leasei Slwed Use Agreement rand Development Agreement (which 
agreeme:nts are herein collectively referred. to as 1be ~Sif.VU].9 DoeummatJ

) are consistentandirt 
compliance with, and .in satisfaction of, the terms and oonditio.ns of'1hat cerWn Memonmdum of 
Undmtending fur 'the Redevelopment of the Silverlakes PJ'openy dated is of JtUl\.'i.MY 1.6. 2008. u 
subsequently amended (here~ the MMOtr)~ vmich agreement shall be deemed term1nmed and 
su.~ by the Ground Lease on the Teml Commencement Date (as defined in the Ground 
Lease); 

E. Subject to the terms and conditions of the SilverIalres Docmn~ Terumt proposes to 
develop Silverlalres Property with certrdD improvements tM.t Me intended to be conveyed 10 the City 
(as hereinafter defined and identified as the "J'aeititRs" and/or '~City F!tcll_'?; 

F, The Facilities shall be on. within orin the vicinity offue SilverJakes Property, and the 
CitY amI the Temmt will benefit from a. coordinated plan of desi~ engineering and oonstn.rotion of 
the Facilities and the development of the land; and 

G. The Temm:t wishes to fmmce the oosts of constructing the Fawillties* un ihe City is 
willing-to provide such firumclngmtheamount(s) herema&r ~eifiedas ~ byenterlnginto 
this Agreement. 

NOW, THEREFORE, in considemtion of1he foregoingrecimls and the mutual~ 
set forth herem~ and for other good and valuable consideration, 1he receipt and iUfficlency ofwhiM 
are hereby acknowledged.t the parties hereto hereby agree as follows: 



ARTICLE! 
DEFINITIONS 

SootiOD 1.01 Defmitiolls. 'I"he following terms Shall have tbemecmm8Sucri~ 
to them in this S~n ] .01 for pmposes of this Agreement. 

·'A~tMee Daten means the dm on which tit1eto a Facllity is t1:mmierred to the City (or 
other-public entity whicll is to own a Facility) as specified in Section S~02. which date is eifuer1he 
date the City pays Tenant for Ii Facility or DUoel'de: Component ~f Of) if a deed or other 
:recordable dooumentatioo is necessary to mem1orla1i~ the ~oftitle. them thedm:e on which the 
City Councl.l (or other public entitywruch is to own a Facility) takes fin$U action toacoopt dedicmon 
of. or mmsfer of title to, a Facility. 

"~t'l means this Funding,. Construction and Acquisitio.l1Agreement, togetherwith 
any Suppl~w nC1:\..1O • 

.. Acl.1W CO!t» means the subs~ cost of IS FtwffiV or a Discrete Component.. which 
oosts may inolude: (i) the costs fur the ~otkm (including grading, ~latio» amdlor 
fabrication) of such Facility Ot Discrete Component; (ii)the comin~ byihe Tcmmt in prepmmg 
the Plms for such Facility or Disavie Component £w.d the related oosts (if enviromn.enUll eva1uatioo.s 
of the Facility or Di~ Component; fill) the fees pmd to govemmentJd 8Iencies for~ and aU other 
costs :itI~ :in connection with obtmmng pemri~ liClmSes or other govem.mental approvals fo1' 
such Facility or Discrete Component; (iv) a constmction and project m~e.nt fee of six pe:room 
(6%) of the costs described in clause (i) aboVt1 mammd fot the oomtruction of ncb FaOOity or 
~e C'cmponent; (v) probsi.omd oosts inwrred by 1he Twumt as!il4.lciated with mch Facl1if;yor 
~e Com:ponen~ such u mg!neerin& l~ aoommting, inspectlon, oonstruotion stHm& 
materials testing and similar proft'l8sional services; (vi) oosts diNotly relawd to the oonst:roOOon 
mdlor acquisition of a Facility or Discrete Component, moo as. ~ of pa.ymm~ performance 
mdlor maintenance bonds. and ms'lJ.l'1illlct costs (moludmg CO$ts of MY title ~ reqgired 
he:rem:tdm mdlor the cost 'W re-pme, ~act or otbeiJ'\Jllise repair orresrore sofis. dfected by the 
oorultmmon oontemplated herein); twd. (vii) ~ of QftY or imerest ~e, which cost shall be 
caleu1ated usblg the Mme :interest me paid by Terumt to the City in ::repayment of the loan provided 
by City 1.0 tlle T~ with res~ to anyoonmdion loan obtained, or other fimmoin.gprovided by 
the Terumt m; ratably applied to the Facilities from the date: costs me incu:!nld wtillmcih com are 
reJmb1l1.'Sed pW"Su.tmt to an approved Payment R~e8l A d~ptioo of the Facilities 'are set forth:in 
EJldbit "B" hereof. 

M Aft'mIaU" shall have the meaning attributed to it in the G.rowd Lemle, and shall include a 
"Successor Temmt~ as defined in the Ground IAse. 



MeAty F.lclUties~~ (fdso known U "Facility" or uFacilitiest~means the s1ree~ storm drain and 
other improvements contemplated by Exhibit "B" and which are to 00 constructed by Terumt then 
owned, o~ Of maintained by the City u herem provided. The descriptions of the Facilities in 
lDibit "S" are prelimimJ.ry in some cues. The final Plans may show substitutes or-modfficmions 
approved by the City to the proposed Facilities in order to accomplish the work. Additional pub1ic 
improvcmleIDts may be added to Emibit "'B" through ill Supplement -to this Agreement exeu-atoo by 
Temmtand ~. 

UComty~ means the County of Riverside. California. 

"D~r" means the Director of Public Works or his 'Writtal designeeading .. :mcll tmder 
this Agreement. 

".Dil~te Component!l means any component ofa Facility or as approvm bytbe Direcl.or. 

"P,ymem.t R.eq1.1e1t·t means a doc1.m'Wnt:, 10-be used by ti:te Teunt in requestingpayment of a 
l"urchue Price or ft.mdmg with respect to one or more Facilities. 

"Planl» means the plans. specifications, schedules and reJated oon.sttuetion contracts fur the 
FlWllities and/or ImY Discrete Components thereof ~ved PW'EluMt to th.e appHolilile Qmdds of 
the City whw completed and acquired. As of the date of this Agreement, the City sttmdards for 
constru.ction incorporate those sd: forth. in the Gi'eeit Boo~ Stmdazd Specifications for Public Works 
Coostmction (SSPWC), of the Southern Clilifomia Chapter of the American PubliC Worb 
Assocl.atiM. 

~~hue Priee" meMS the amount paid by the City fur a. Facility mdlor my Discrete 
Components 1iwreof determined in accordance with Artiole VherooC being m1 mnotmt eq-ual to the 
AOOlal Cost of such Facility or Di~ Cmnponcmt, but rubjea to -.y limitations and reductions 
provided for in Articl.e V. 

'"$ubstu&Dy Compl.(d)~t or words oflike import with~w a Facility (If Discrete 
Compooentmeans t1mt mch Paci1ityor Di~Compt)fil1mtis $ubstM.tially oompletein ~ce 
with its Plans and is available foruse for its intended pmposetnotwi~ mlY::tmal.~ list''' 
itenm still reqlilied to be oompJd~ 'WiIess weh items are ~ fur the me operation of such 
Facility or Dismde Component, and ~ be based upon ~m of the DlIootot or Cityinspecim, 
which sball not be~ab]ywitbhdd. 

''Supplemfmt'' meas a vvntten document signoo byfuepmties mnendin& wpplemooting: or 
oih~ modifying this Agreement and any exlulJit hereto. inoluding the list of Facilities. 

~~31IjAcqIl19brm 
~ent FJNIIl, 



ARTICLE II 
AGREEMENTS 

Sedi@n 2.01 Fhu:nemg. 

The City has ~ to firumce the Facilities by entering into thls Agreement by paying for 
Di~e Componenm 'tbereof an.d lms. sufficimt aDd immediately a.vailable mnds to do 00 up 10 
Actual Costs but to a maximum. of $6,0«)01000. 

Saon 1.01 No Advllmtsge m aty Qplldm~n. 

The Cityf by its approv,W of1bis A~ent. w determined that it win obtmnno advantage 
from undermldng the oonstmction bytbe City directly of the City FacUiti~ and that the provisions 
of this Agreement require that the Faeilities to be oonmuctOO by the Tenant and a.oq~ byibe City 
be oonstIucted. u.ifth~ had been oonmucted 'Wider t1re direction and supmvision of the City, as set 
forth in Section 4.03 'bdow. 

SeetiCllR 2.13 ~mmu. 

lD oonsidemtiml ofthemutwd promises lmd oo~ts 8etfurtb. ~ and forothetval.uahie 
consideration, the rooeipt and sufficiency ofWhicb fCre h«ebyaeknowledpd, the Citymd the Tmant 
agree"tlmtthe fumgoing and theRecltru.8abov~ as spp1icabl~1o ~ Me tmearul~ and further 
make the sgreemmti set forth herein. 

ARTICLEDl 
FUNDING 

BEdim! :UU aty Pro~p. 

The City ilIl:WJ acquire the Facilities aM/or Di~ Components tbereofby the payment 10 
Ternmt of the Actual Costs incurred by Tmwlt ~lati'Ve thereto pummnt m the process set forth in 
ArtiCle V below, ~p to I. muimum of$6,OOO~OOO. 

Sedita 3.01 Amoumt Avdmhie fDf At-twil C~ 

The mnOmlt available by City for pay.!:'OOM to 'Tenant for the Acmd Costs of the Eligible 
Sewer md Water related Facilities and/or Discrde Components ill Sh Million Dolim 
($t'V)OO"OOO.OO) • 

.Fmldi!llCM~ud~on 
~!lfI.t RNAL 



ARTICLE IV 
CONSTRUCTION OF FACILITIES 

To the eJt.ttmt that it hti not already done ~ the Tenant sh&ll C&Wie Plam to beprepa.red fur 
the Facilities to be oon$tmcted by TWlmt. Upon oompletion of the PlfmS for each City Facilityro the 
Wi.$fadion of the City in accordance with applicable ordimi.ncesandregulations of the Clty. the City 
sWill immediately notifY Tenant that the Plan is oompleted and a~leto the City. Uponreqtlest, 
Tenant shall provide the Director with copies ofruI P]ans~ including as-buiJt dra~ and a written 
assignment of the Plans for any Fdity. 

Sedionlli.02 CO:UWdi@L 

Following oomplmon oithe Pbmsof each Facility to be oonstrocied by Terumt;. Tenant!lba1l 
proceed to o'bta.in bids for tbe construction of wchFa.eility or Discrete Component thereof and shall 
~ wch Facility or Dlstrde Component to be oo~ctedmacoordancewith the~ Plans 
and in a good, workmanlike and oomm~a11y reas~le tmmner. Tenant idmU require its 
oontraotors to utilize the standmI of diligence and care normally em.ployed bydulyqualifioo pmIDDS 

utiHzmgthdrbest efforts in the perlormMOO of compamblework md in ~anee with genen.ny 
aooepted practices appropriate to the adivities w~. The Tenmt shall employ at all times 
adequate staff. oonmwtms or coo.sul~ with the requisite experience necessary to w.:hnmister md 
ooo~te all work :elated. to the design, engineeringt acquisition. oonmaron and mst.allation of 
the Facilities or Disaete Componem: thereof to he acquired by the City from the Temm.t hereunder. 

S0riion 4.03 .. uon., to hbHe Worb. 

This Agreement is forthe acqllidtioo bytht) City oithe Fditles to becons1:mcted byTemmt 
and pay.me.m fur Facilities Md Discrete Components is not intended to ~ a Jmblie woms contract 
The City and the Tenant ~ fbat the Faoilltiel ate I)flocW~ and not statewide concmn, and tbatthe 
provisions of the California Public Contract Cooeshall not apply to the oom;tm,cticm of the Facilliiea. 
The City and the Temant ~ that the T=oot shan awmd .dl oontrac1l for the ~0l1 of the 
Fadlities to beoonstrnctoCi byT~ acquired by the City and the Di~Compooents thereofand 
t:lmt this Agremlmt is necessary to USUl'e the timely tmd Atisfactory completion of such Facilities 
awl that compliance with the Public Contmc't Code with ~ to such Facilities would work an 
incongruity &ld would not produce an adv£mtagoto the City. Notwiihstlllding fueroregcinl, the 
Temmt shall awaro an C(m~ for (tlnJtruotlon of the Facilities to be ~ by City bym~~of 
a bid process whereby multiple independent bids (at least two) are obtained, and the oonimd is 
a~ to theoostqualified:t§pOnm"ble bidder. The Directmsbatl be mtJt1ed to~ th" bidding 
proc:es9witb. the T~tlt anytime Imd from time to tim.t; and rorequire~le e~ t.h.«e1o 
for futu:re oontracts i~ in the judgment of the ~r, said process is notremltmg: in competitive 
bids furfhe Facilities. NotwithstmIdingthe foregoing, Terumtmayprooeed with fewer than two bids 
iftbe City reasonably determines that two bids were oot roosonahly available at the time ofth~ bid. 

From time to time (expected to be at least every two w=b) at the advance request of the 
Director, the Ttmtmt shal] meet and confer with City st.a:ffJ cmurultmts and ooo~ regarding 
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matters Ilrising herwnderwith ~ect to theFadlitiesarui the progress in oonstructing and acquiring 
the same. uti as to any omer ma\i;er :reasonably related to sucll Facll1ties or this Agreement. 

IndepeDdst C@Dncwr. 

In pedbrming thls A~en~ the Tenw is WI independent oontm.dor and not the agent or 
em:ptoyee of tbe City. City sball not be responsibJe fur m&king any direct payments to any 
oontractor, wbo!:mtrru:rtor~ agents oonmlilm4 emploYl" or supplier oftl)e Tenant. 

Sediol!1 4.05 Peri~rllWWce and Payment Bonds. 

The Ten.t:mt a.grees 10 comply with any applbble perfumumce and payment bonding 
requirements of the City with respect to the ~ction of the Facilities. Costs of mch bonds 
obtained by Tewmt may be mauded as an AcWal Cost. Costs of pmi'a.mumoo bonds required of 
contractors engaged to ooDitrnm Facilities are not includable as AcUml Cost. 

SeedOD 4.06 CoBtr&cU ad Clw!ge Onien. 

The Temmt shan be :responsible fur entering into all oontrad8 and any suppllmumtal 
~e:nts (the latter being oommoruyrefer.red to u "cmmge omers") required forme construction 
of the Facilities. Upon :request, an sueb. OO11tnmts and mpplem.en.ml ~ents man 00 sWmitted to 
the l:>imctor. Prior approval by-the Dimctor ofsuW1em.emw ~m shall only be:required for 
change orders which: (i) materially alter the qwility or ~ of the subject Facilities or (ii) 
involve a cumulative Imlount equal to the greme'l often ~ (1 (010) (lIthe ;mount of the bid fur 
the Discrete Component involved or $20,000 for mysing1e~ order. TheCity~s that web: 
supplemental agreements :needing prior approval by the Direetor will be approved or denied (my 
$lien denial w be in writing, $wrogthe~llEl fur dwilil md the ~mooSs if any. whldl OWl beUken 
to obtain later approval) within tmi (l 0) busin~s days ofreoo:ipt by the Dimomr thereof. 

ARTICLE V 
ACQUlSmON AND PAYMENT 

Section S.OI ImJpoomm. 

The City's inspecmr or Director sluill ronduct its ~on within ten (10) da)'2ll fullo'Wing 
receipt of a notiQe from Terumt tlmt it believes the oonswcn<m of '* City Facility or Dioorete 
Component 'tbemofis Su~ally C.omplete. Upon the~tion aru:Voroonfumation of the 
City lnBpector or Direetor that ~Oti of-the city Facility or Discrete Component 1h~fhas 
been Substantially Completed in ooooroance with the Plans, the City &ball immedmelyootifYTerumt 
in writing that th~ con~on of snoh City Facility or Dis~e Componant th~f ~ been 
satimctori1y completed. No payment h«eUl1d« shall be made by the Ci1y to the Temmt fur a 
Fooility or Discrete Component thereof until the Facility or Dis.o.rete Component tb.«eofhM been 
~ed and found to be Substantially CompldOO in ~m~ with the ~ved Plmm by the 
City. 

\ 

Further, City shall have-the right ro mate or cauge to be made periodic site in.speclions ofilie 
City Facilities. provided that in :00 event man the City incur my liability for any delay in such 
periodic inspectioos of any City Facilities or OiSQrde Compommts except as it affords Tenant an 



extension of time within which to perfunn its obligations as contemplated by the Development 
Agreemart or other project documarts. 

Section 5.02 Tnulifer M'nOe to Fadlties.. 

Upon oomplmon of a. Facility .and the City's payment of Actual Costs therefor, and 
notwithmnding Tenam's obligation to repay mclJ.Actw.d Com purstWltto fhisAgreemcnt, Terumt 
hereby agrees to that title to the Facility shall be tnmsfurred to the City (or other applicable public 
ageneythat win own such Facilit,yj on the A~tMce Date. The City mw1 n(.lt be oblipted. to pay 
the AoomJ Costs of any Facility tmless the same are complete as verified by the~. Upon 
funding oftheAotwU Costs, Director shall inform Temmtif1lwA~ceDate will be deemed to 
ooourconm.urentwiththeps;ymentofAcmalCostsorif~CityCoWlcllactkmisdesired(or 
necessary) to complete'tbemm=oftitie. Tenmt agrees to cooperate in documenting tlw1ml:'.lsfer 
of title to the City for the funded. Facilities. The City shall rwt be obligated to take title to Ii Disa:ete 
Component ofa Facility untiI such times the cm~ Facility has been oomplded. provided. that the 
City haa ~ he.rwnder 10. make payments to the 'rerum.t for'Disctete Components of Facilities. 
TheTmmt aclmowledgesthat 'tbe Discrete Compollents 'lmve been identified rornmding purposes 
onlY. and that the City need not accept a Facility of wmch a Discrete Component is a part m:rtil the 
entire Facility has been cmnpleted. The City oomowledge$ that the DiOORte Components do not 
have to belllooqtted by the City as a oottdition ~to the payment oftheActusl Costs therefor. 
but the City slWl not be obligated to make such payment Wltil the Discrete C-Qmponent bas been 
Substantially Completed. In my event, the City sWill not be obligattd to pay the ActwIl. Costs for 
any Facility or Discrete Comporu:mt tm.cept from. tile monies vA:rlcb it ~ts have boon set aside 
fur sooh propose. 

Settiou 5.03 Payment RajustJ.. 

In order to~ve the paym.em foc Actual ~sts mC'W'fOO~ inspection thereofun.der Section 
SJl1 shall have bemt made ~d the Te:rumt shall deliver to the ~ (i) aPayrn.mt Request (in 
such fmm as is reasonably acceptable to the pwes) for such Facility or Discrete Component, 
together with all supporting documentation evidencing the compld1on of the Facility or ~ 
Component, (a) I: copy ofthereoorded notice ofoompleticn ofsudl Faeility{ifapplicable).. md (b) 
am. usi.gmnent of the ww:m.nties 2110. ~ties for such FlWilityt in s. form ~tab1e to the City. 

Sootioo 5.04 PMeeamg P~em: Requemb. 

Upon mooipt ofa paymcmt Request (including wI aooompmying 8upportingdocum~on 
evid~q the AdWll Costs)~ the Director shall conduct a review jn order to oonfirm. that wcl1 
.request is complete, that mdl Di~ Componwt or Facility identified therein was ammudea in 
acoonlance with the Plf1.'111l tberefur and ii eligible for funding he:rmmder, afld to verifY rmd approve 
the Acma1 Cost ofsucb Discrete Compcmmt or Fadlity specified in wch Payment~. The 
Director ~ also ronduot such review as is ~ in his discretion to oonfinn the·matten; 
certified in the Payment Request, 'I"he Teruwt agrees to coop~ with the Director in conducting 
each. such review and to pro'ride1:he DirecWr with such additional infunnaoon and dooumwam.on u 
is :reuonably ~ary for tbe Director to oonclude eaclt sud! review. Witbin ten (10)bumness days 
of~pt of any Paymentru:que$t; fh.(l Director slWl review the request for completeness and notify 
the Tenant whether such Paym.ent Request is complete. and, if m~ what additional doc:ume:l1tation 
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m.ust hI,'.! provided. If such Payment Request is complete, the Director shall provide a written 
approval or deoW (specifying the reason fur My deniw) of the request wl1hin 30 days of its 
8UbmitwJ. 

SedioJ. 5.05 Paymmnt by City .. 

City hereby agrees to pay fur md finance lim Adual Costs incurred by Tenant :from funds 
which it agrees have been set aside fur the payment of the sam~ all subject to the cap u 
contemplated by Section 3.02 above and subject to rmew and Q«tification by the City or its 
successor that ilieActool Costs me Bligt'bie Sewer and Wat« related facilities as set furthinEPWt 
"':8"", 

Upon approval of the Payment Request by1he Director, the Direcror s1W1 promptly ~ the 
Payment Request and forward the slWle to the Fuumoo Director of the City. Upon reoeipt of the 
nwicwed md fillly siped Payment Request. the Firumce Dirooror of the City shall} within 1he then 
cmnmt City ftmnclal ~tingpayme.m cycle hut in any event"Witlrin flftee.n (1 S) business days of 
rooeiptoftheapproved P8'}'ment R~ r;:mueth~ same to be paid. Thehelow ~ Ldtef'of 
Credit shall be pto"Vided pnor"!:o 1md IlS a oondition of any Iru..rh paymem. 

The ammmts paid fur the Actual Costs ofa Facility shall co.nmtute payment: in full for mwh 
Facility, irroluding, without UmitaUOI4 payment fur .wllabor~ materials, equipm~ tools and stn'ices 
used Of jnootpOmied in the wotJ4 ~()n! administr.mio~ overhead, expenses and any and all 
othe:rtbings required, :furnished or incum:d for completion of such Ftwility or Dioorete Component, 
as specified in die Plans. 

A. The City shall be entitled to 'Ilrithhold any payment hemund.er for a 
Discrete Component that is the subjem of a Paym.mt Request until itis satisfied that 
!mY and all claims for labor and materials have hem paid by the Tewmt ror the 
Oiga- Componemt that is the iubjeot of a Payment R.eques~ or oondi1ioow lien 
~lfl8Ses have been provided by the. Te.rumt for such Dis~ Component. The City. 
111 its discretion,. may waive this limitation upon the provision by t'he Temmt of 
sureties, Wld~gs, ~tiei .dlo:!' bonds of the Tenmt or 8ppnlprWe 
~m:trn.ctors or suboonttlwtom and deemed sati~ by the Dlrecto.r to assure 
payment of suCh cl~ 

B. The City shall not be entided to withhold paymmt for my Facility (or 
the final Discmte Component of aIlY such Facility) b~det to be oonstmcted by 
Tenant if: (1) the Director reuonably ~I'l. that the Facility is ready for iUi 
mrended use, (ll) the reqWremc:nts of'~on 6.02, if~1icableto such Facility1 MVO 
been satisfied. and (iii) Ii N~ of Q,mpletioo e1C.oouted by the Tmmrt. in a fmm 
~o:nably ~table to the Director~ has been roomdoo. for the Facility and ge.oeml 
lien mlease8 conditioned. 801dyupon paymenthave bea1submitied to the~. 
The City hereby agr=s tlutt the TUW'lt shdl have the righl to post 01' cause the 
approprWe contractor or mboon1nl.Gtor to post a bond with the City to inQOOI.nify it 
for my lossw sustained by the City boomlse of any lieru; tim.t may exist It the time of 
a~ce of mch a FaclHty5 $0 IQng as s.u.ch bond i:s dmwn on an obligor and is 
otherwise in Ii form rammmhlyacoeptahl@ to th~~. If the Dirootordetermmes 
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that a Facility is not ready for mwnded use under (1) abovct the Director shallw 
notify the Tenant as soon as ~lypmctiooble in writing specifyWg the :reason(s) 
therefor. 

Nothing in this Agree:ment shall be deemed to prohihit th~ Tenant from 
cxmtesting in good faith the validity or mnmmt of anymeclianics orm~tmatman lien 
nat limit the remedies available to 1.be Te:rumt with :respect 1bereto :so long as .such 
delay in :P«fomumoo lindl not subject the Facilities or my Dis~ Component 
thereofro foreclomre, forfeiture or we. In the event that any SOOD lien is contested.. 
the Ternmt shall oruy be required to post or cnse the delivery ora bond in m amoWlt 
equal to the amount in. disputewi:th~pect wany such ~ lien, 50 longu stich 
bond is drawn on .an oblipr and is otherwise in a form aooeptable to 'the Dmector. 

SeedOD. 5.06 hply.fAt fq) aty ofFumded Aemti C~. 

Upen the ii.mdmg of the 1~ of the Adl.m1 Costs and i~oo of the Certificate of 
Completion for the Facilities (as contemplated by the Development Agr=ment). the parties shan 
prepare !Ie staremem oftherotat Amw CostJ paid by City and repayable byTerumt (h~~ to 
as the "Rtimbmouble: Am@pf't tcgetherwi'th an amortb:ationschedUle (Cfdcu1atedas~er 
set forth) mo'Wing the monthly imtdmemspayable by Te,mmt (herein "Amorthadp SehNme',). 
The Refulbursable Amount shall bearm~t at 5.9% per annum, ar such lowermte which is equal 
to the ~ cf!ective interest rate of the Noroo FhumciOl Authority En~e Revenue furuiing 
Bonds ~ of2009, until paid in full and shall be due in 'full :no iatertban October 1, 2039 (bereint 

the "MaWrlty Daur). Upon prepm.tion .of the Am~on Schedule and co~t with its 
payment ofmontJily rent then due as set forth in the Ground ~ Tmant shall pay the City the 
monthlyinstallmmu. of the Reim1:runahleAmotmt au set furth in doresaid Alnortizaticm Schedule; 
pID'ltided Temmt shaD have 1he right to prepay all or any pm; of the Reimhw:smnmt Amount.md to 
reset tb.e Amortization Schedule. As securlty fOl'l"C,P.Itym.ent ofth~Reimbu~able Amount, Tenmt 
shall deliver to the CIty, promptly prior to my payment by the City, W11m~ditio:md, irrevocable 
·and renewable lett« of eredit in mvox of the City m in the "LC Amomrt'" (d hereinafter defined) 
r'~ of Credit"'). The Letter of Credit shall be: <It) issued by & solV«it bank mder the 
supervision of the Superintendcmt ,of Brmks of the Smte of CllifQmia, or a National Banking 
Association; (b) in an amount equal to the totd ~t ~ of monthly installments due 00. the 
Reimbursable Amount shown on1he Amortimticm Schedule (the 4CJ...C Amount',; (c) papble mille 
Cmmty of Riverside, Cufumia; (d) include Ii n\lqWrem.mlt(ifoommmciaUyavaiIable) thattbeI.clter 
of Credit provider shalt nodfythe City i~ 'Within forty-fiv~ (4S)&ys ofthedme of expiration. TfJnmrt 
has nmn:newed the Letter of Credit; and (0) ~e in the form re.uonablyaooepmb1e to the C41y 
and Tawlt. Notwifustmlding the foregoing, the LC Amow! shmll ~ reset oommencing 00. ~h 
mmiveQary of the Term CommencemWlt Da.te (as defined in the Grmmd Lease), to the sum of the 
total mcm1hly instmllmeM$ due on the Reimbmsable Amount through the Wt'.tOOt yearls anniversary 
d~ • set forth m thet'bcn gpplicable Am.~on SdbedW.e. TerumtslWl deliver anew ~ of 
Credit or ~ficat.e of renewal or mdmsion 10 the City at leastthirty (30) days prior to the expmmoo. 
of the Letter of Credit., without any ootron -wlmtooevet on the part of the City. Further, the Letter of 
Credit &hlill be (i) at sight .md irrevocable, (il) maintamoo in eff~ whdhedhrough replacement, 
~Il ot extension~ umil&e R.eimhmlableAmowrt is:repaid (theexpiratiOll of wch period herem 
referred to as the KLC Expntkm. Datett)~ (iii) wbjoot to the Uniform Customs and Practices fur 
DocumOlwyCredits (l993-Rev) International Chamber ofComm~Publi(,lation #500. (iv) fully 



assignable hythe City in oonneooQil with a t;ramfer of the Cit;ys interestm the Growe U:ue, and (v) 
permit partialdmws. Notwithsbmding anything to the oonttm'y contained herein, or under the 
Ground Lease.. Tenant shall have the :right, at Temwt's option md in its sole discre1i~ 10 provide 
the City with cash in lieu of the Letter ofCremt for ail or any pm1 of the LC Amount In the event 
that Tenant provides the City with cuh in lieu of the I..ettet (If Credit$ the City shall.m.ai:ntain suclt 
~h in a fedm11y ms~ mt~t bearing account (with all:iru:erest accrumg-thereon furth~benefit 
ofTeru.mt) and in the event thm Te.rumt provides cash in lieu of the entire LC Amount-the City shall 
promptlylettml theoriginal I..etrerofCreditto Temmt, In additio~ should Temm~ i!.tifsopti~ elect 
to repay the~ of the Reim.bumbleAmoUDt mgdherwifh mt«at thenduethemoo priorro the 
J\,fm.urity Date; Temm.t shaJ] be relieved of'any obligation tmderthis Section S'o6.md in which cue 
the City slWl promptly return the migmall.«ter of Credit to TMGt. If there is substimtion of the 
origimall..etOOr ofCmdit with areplaoement Letter of Credit, my eXp~ incum:a by sudl I..etterof 
Credit mbmtutiDn shall be home by Tawrt. 

If Tenant shan Wl to pay any mmillment of the Reimbw:sahle A.mowt when due, the City 
shall provide Tenant with the same notice and opporhmity to wm as is applicable to tbepayment of 
rent as is specified in the Ground.Lease. Should Tenanes failure to pay the instaUmmrt due continue 
despite tb.~giVingofsudt notioeand the ~onof1be applicable cureperl~ Cityshall havethe 
.right., but not the obligation, 1:0 draw down the face li'mount of the Letter of Credit upon the 
~tationto the iswmg bank of the City's written statement certifying that sucll mIlOlmtis due to 
the City under the ~s md conditions of this Agreement 8S a reswt of a default in Temmt'lt 
repayment of th~ Reimbw:sa.ble Amount as described hereinabove and so as to cure such defuu)t 
mdform compensate the City for mY.fWd !ill damages sustamed U Il mult of sucl1 def.!Wlt. Payment 
of amy amount plU"Suant to a draw on the Letter ofCnmt man reduoe Tenant's obligation to IepiY 
the principalmdlor:future interest payments of the Rcimbtmm"bIe Amount. 

If the Ldter of Credit ~ires prior to the LC Expiration Due. theCity'Will secept a'Rlllewal 
thmeof(wch nmew-uldter of c:redit to be in effect.md delivered to the City~ aapplicable, not lata 
than ~ (~} da'% pri-or m the apimUoo of'\he l...t.ttet ofQedit}. which. MWl ~ ~~e tmd 
mtomatiailly;t'OlelWable as provided hereinabove thro-ugh the LC Expiration Date upon the same 
terms u the exptring ~ofCredit or suobotherbms umay~ ~le to1heCity. However, 
if the l.ett.cr ofCrOOit is not timely renew~ or ifTenWlt &ill\) tc maintain th¢ Letter of Credit in the 
mncmnt end in ooeordanoowith the tams set furth in ti$ Seot!Qtl5.06, the City shall ruwetherlghtto 
present the I..ettef of Credit to the ismmg bank in ooooroanoowitb the t!ltms,ofthis Section and the 
pro~s oftheLetier ofCreditmay"OO applioo bytlie City ~inBtalJmmts ofth~ ReimbUi'Sl'Wle 
Amount due fimn Temmt mmer this Agreement. Promptly following the ~ym.ent of the 
Rdmbumable Amount or the LC Expiration Dare, the City shall delh'ef the originW I..ette:r of Cn.o:dit 
to Terumt. The parties h«eto rec:ite that the Letter of Credit is not intended to serve as a soowity 
deposit under the Ground l..ease and any and all oth« laMl roles and mgulatiOM applitmble to 
soomtydeposits in 1:h.eoommercla1 ~t C·~ DepOlialAwm") rumllhave noappllcability or 
relevmcy'iherew and WMve any and all rigb~ duties and obliptions eifherpmty may now oc, in the 
~ will have rclati~ to or arising from the Soomity Depo$it Laws. 



Bed:iom 5.07 Defective or Non~ODfonulEll WOI'k.If any of the work done Of' 

ttmterials ibmished fur a.Facility or Discrete Componlimt aref'owd by the Director to ~ defective or 
not in racco.rtbmce wlth the appliCil.blc Pl&'lS: 

{i) and mlcl:i finding is made prior to funding the AdWd Costs of such 
Facility or Discrete Component hereunder, the City may withhold ~yment therefor until wcl1 
defeQt or nonoonformanee is Qm'~ to- the reasonable satisfaction of the DirooWr (who slmll be 
mtitled to apply -the lIVpliooble specificatlom; of1he Green Book, Standard Speclfiamoos fur 
Public Works Coostmction (SSPWC), of the Southern CWifumia 4D Cll.apter of the Amfrican 
Public Works ASrociatiOD} to the extent not :in conflict with the Plrum); or 

(if) and mmh finding:ls made within a two year period after payment of 
the ActuI Costs of such Facility or Discrete Component, the City md 'the TenUit shdl agree to 
go ro arbitration to resolve the mm:fef pmtm.mlt to the Mhitnmon protocols md mechanios as are 
customarily contained in stmldard foan AlA romt:m.ction oonimds and. general oondinof.U\l. 

Should Tenant dis(mte the City's vviilib,oIdmg of anyptiyment of Acmai Costs by CityMdJor 
'findmgilim a FaclHtyofDiscret:e Co:m.pornmt:is defective ornm in aooordmlool'v:hh Ipplicable Pl~ 
then the parties shalI arbi~ the dispute punma.nt to. and be 'bound by, such wiwtioo protooo1s 
mdm~cs 1$ M'ecusromarilyoontametim Stm'ldImi form AIA~onoo~amdgmemI 
oonditiOl'lS. 

Sed.iOIil 5.08 McdtikllttWn of Dbenw C,f):mponotJ. 

Upon written request of the Temmt, the ~or shaU ooMide.r modification of the 
de:scrlptioo of any Facility or Di~e Cmnpcmmt or the aacHtion o.r substitution of F~ities and 
Dioorete Components. Any such moomcation sball be. djoot to the written approval of the 
Director~ which shall not be 'IlMeUOl1fibIy withheld. 

ARTICLEVl 
OWNERSHIP AND TRANSFER OF FACnJTIES 

Seetion 6.01 FlldlUes Cwsweted on City Lad. 

The Cityb.creby gnnts to the Temm.ta license to ~upon City·ownedlmd adjoomtro the 
Sllvmhkes: Property to the south furpurpoS€:s related to the oom.truetion (and main~oopending 
8f.%lul\1moo) of thl\i F~lities. ~ pro~$ fur ~'Oll Wld at;~~ of mch F~1i~ 
otherwise provided herein shall apply. 

Section 6.12 M*_mee ud WUTmtiU. 

The tenmt shaJl maintain elW1i Discrete Component to be ~ by Tewm.tmgood and 
safe condition wrtiI the date of oomp1etion of the Facility of which sooh Discrete Compommt is a 
part. Prior to such date, the Temmt sluill bercspolWole mrper.fonning myrequ.ired main~ee,on 
cmy such OOlJlpleted Di3Clde Compmlent or F.mellity. On or before me ~ (if paymoot of the 
Actual Costs for a Fmeility or the ACC40ptanOO Date of such Facl1ity, Temmt shall usip to the City 
all of the T~t~s rights in my wmnmties, guanmtees, maintemm~ obligatioM or otilere".ideooe o.f 
contingent obH.ptions of third patSOflswith ~ to mc:h ·FaciIity. Afterthe City's ~oo and 
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confirmation of oom.pletion, and subject 10 the CitY'$ rules and ;regulations .in effect at 'the time of 
thls Agreement, City s1W1 be solely responsible for mainte:mm.oo of the Facilityt e1{oopt that Tenant 
shall oomtinue to maintain ~madwater wells" ~~ tmbs stmd mt~mt 
facilities mo tran;missiun lines throughout the Ground. Lealie rer.m. With respect to each Famlliy 
oon~ by Tenm~ a:oqWred by City, the T~t shall eau.se Us ~ to wmnm.t for the 
benefit ofiuelf and City, each such Faeilityto be free from construction defects (and slmJl oorroot or 
caufleto be~ed anysucb defects) for a period of{)neyearftom the Aooepbm.~Date thereoi; or 
alt:e.nmti\"Cly, Tenant SMlt provide a bond ~Jy aooeptable in form and substance to the 
Director for such period Wld such purpose to insure that w.ch defects, which appear within :said 
period will be repaired, replaced, or ~ by th<.' Temmt, at it! own cost s.nd expen~ to the 
satisfaction of the ~r. The Teunt sfuill eontmue to repair~ :oopl~ or oorroot my 8Llch defecm 
within tblrty (30) day5 after written notice thereofby dte City to the Tmmt~ aud shan complete stich 
repairs, replace:meat or Mmctloo as soon as prdcable. Any wmamies, g.uarantees or other 
evidence1) of contingent obligatiofiS of1hlrd pm'SOllswith ~totheFacilities to beoo~by 
T=mtMd acquired by City shall bedclivered to the Director as partorthetrms~oftitle. Tcwmt 
shall not have the right to sen orreoeive proceeds from the sale of the m::m-poUlble water from the 
water wclls on the Property. 

ARl'ICLEVU 
INDEMNIFICATION 

SeetioD '1.1)1 IBdenmffil'letion ad Hold BM:mle!lili. 

'The Tmmt 8haU assume the defense ot; indemnify and save harmless the City and the 
MiIIm'bets of the City Council, their officers. Officials, mnp1~ IUld agmm and each of them, from 
mid a,gaimt aU ~ons) dim1ages~ cltrlmst losses or ~e of fN'IJIY type ami description to which 
they,may be subjected or put, by reasom o( orrem1tin,g from the fimlty cons.tn:u::oon of the Facilities 
by T~t me! ~ by City for a period of two ~ from the last Aocepttmoo Dates ami :from 
Te.wmt·s non-payment under oontmds between the Ttmmt and its co.uuJ.tmlts, engineem. ad~o~ 
oontmcrors, m~ fW1 suppliers in the ~on of mch Fadlities by Tmmt, or any 
claims ofpemmns employBd by the Temmt or its agents to ~SlJd1Facilitiei. Notwitbmm.ding 
the foregoin& (i) no indmmdficaticm. is :p'yen h~der for any action. damap, clWm, loSB or 
~ oocasiooed by the negligent aa:s or omissions of the City and the District.. Mem.benofthe 
City ~ci4 and their (\ffi.~ ()meials~ «llpi~s tmd ~ OI auy c.lm.m'tmt .u {ii} fue City 
agrees to first avail itself to the guaranties and wammties provided by oon~ of the F!milities 
and assigned to it by Tenmt 

No provision of this A~t shan :in anyway fhWt the Tenant's respomibllity fOfJllLyment 
ofdamages RSWtmg from theopmmons of the Temm.t, its agoo~ Mlployees MUs conttactom. 

PlmdimIlC~iUld~ 
~ent FINAL 
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ARTICLEVDI 
MISCELLANEOUS 

SeedOD 1.01 Limited Liability ofCfty. 

T.h~ Tenant agrees fuat my and all ohligations of the City arising out of or reJa!.ted. to this 
A~ent ~ special a.nd limi.tbi obliptiom. -of the City. ~ Mm1ber of1he City -Co\l'ficli; M City 
staffmemberi employee or agent shall mew" any Habilityheroonder to the Tenant or Wly other party 
in their indh1dwd ~ties by~n ofthcir actions hemundlillr m' execution heroof. 

Seetion 1.01 Audit. 

For a period of one year. fuJIowingilie ftmdfug offue last of'the Actual Costs, Tcm.ant shall 
mamtam ao.d -the Dirootor .wldfortile Finmoo Diredot or ofuer f.irum~ offi~ <.'tf& Ci.ty '&hlill ~e 
the right, during normal business hmlr$ and upon the. giving of too (l0) 'OOsinC!S days prior "Mittm 
notice 10 the Tenm!to revl.eIIV; all books m1d~ of the Tenant ~gto oosts and eJtpen~ 
~ by the Tenant m. theOO$tmetion of the Faellitiet to be funded by City, and any bids taken 
or reccivoo fur the comwotioo thereof at materiw6lliemor. 

S~tiOD i.OJ Affomeyts FIi*. 

In 1he event t1w: any action or wit 1$ instituted byeitherpemy ~ the other misinB om of 
this A~_~ the partym whose favor:fu:Wjudgmem shall be~ slmll be entitled to recover 
from the other party wI costs and expenses of suit~ including reuomWle atromeys~ fees. 

Sdon 1.94 No1KeI. 

luJ.ynotice, ~t or imm'nmcmtreq~ mp,mni.tted by this. ~ t<} be ~vo:m« 
delivered to any pa.rly hereto sball be deem.ed to have been mceiv«i when ~!y dcliv~ or 
transmitted by telooopyorf8.cmmiletrlnSmimrion (with teleoopyor ~le tmtfumatioo obtWned). 
or sevmty~two hows rollowmg deposit (lithe Slme in any Unitoo States Post Offioo, regi.stm'ed or 
eertifioo m~il, postage prepai~ addressed as foUows: 

City()f~ 
2810 Clark Avenue 
Nocoo, CA 92860 
AUention: Deputy City MmagerlD::irootor of Finance 

Bwho~ Management Gmupp LLC 
Post Oine: Box 609 
San Juan CapilrtrMo, CA 92675 
Attn: 1..1. Bmmles 

&eli party may chnnge its address or addresses for wmvety of notice by delivering written 
notice of sue"h ch~ of address to the other party. 

J"uOO.iq~fl6Ua~ 
~ PIN;..L 



Sedl@D. 8.05 &venblUty. 

If my part of'this Agreement is held ro be ine,pl or wenforoeable by a court of competent 
jurisdiction~ the mmainder r)f this Agreement shall be given effect to the fullest extent ~ble. 

Seeti.@D: 1.f)6 Stlceuoon sud ARips. 

Ail of the rig1m and obligations of the pames under this Agreement shall bind ud mme to 
the benefit of their respective heirs, su~o!'S and assigns. Tenant has the right to assign and 
'Ir.ms.f« its riBbt! und .. this Agreement in cmmeotl.on with a c:o~g 8$$ignmmt of ~ 
Ground ~:md to dclepte and _gal any imd an ofits duties md obligationshemmder. Except 
for Tenfmfs pemrltted wigmnenm 'I111der Sectitm 8.2 of the Gronnd:Lease., my usignm~t oftbis 
Agreaneratshail be subject.to 1he~wJ of the City. Once assigned, the usignmg Temwts1Wl be 
relasmi from its obligations .hereuooer. 

Sed:icm 8.01 Waiwr. 

Failure by a party to insist upon the strict pmfomumce of tmy of the provisions of thi$ 
A~ent by the: other party, or the :&i1me by a party to mreroise its rights upon the default of the 
other party, shall not~ a walver of such ~s right to :i:wiistand demand smctcompJianee 
by the other pmywith the terms of tis Agreement 1hmeafter. 

SootnOD. 8.00 Merger. 

No otha agmememt statement or pm.mi~ made by any party or any employee, officer Q1" 

agemtof anypmy with respi3Ct to any mattQ.'S covered hereby tfmt is not in W'ritmg and signed by all 
1he parties to t1.rls Agreement shall be binding. 

SeetiOJi 1.09 Amendm~t. 

This Agre=ncmtmay be amended, :from rlmeto time, only by a written Supplmnmtwhieb is 
rnutwilly ~ 1!pOO and Mly executed by both the City and the T~t. 

S~(tm! ~UO Co~r,a$. 

This Agreetnmtmay be executed in coumerpii.rts. escll ofwhicb shall be ~ an origimd. 

lEND OF TEXT; SIGNATURES ON NEXT PAGE] 



IN WITNESS WHEREOF! the parties have executed this Agreement as of the day and 
year first-above written. 

Funding Construction and Acquistion 
Agreement 

CITY: 

CITY OF NORCO, 
a municipal corporation 

BY:~~ 
Printed Name: Berwin Hanna 

Its: Mayor 

TENANT: 

BALBOA MANAGEMENT GROUP, LLC, 
a Delaware limited liability company 

By: 

Its: 

Signature Page SilverlakesEqucstrian & Sports Park 



DEPICTION OF THE SILVERLAKESPROPERTY 
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PUBLIC FACILITIES AND DISCRETE COMPONENTS 

Dom~c Water Symem 
Water Oimibution Mairumeslservice Jmee 
Water Meters 
Detector Cbeclc with PlY 
Fire Hydnmts 
R.~ 'PteDtllt; Bacld'1ow preve:ntm'S 
Hot taps 
Isolation Valves 

Smimry Sewer System 
SI!'W'm" Mainline dd Im:enils 
Sanitary sewer nu.mholes 
Sanitary ftmer clam oum 

Storm Dm.m Systems 
Srorm Dmn Pipes 
CmchBasins 
Srorm Drain Manholes 

Cin:lUlation R.oads 
Aspba1t~ 4!'! thlclmess 
Cmshed Aggrepte BaBe - 6'~ thiclmess 
StripingisigMge 
CIem:mg/gmbbmJlgmdmg 

Groundwater Source facilities 
Grmmdwamr wells (excluded from mdntenanoo by City dwmg Orowd Lease renn) 
ReservoirlPressuretaDb (excluded from maintenance 'by City dwing Ground l..eUe term) 
Smd Filtmltre.ahnent facl1iti~ (excluded trom mainremmoo: by City during Growld 
·Leueuam) 
Tnmsmissioo pi~mes 
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SHARED USE AGREEMENT 
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$har~U~ Agreel11erlt 
FiNAL" . 

.Tl:J::£ CITYOlfNOR(;O 
¢"'LAN1)JJOitn"" / 

UAlJU}A 'MANA(iEl\iENl (m.OI1f·~LL( 
f'"1"'ENAN1") 

'Silverlakea .i::questrran 
iahd<Sl)ori.SPark 



SHARED USE A.GREEMENT 

[5nvertakia!s~qYS$trrarT and Sports Park) 

TI'JisSHAFtED USE AGREEMf2NT (this -Agfeet"~ntl!) is dated fQrid~ntjfination 
purposes asof the 6th dfAY' of ,July, ~O 11 (tlie '. Agrssmellt D"t~p'J ~l1d is entere:tiihtb by aJ1d 
batwE!en 1h~ CITY OF NORCO, .a !:fIunicipal 'C.orparatlon (fheIlLaru:eford", "Clty"), and filAU30A 
MANAGEMENT ·GRQUR, LLC, a Delaware ilmHedliablllty company, arilt:! El~gl1ee (ths 
"TeMlant") {each ~ "PartY' an'h;;oJtectr\lel~ th~ ~Parti~$") wfth f(;;ferenceto the kdloWing fad$' 

RECITALS: 

WHEREAS! the City owns approximately 122c;ontiguou&scre:$ at land In the GJl;yfJf 
NOfOO: County· of RivBf{?lds,Stata of CaH'forI1i~iCOmmof)ly known .as SIlVerJak9s(the 
"Property"), aslTfore particularlyseti~rth in Exhibit A8tta l)l'iedtothat oo!"t:aiMNofOO SHvedakes: 
Gro!:md Lease dated jtlly 8j '2011 (the "G.rQl!"~ Leas.~~), A Memorandum olGround Laasf!I,\iEts 
racorded,;ifHhE;!off{ciarH:lCords of RiversideCC:H,lntyICaltfotnia on _, 2Q11 as 
IAstrllmenl No_ .• and trlf$ Agn:~efl)frnlfS; in Oo:tmpliancs,al1d satlsFilctiofi 
With the teltnsa[Jd conditio~ oj 1he. GroundleB~; ~l1d 

WHI;REAS. L~hdlQrdhas leased ffle arttii'~tyof ~e PrQP~rfy to:Ie:nant ;purgu~nt to th~t 
.certait'l GrOUnd Lf#a:;i~dat~dJLJlya-, 20H. ~nd this: Agt'((!lament iSH, oompiiance and satisfaction 
-WithlheterhiS ;.if.Je/ ... c9t)dftlons of the 'Ground tease; and 

WHERE~$. Qt! Match 4, 2009, the Norco CltyCounoflapproved Cottditlanal Use 
P-~rmit20D&,.t:)9'(as to('i!·Mma m~wb~ amended, the"CUP~), to aHQW'fot1hedevelppme:l1t 
or an ecjuestfian Slid sports .. pal'ktm th~ PropsriYi and ad?p'L~d Re$ol~tjon 2009'·OS., and 
certJfied the EnvirQnmental Impact Report In conr1~otiot1 with sam($, and {hi!? Agreernent is 
jl1oomplianoe.find satlsfaotlon with tile terrris,8hd cqnrjitipnsof theCUP~ and 

WHE;REAS .. Land lord-and t~nal)t .l;3ni~red 1nto 1hilt certain OevelopmenlAgrei;:h1ent fot 
lh~ Pmper.ty, dated July 0, 2011 {the' !lr::h~\1e'opmsntA;gr~e,ment")\ and this Agreement IS In 
eompliaM~ t~l1e;1'$atisf~otjOr'l with lh(;} terms and oond)tlQosCif 1he Development Agreement 

WHEREAS, ~hfQughtha Ground Lease and ne\l$topri!e.n~ ,Agraern~nt. ren~ntwill 
UndertaKe the d$ve-'QPl'n~ntf mc;H18gem~nt 'and 0r.mra tiQtl of the Pt'op~rty into al'l equestrian 
aoG1 sports park(Um lfFacilUy") as moreparticu1arlydesoribed it1 th~ l~;a~e,and the 
DeVelopment Agreement: ,and 

WHE.R~!L£lndlord leas~(l iheProperty to Tenant (attha b0l1sige~tion Ihd~d within 
th~lea£ei9ndlh~general underst.Einding th~\ ~1aln portl{Jhs:of the Fa{'~lityal1d the Arnenilies 
fa$' d~flned In.Atticis IlbeJow) Will be ma.de av~1J3blelar us'S by the Public :f:mdloY landlof'd 
duJing~ttain times-and L;!ndercarraln (;Ql1dltlons E!~morepat1IQLlI~rb{Pf35orlbed herein. 

Shat~du~e AY!'f;!errlen1 
rlfII,i\i 

~'Werl~kes Equestrian 
$:$j;WnsRar,r" 



AGR.EEMENT! 

NOW, THEREFORE,. 1n oonsJderaUonof the for~oiflg !'eoitals end the mutual 
agleernenlssetforth hereih, :G1nct Tor other goo~ and vaiuabta-COnsicteratlon.tMe racefpt aM 
sufficleflcyuf which are hSlaby ~~nt)wledged\ thf£! Parties herekd1ereby '~grnea$ follows. 

ARTiCLE I 
PURPOSe 

Landlord e.nd Te!1ant hiirt!Jby acluidwleclg.8 ~!iCI agr~E? that (a) the dav~lopm~[)l, 
manltg,ep'ient; an~ oper~tJor'1 ofth~FaQillty as sn equ€:strianandspo$ P8r:kfur.the P~rmrtted 
Uses Is in the be~t interest oftheyft:Y, and (b}ln oreterto ohl~ifllh~ $lJccessful Qperatlonof the 
Racillty, ibeLgl1cllor.;f.$.. Tenant's .andPubJic's fight tqtj~~ the Property, B!1d the F.acility !,tW~l'lY 
port,on therepf} $tlall~a as llft1vided undertl'lleAsrelifr1eni. 

ARTICL.E II 
DeFINITrONS 

~cept G\sJ;lfovklF,1d Intl1et text of ihis Agraernent\all capi~ll~edtertns used 1ft t~l.s 
Agffiertrel1t.shalr havelhed~11nmol1~providedjri this Miele It 

2.1.l\.m~l1itYi· Amenities -. IndiVldUE\fly . and .oon~ctlve'y. aHof ,los . val'jous ~~rmanent 
irrmroVGrTlsnm flOW existing or hereJl'aft~r rfistallooaflille Properry aSCl)ht~fllpl~ted and 
p~rmrt:ted uoc!ertht7 Ground Lease and. the Devek>pmentAgreement; includih.Q bi.lt· not 
IIrnit~d to .• graEs!s~lf1th~crandsand fierds! tile rnulti",pl)rpo$e~uj!dlng, resiroomsilJghUng. 
parkii1~,the n~ils .andthe . Pi.(;OI~Ar8a~,. 130 as Ihe same may be replar;edr . repaired·, 
renovated and r~~Qnfj9ured hy 'T~naf,)t from lime to time gv!;iject to the terms and 
C9nditions,s-el forth in thaGr{)und L~ase anti DevelopmantAgreemantas applicable. The 
list of Am~olties avail13b1a RTF f# Landlord Use Ellld/bt"a Publle: Use IS ret forth in SectiohS 
4~'T aodS.1balow, 

,2.2. Claim. Clai'ms-[ndMduaJlYfIndqOUectlveIY,atllpsses;, aipense$ (tn(;liuding, but lJot 
Iimttedto, ~~tmab'& attorne:ysf and e;xperts\ witness fees and <iOUn costs), feas l 

panaJti~.d~mands. damages, inJurl(}$,UabHlt/s$, C;iu$6sQ:faolion or dlafnls,oranykb,,1 or 
cl1arat::terass~rt?d by the Public oranythlrC!. party, 

2.~. IDifa1..dt --As defined in Section 11.1 beloV\t; 

2.4. Effedi'lleDat~ ..... The Effsotfvia tlE,te pf thiF; Agreement ahaf/ocC:Ur UpOrliehahfs 
completion {)f tr}eP~tlJ.e¢tlmpfDvam~ntsfo'r Pl1ase t Qf lheracUiW (allsuchtarn1S are 
defined in Ltia, Development Agreement, ;and TenaJ1t's.commencament of businesS 
dpargitions at the FacilHy. 

2~5,Entranoe Fees - nlO~e feEl$ 'thaltensnl may o(lilect upon •. 'and a.s.a oondltibl1toah 
Indl\lfduar$~litry to th¢ pr~~rty by ftlol(a$ Oppo!:f~Q to an indh/ldual'sentry to the 
Pmpertyby vahlclern Willen c8se~ f?~rking FeelS eha~ed)_ 

Sharet,fUeeAgreemanl 
FINAL.' . 

Siiverla~;es 8que:strraln 
..~ .. SPPfts PEr~ 



2.6. Facmty ~ The equestrIan and :sports pa t'k, fnc.ludlng all of the ,Amen lUes operating 011 
ths Prape:rty, tor the PermUted Uses ,ahe. subj~ct t(J the conditions, and lirrHta1ions.as 
more pcarUcuJarJ), de!)qribad in the GrDurUl LeaSt;\,. 

2.7 .'FreeWaty5itm ..". Thai cartaln lJQ$sible future' elactronicDylon sisn ~djaoor:it i,olf:leF1 5 
freewi:l~~s depicted On 1t1a Srie Plan~nd mOrEl partleufarlydesorlbf;:d in ArtleleIX below. 

~8, Imt>use...". Ar, l(qpes~e:shall be deemed to exist Jf the Ftepre$erltatiws lsUtQ rSfiUr, 
agrsemflh( on any IS$l,;je' pertaining to Ca} the' agreement on the 1Tl?$tetsChEld,uleas 
als.cussea in ,Sectiohl.'Z below,,{b) the ijpp(i:!'v~1 of <3, ~p~ial event as disQUssf3dln Section 
7,4 ~IQWt (ee) theagreemsntun the amouhtofParkill9Feesa~ drscussed in SoctJonB.2' 
beJowor {d) Lahdlord • proposed advertiSemer'tt on lheFj-eeway SIgn asc,jiscussec\ rn 
Seotion9"1 :l;Iel6w . 

2;9, Lake - Thela.~~ adJaoent to ilia PJcnlcAr~a$, The L.ak~is for d~Clratlve purposes: .only 
and ilh/iUremain passive wl,th no l'Eal"latlol'l~1 ad:iVities permlUed roor onlheLake. 

':t,'1 tLLal"dloriiSisnage TIme - The Urne pemltftedfor L,mdlord's ,placement CIt adVertiSIng 
andiCiF pubU~ service annoUncements Dnthe Frs9waySign as prtlvided in Artlcre ,IX bel~w. 

2,11. Lendlord U'~jf!.~-' A.hevent or use of the 'Fanllity (or ~ot1ltlf'l thereof) dIrectly related tea 
Landlord sponsored or organIzed fivent pursuant to <5action 1.2b~low. 

2.1;2, 'Nornlid BusineSS' Hours ...;;,. Tenant~s 11Qrma.I, daylight, operating hours of the ,faCilitY fC.lr 
LandJ6rdUses ~nd/or :Publrc:Us~, $I,.lbject 10 olosure due to nationally rerogni:z:ed 
hoJ!QaYfi and aSQthEtrwj~e provicledbythe taITfls,of thrs Agreem~nt -oreKiet1s1on :a~ agreed 
upon In advanoe as .part of thB scheduling pUrsuant 10 Section T.2beJow. 

2.1S. Ovsrnight Camping F:sss - Those fees lhatTenant may 001 I eel for overnighfooi'opitlg In 
the- .R\{Parklllg Areair'l t'cOnnedtltll"l With a T$Mr'lt Use, a Landlord Use, aod/oJ a Public 
Use.' TheOvamight CarnplnfIl Feessl1all ba paid upon and as B. coanditlonl.oparty's 
overnighteamp[ng on thePropsrty. . 

2,14.Parks. and 'RacrQation Depefitnent ~ The Department oTPS'rks,Recra'aUoo" &. 
Community Services altha City or it~s.l)qc:~sSOf. . 

2·,;15.ParkimlFees: - Thosefees that Tt?lnamrt1sy ro)rectfor enitanceto tile F£loJljty bYY€lhlt<le 
parking. l;m the PrQ~rtY in conneotiQHwith ,a Tenant Use. n landlord US~, at,d/Qra Public 
Use. The parking F~a ~ha.J1 ~ paid 'upon anQ as·1:j .corrdition to i:j. \lshicle's entry in tli~ 
Property, The Parking Fee msy bed~t~rt11iiiedar'ldGherged bsged on the s{~gnd!or ~ 
of va~ljQle, but notth$X'uJmD.!;;IrofpassengetS withIn tl16\1e.hide hioPa.rklngFee shall be 
oh~f1#ed for 1ha passehgEjr vsh1ole,.qrop-off Bnd pftk-Up of JndfviduaJ:;, fromdesianated 
IO!,;!(jif1g{UnloatJing 'Ipci:,ltions and proviCl~dth~t slichdrpp..off ~OdpICk",l)p, is t.oriipl~ted 
wi thl 11 anexpBtHliQus ai"pount onime. 

2.1~., PicniC: A..nms - Th;!!tcsrtaJt1area wllhin 'the Property (as d~picted on ib~ Site Flan) 
desIgnated tor daytlmfi)plonickihg. 

Shared,tJ~~ Agreel't1e lit 
r::,II~/\t 

Sflvertakes Equestrian 
& SportS Rark 



2;17, Permitted lIses- The list of epecifir.ally permlttedu$espernii1ted OlTll'leProperW Is 
E1ttach~dto 1h~ Grqund Lease as ExhibltF, 8. duplicatf,lp¢py,of whioh IS a1:taehed i'lel"etll as 
'EXchibit !teD 

---! 

:~, 1 a, PubHc - Any indiVidual; or ,group of indJviduals, upo/) iha Property whose lilse of the 
Faoility (orportjor) thereof) is a Put;lIt ,Use, ll!ciUd,rlQ m~ml:7ers Ql1ha general public, 
re~ld~l1ts Qf ina Cityno1 a party 10 .Landlord Ute., the County. other ciiles,other- parks arrd 
j't)creatioli entitles, an~for ~roL.lpe. 

2 1\1 Public: Use - Us'a of jthe~cllity (Of portion thereof) for anevanior purpose- that Is nota 
Landlord UB~pr Tenant Use". tahdlbltfs tne.rsscfi~d~fIlrI9~f th~ .usa of the Facility as, 
contemplated In Seotlon 1.2,2 below' shall noicQrisHtute Landlord'$: spol1$orshlpor 
Of,9aniZ'a:tion :of sl;Jch U$!;!s~Public LJse s,han belimit~d to Normal' BU~f')t;lsS .Hours unIe~s, 
othsrwj,ss .agreed upon ~lnadvance 91S Peld QT the sphedullngpur!Juamt 1QSection"!.2 
belt·w, 

2 2(t 'Repr~sentatlvei R~prlli!&Elntstivas - Indlvlduall~1 andr:oIJ~ctive'y. thelOdividtlals 
desielleiBd by Landloro and Tenant a~ lts:sol~ r(ipr.e-.sentatl\le lAiitYr I'aspet::t to tn~ m$tt$t$ 
set forth In this AQreem~r1f. who. until furtb~rnQtic~ 10 tfle. other Pat1Y;~haU nave fUll 
l:ilJtnorityand responsibilIty to ij(!l or1 behalf of it~s permitted l:!ndadhis Agreement ,As t.l.f 
the Agreement Date! ihef.iLaru:iIQrd R~presentati"a"shallbethe Dir$clor PT'tha Pa;rJ.t~ 
;;ina R~creatlot1 Departmet"lt and the ~Tella"tRepresentativa1? sf1aUbe the Manager oJ 
Tenant 

'2.21,Restrh:ted Amgnlti~ -' Afj d~frned in .. SeotioI"l4, 1,6 . below-

2.,22.mt ParkrngAI'ea- Tl)atcerta[n .ar~a within thf1 'Propertj(1i3~ dapiptet;i on the Site: Plan) 
dasrgnaled for racreatiQn~J vehIcle. Md: ovarn[gh1 parl;irlg. 

2.z~; Santa Ana :Rhtar T'falil' "That portfo.l1 ,of CaasltQ CrestT~anSY5iem thari'uns alan£} 1he 
santa Ana. RIVeranqpprnmt)nly referred was thaBanta Ana Rivet TttllL . 

2.24, ;SitePlao- The Sftepl13h of ihePropertyatfaGh~ct to the Groulid Lease. as'EXhlbjf LT 
depicting theapptoximat~'6IrrangQmantf?; :l$yput .arid design Qf 1t',e. Property, ,the Fapility,. 
and Ar:nenitiea, .~ duplicate oopyof whf(lh is l\ltiacllB('Jllel'~to as: Exhibit~!~, 

2.25, TenantUae. - Ali ~vel1t'or u$e of .10e Faoiilty, (ar portion the.reof) directly related tpa 
I enantspPflsored .oror.g~ntted eve:rd. 

2,2tJ~ Tmns - Tho.aa ,pathways Qrtralls Wjthln flndaroul"ld tflePrQpet1y {as depiotadQi1 tbe,Slle 
Plan} de.eignateci fordayhll'ling j we;lklnQ,lo99rf1Q ornoYSt;!baok. iidir'lg, The:: tl'.:!mlTraiiS' 
$kplJoltlyexcfuctes ttte Baow Ana Rlver Trail, No horse drawn 'cs:magEt$" bLt9~i~, WE,lgons, 
.harnes~ cartl5l ar su(ki~, or the IIke, ~hall be allowed all Trails onthePr'openY1,H11$s$ 
acoommodatlons forsuthdsv1d~f? Is mliUidatecl by th~ Ame:rioo.ns wlth DisaJjiltUes Ad 
(AOA!1Pf E!q(JJ~lent law, nand to,the'a:Xient $liu:;t\lawis a~~plic,ablelo the Property~ 

2.2.1 Trailhead ...",.Th$ ehtran~ 19 tilt'll portion of the Santa Ana River Trail P/tlXfmat.e tOihe 
PrOperty as,depioted.onthe Site Plan. 

Sllar~dU~$Agra'emeht 
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2,28. Use Fees ~ Those fe~5 th@I Tenant 1s pefT:1iitf.ed 10 chatg~c [I) connecUQI1 with a Temani 
Use or .?J. Pul::llic!.Jse {other 1han the Publi~Uses tot1tenlplated in SeCtions 4.1 or 5,1,$ 
be;loW)it1 oornpf'ltlsa1ion for ofthe lIse'ofthe Faoillty (or any portJoFi tMreof). 

ARTrCLE III 
O~GAN~ZA TJONAL MATTERS 

D'lMPliaw. The Partre--~ intend 10 tire ale a Ur'ii'1U~ sportS, reoreational and entertajnment 
venLrebyTenant'$ operat~onoHhe FClolity, 'Tt'le r~ollity r$; an equestrlal1 and $~orts park. 
Landlordal1d tha Public, shall havs rights ~s more specifically set Jorth herelrl) to access 
and Us~ theProp.art.V i;lnQ Faclflty ~s~t forth hel'~irL 

Term. The 1em1priniS Agree,trlentsMElfi oof1")rher'19$ ohtile Effe:e;tiv!'3 Oa1e :and mail be 
commens~lfate with n1eOriginal Tertr10f tMe Gro~nd Lease. In the event thaI 'the 
ccmdltions preC.,dE:!rIt ,to the GrQl..md Lease are: noisatisfied or w~ived and the GrQund 
Loose is terminated~nsn thjs .Agr~ment f:lhaH also iermlnaieooncurrantly, on st.~dh 
terminatton data, Ul1leliiS- soallerwnTlit:u;ated or exi:endad~s provided jn the Grour\d' l~a.se:, 
U1eterm OT 1his Agreement shall, be aUiotr1atf~Uy e}ctet1QEu;l by sucl1.options toex1er:id 
whioh Tan~rtt exef(~iSe8pursual)t to the Grourld . LeasE!, 

AATICLEIV 
FACIUTV AND AME!NIT1ES A.VAILABL~FOR PUBLIO USE 

'*' l Avajl~bl~ Atnef'lities. The Parties agree i.hat.. the' Prop~j1y ancl.Faciilhy -are a.s 
apprlJKimEital~t depicted on th$Slte PI~m! pl"OYlded that thEloorifiguratlon of lh~ ~rass fields 
alSshO\M1 oH'the SIte PlSI'l iE, merely-ooe way in \vtlich stAcl1'nelds I'liayba Qt~ar'lized and 
such oonfigurationIS subjeot t\lr:;heng~ b}1 Tenant from time. to time as Tefianf d$~m$ 
nece~$ary;- Thfl PUbllC',~hallhave the r10IH1Xr:lusIW rlghl to \J!5eoertalnpof1iohiof 
prq:perty ,and F~pilitysLlbJ~ctto th~ terms arid aO/lditlo.l1S i;lf ihls AgreemGnt: including! 
Without !imHation,(a) tnsPubllc!scompliaru::e'Witb air appliooblelaWsMvJrlg jyrjsdiction 
overthe Property and such rula~ prQrJiulgajed Py TEiflani from tlmeio time: and posted on 
signs' atthe ent~nc,e to ih~P~operty(arotherwi$$pr~vlded to: the Public),!b, fhe.'pgyment 
oftheEntrEln~~eS$, Parking F"eeSJ OVertlight ,camping Fee$ anglor Use:Fe~ ~s 
t;:If,!s~jrlbedjn Artiole Vlllb~lQw,-?nd (c) the temporary clbsureof all Dr any porti(:)liof 1Me 
propenw or FacJlitybaoAuse theta is an'~vent at the Feoiliiy; tli.g, c'¢nductIf19. ,of whh;,rl 
r.aquires SlR'Ih eJQslJte., Th~ PtJb[icl~ .(;j$~of the F~ciljty shall pe on aflrst .. oome, firot~ 
sefV~,. basjsand subjE'-t:r io avell~bility The sole portions of the FYo,perty l'!t10 Itactll~y 
avaUablefor PubliC: Use tire d~scrtbe,d, beJ,oW: . 

4,1.1, P:srking. Mal1irer$ of th~ Pwbflc may park onsllch ~raagQfthePrf..;perty ;:l,~ 
dssigriateo by TeMfiflnTenant's sOI& df&e&tiorr durin9 NOlTTla!BUslness Haul'S:, 

4. L~, Picnic Are1ll6~ The Plcnle Are-as shallbA<?v.;ill~bl~ tptnaPublic during Nom1al 
'SU$inessHQursthrai,.lg,hput the yeli* lhe ltl~rsss3nd egress 10. thfiPlcntc:jM'ea~ 
sha.lf, be~s d~pjcte~J on {hl,7 SUe Plan orasotherwjsedesr:gn~ted byr~n~l1t, 

4.1.;3.. ft9creational VehlcleParltin,a, Mt;lrnbars ,oHhe Publlt~hall park all recmaUonal 
v.ehictesr ir,clud.ingR\is, campers and hOrse trailers and all vehloles In ei(W$~ of 

Share~Us~ Agre-ernel'lt 
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twenty·,c;t"le (21} teat tri femgttl, tf! theRV ParkiflgA.retaOrasotherwfse dlrecrlad by 
Te'l1ant, 

OVernigntCamf)ing .. (jvemight camping Js~olely IOlEmdedasat'1 ao~oll'lmodatioJ'l 
fDrll'ldM~ual$ bringirrg a horse (or hors€!s) to the Prop'erty In aohnautioJi witl1 !.iSie$ 
oflheFac;iIliyand/or the SatitaAn~ River Tf;iil for Bqul?latrian purposes, OvernIght 
c~mpjng shall be permitted only-' 111 RVs; motor homes and cf,lmpa~ with self
oonta.lned kitchen amj batot6or!1 facilities: no waste di$chargaf~ollltielS I?hail be 
proVided or ~ermitted Qrt thf$ ?rQPefrty.AII overnlghtcatnpin,g shall be Wm,ih the 
RV Park:ing Areator;a rnaxlmi.lmof five (5} conseQutive days,j with a mit1iMUITI thirtY 
(aO) days 1n between visits or a~ permli;\ed bl' terlant: if in Qonjunc.:tion Wltti 
~qLJ{:}&trian~\ie.ntsbe'nEctheld at site; Tent campln.gand ,camping withlR paS~ef1giir 
v~hides;sha!l notbeparmltteci. Each 'tiampsr sliaIJ\. at 'fsSClI~ CO$f and expense, 
l~mov$~U t~$h; debri$ ·~nd material~ (inGludinga11 tra-sh,debr1s.and materia1$ ,of 
'lh~lt horses) associated witlitheit use! and retwrn ti'iepor1ions. 'Of tHe RVParktng 
Area used d~an and $~ulltary and to the tX>nd~lonthaf e-XlstEiJd i'mmedJatelypnorfQ 
sychuse, All manure and animal DErdding·shaUbe. disposed of In dasigf"lated 
eo:otain'E!fS .provided ontliaProperty •. Boy Scal1ts, Girl $QO-l.Jt$, Qrsirtfilat YQlJth 
atgantzation$, rni;iybe ~1I0~d tQcs,rnp QV~ In f.trea~designaledoy the 
l~nar1t!aJtholJgh not 1" theRV Parking Areat.at t 'distretlCtri of the Tenant . 

RntTooms. DUfifJgall Public Uses :and Lar1dlOl"d Uses, Tenafii shall make 
~vallablerestroom(5) pfQ,ximata to the ilr~ of use,", UnlessotheJ'lNiseagrel!id L!P9fl 
rl1:a:d\iif;ine;e. ~s p~l'l of tf1e$l:ll1e~iJllng pU~u61nt ioSection 7.2. below, Tel1antsl1all, 
at its solecosl, perform ils l"tormal .scheduled cleaning servioas to the restrc.jm(Si} 
assoc:iafed wIth 'Pubi)c Use arid Lalidldtd. Usa, 

TraHa:_ Mambef$ of the Pub,lic may usa tha na.ir! dUr'lnS Normal: BUslri(t$1;> HC~Uf$: 
tflrx;ughout the: Y8$r forhikitlg, Willklng. Jogging or horseback rlalng. No blkes; 
buggies. carliElges. W€lg0l18 or motorized vehicles ~shall hepermlrteclon 1ha Trans 
emeptasoontempleted in Artrclall above. 

Trailhead" Memb~f$ of thePubHI!: sge~ing access: to the santa Aria River Trnti 
h?va multi PIS!lOOBsg pt'lil1tsseparateand, apart from the Pr:c!perty L Members, of the 
Public see"ing, to aCG8ssthe San~AnaRJv~r Tlail fpr purposes of d~1Y hlkit19\ 
walklnS.blkin.g1 jo~girtg or horsebaok riding may park In thBIlElrklns area~ 
det;ignfJtedllY Tanan-t and accstiS $uch trail from the Trailhi:.ad dllfil1Q, Norma 1 
aUsihess Hours. Tena.nt agre6s,that the PI.-iblia shall have-the right to iJt!U;za $ucf; 
aroos: for so long ap; the S~nt.a Anf;lRly~r irail pro\tidiesa ,publiaany aVaHabl1il 
sysl.emQf Walktng. Diking alid/ot'f1orseback. rldihgtrails. Except as :pro.vided In 
$aclkm 4.1.4, abOve,I~le {jvernigtUcatnpln.g sl1allb$ pemllttedin nr from the. 
Trallh~ad ar~aorpa.rldng areas by'the Publfe. It 1s Ep6Qificaily acknowledged that 
T~nantas$un'l~.s nQ mspo!1slblllty for the, security or policing of the Santa Ana 
HIVerTr$lI or the n~nh~cl ~f~ij., ' 

Rntrlctfid Amenlties.Ceutsln Menities,and a~a$ of the Properly'will be closed 
to the PlJblic and nofavaHable for use unless-expressly ;pefmltte<fil1-c1dVa¥1e~as 
pa.lt of the st1h~ijuling pursuant to. :$ection 7.2. ,~low. thsse r~stfiotedAme.n!ti~ 
arid aral'lsofthe Propl,i'!rty {r»II~otively~ the ~s~trict{td Amenities",arecottlprtsad 
Qf1he followIng:, ' 

Shat~d Use Ar;teemal'lt 
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ta) thBMulll.;PurposeB1illdlng~ 
(tt) QII caretaker Gotiqgss, adminrstrative 'bl!(ldjng$;, 'k~tohens and foOd servtce. 

f~cUities~ . 
(6) all tluarth;tations; 
(d) :the ha~rbam; 
te} all'eqUipmel"t and maintenance equipment, mcflltiesi moms and buildings wd 

the. m~unt$narrCii'l:'Y.9,rQ~ 
(f)the sand ITngs.lot'lgeantf vl/arm~tJP arerlas; 
{gJ the Lake~and 
{h)tha Pree.waySign andal1:yother sign on 'the Propetty 

4.2; No If'lstaflatiol'ls or Afternatlons.Excspt asagread to In advancf1 $ part nlthe 
schedulinspursuan1 toSsction 7 ~;I rt'iernbe~ofthe Public shall 'flot he, permitted tornake 
any alterations or additlonsio or installatjoJ'l$of ~~utpm~m or rnate.rlals 'on 1he FaQllIties, 
including, without limItation; any chal~ed or painted mai1dngs ol"13hY pottionof ih¢'gra$s 
or $ynfhei!c fields. 

4,,,3 No<Ovemight Use. Except ~s provided ,inSectfoh 4.1.4 abov~, tHere shall be no 
overnIght u.seot' the Faci(ltiesin oonl16ctlQn witf1F,ll)l;lri~ Use orLa:nol~ U$~. 

4,-4,""0 Anlma)s,Unlessolherwisaagmed wponil1 advanc.e as pert Qf the:snhetlV!fii!1 
pursuant to ,Section 7_? t;it;tiow/ 1)0 animals other than hQr~f,is~dQgs(whfchsh~llb~ kepI 'on 
fJ I@sh at aHlirn~$)andsgNice anilTlals feOOgniz~dpytha Arll"rfcaniSwtth DisabIlities Act 
(ADA) shall be permitted on the property. NolWith$f,anding th~ foregoing r dogs ~hi2n De 
prohitJftr:id on the ~rtlftciallsynthetlc flelds at all times, 

45, NoCam.Qfi~B~!9lJesor Fireworks, Unlessott1erwise 8.graed uporrin advanae as 
pariaf the schedulIng pUrBuant to Section 1,,2. beloWi'c~mpfires; bartlequi3s oTfir:eworks 
iShalinoth~ permitted 01'1 the Property., 

4,{tNo Aloohol Consumptl,on. Uf)lessbth~rwiss a,greedupon 10 ~dvaf1('.e as pari clf th$ 
schedUling pUI'suant tpSecUon 7.2 b$loWi noalwnoJsh~1I bapen11ltteclon the Property, 

Tsnsribr Right to Rutrict ,AaQ~". Tertanl' tB·~rv6S the right to restrict any member of 
the Public's righter. access: to all oral1ypqrHnns 'of Ihe::' ~. or Facility in order 1Q 
Ijre.vent ,any cr~il11 . ofadver~e possesslQf1andlor to protect e: Property andfbl' F~cUityc 
'Further, subject 1oihl;l re<Wlrernl;;:]1t$'und~( the Ground Laasa, Tenant -speojficaJlyres~rv~ 
the n911t toooah9f1t lhe Sltt},cofiflguratfohtdeslg'lr !a}rOut1 location and all·other aspeGt$of the 
Ptlrking Area.$~the RVParklns Area and the Trails ;3I'\Ct fl'Qtrllime to time,cJQSE;-.of( QI'r:~$trtCll 
ti1~S to .fiUCO are~s~ Pf wl11PQrarily re.1~ate 1he Public's· us!;:pf portiol'l~ot· the Trails" 
Parking Ar~$ or RV Parking Area IDDthar areast for' purposes OfpBlTt'littin~qr f$cIlnating 
~jjySLlc~ ooj"lstrtlctiofl, a~eration or. jmprQ'¥'~m"Elots ortQ acoommodateornmilitstetha 
expeditiOlJsrepalr, ret1Ovatiol)! alt~ra,ttQI1, QO,1S1ruClion orothar modification of other 
improvementsor~tructure:s lo~ted QI)thePr6perty~ 

Tenant's Non .. responslbiJitvRelated to Publlt; Use, TehaNt ~5sumeS no responsJbilitY 
for ttle security orpOHolns -of ~ne Publlc':$ua~ otthe-F'roperty or Faclljiy. nmant has no 
obligation to, provide security or medh~al sei'Vices 10 ihePublio In connection wim a PublIc 
Use or a Landlord Use. . 

SI'ared U~Agreement 
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ARTJCl~'v 
A,DDl1tOWtJ... fACILJl1ES AND AMl!NtnES AVAtLAaUS FOR LA~JDLORr> USE 

£;1 Adr.fitloos! A,mli.ll1iti!l-lrraddlticin to tl1~ A~nit~, described Tn Arikle: IV abOve, Whicli 
13nalJ ,bE; MtaJJableduril1g .any I,.fJl'I(1lortl U~ti (ettbjedi to 'Ute o~ndrtioli$ ~feirthth~)! 
~bietJ lethe ~m1$i .and ¢Q1''lI1ItiQ!1s df thl:$ A!;:II~~~r.~La,ndlpi'd . $haJlalso be ,$nt1t1erJ to 
tha. ,f91IQwlrh~ ~NI6r't$ afthe RmpartY~nd Fscl1i'f;y dur'll1ga.u.;.n(j'oid,U~ as ,d",oo'ib~ 
belllW; 

6,' ,1 ,Armu@J ilom'tt.nmla~ lliinCfford ~h~1 lJe'elntltladto U$&~n w~n full~ft~ 
(225J ~ 36(1

) (t,oorm freIO$dUrihg. Normliil Buaines$ Htl,U~ fOI' two. i(2) l:!o~Cuti\i'e 
dayrs c:a::H'rfprleed of!t Sedum~v and:.li Slmday ~ailsr:t!lsQlJled pt~fl;uaf'lt to SI!PiIQtl'~ 
below}fof a s~tO-um:Qment 

5.1,;2 Annual JIJ!1i9t,AU Aml':i!rlSD .f~l Clinic. LiSrtr,flfJrd shar! M ~rrlilJ~ to uoo 
ona(1) fUII-size (22fi' .11: 3aQ')S:yn1~lcfl;"'Cirta·fieldl during Normal 9Us!r~, HQI.l~ 
QI1 one Saturday (~~ $Gh:e'ji.l.~ti'i;!jJr$U.srlHo ~~1i.p1'l'7.2Percw), 

5. ,,) Aftingal Junlw All Ame"ia;n c~othsl(A9tfm~!iI, landlord $liall be antlt~~lt() 
~ JQYt\4)fIJrhsj<:e (22~ ~3eO'J ~ynthetje soptJr1$fjeJ6adyrinQNonrtl;!1 t;tll$inass 
Hours on one (1) S;I1ttLrday (~Sc ar::he~tJred p./f'$uant'taSi,mloo 7.2balaw). 

5.1,4, 1=ounh "1 liill'lclUlrt$shall Mi~ l'lon~&,<ettl'1:V1a ~nnua[ ,!,Jss·of me ~!,ti.r~ 
Properi:yal'1d .~llty; .tHit'eKQt.UClil1J;! ;!iJJ tre 'Restrfilfed· A:manlti~· pumuent 'to. 
Sedlon4.1.:6 ~l:;IQv~, from 5:00 amM Jt.lly 4ttl to 2;OOBm em JlJ[lISltl for tha 
Lar;aloft;fssinnu~1 'Fourth of July aVf?fit'Wh6;r~ sll'me~~fSor fuePubllt:i arnlrwb«t 
Landloi'dshaJl be{:it&nnitt~d loo~~rate its CVIIl'1 CQl1oaseiolitS (or permit's its tn!f1t~& 
.to operate theW oW't'legnGall&lon} ·i>lS agreadtlp~ iM lIdVSlnCS ff~ .~tt 'of the 
sch~Unn!J ~urslJanHo Ssamldl11/2 befUw. 

~. t~ Prat'iti~ Fi!(g~. lattdlotdshall be entftted to uaa'two (2) fuQ..$i~~25· l{ 380~} 
$ynthetl4tlpprm fields whhil1e option, Q~bjed ttl gyaUabllity; qfi:1fladditional two {'l 
full~iS!i& nsit:Ur:a{ tl)lfspot1s fields 10:1' IJ~ by landlflrrl or the Pybli~(tf'lmiJWt 
L~nrlIQrc~'$ !u:Z,lieql;ding ·at 'ihf~m~al!!-proVjded lnSedi~tl. 7.2.2 belaw) ~cy 
MQooa.y' -through. TI1~~d~¥ durihg NOl1'1l~1 alJ~Jnes!i Houri (unlt!!"othe~· 
~gmad .tQ inMV~t'l~~SPl1rt ... 1lf t~ sdledullng pursuant .tQ.~~lptl 7:1 below) 
Uiroug/'lClllt f11aVte&rforthe term of thla Aq.reelnont. Tenant $haJt 'd~lgnetel VI 
Tet'l;nt~.s 9Cfe di~"..re;,ltil>n, and notifY lJmdlQrri.at ~ast twenlY.fooc (a4) Murtrln 
N3V~l"!'O$QftAl'1tIlof'd U&fij ;Wllk=h ileld$ L~f:1dtprdcan uSIa. for Qrly':p~m~lar cfsy, 
t)P¢" Tamint\~~lJ~t, . ~f1.~lord ~ha,lf pn:lltld~l!'lIfiot of ~uthtlIt!Eldperml~. N<1 
PatXIFlg F$e$ C;f e~rtQe. f~ snan b~I)I~I'g~ with this UrndlQrd U~, -

5, t ,6; ~tJat~~ Am&nltIIlllEA •. Wnl~ a~ref.RitQ in ~dy~nOO/4spart. ·.edth4!': gtl'l~ltllrkg 
PU",U~fitt{1sediOrt7 ~~ ool.oW, theR~lirlcti!td Am~nltIM wt" n~ibe. a l(aii1ibta ror. ~ 
LIil.r:n!Uom .~. 'p~iild~, .h~~rl nMhlr1g .cllhlah1ljlqin .this ·~tlon . 5.1.6. lJ,r 
,Stlction 4.1l~ttbQV'~~h~lIrm~E!Ir, ~ltrsrJ rnodjfYQf Ilhtlinateti't& LandlQrd's right 1J.f 
jnllPeotltlh pl.Imuar,t to the. Ground tS8Sf;:_ 

Sllvel~e-$'f2'qtiest~l! 
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5.2. Use Feee:., Use Fees shall. not be; charged against LandIQrd;forth~Landlord Uses 
described In Section 5.1 .aboVe" but'j except as 'ProvIded fqrjn Sf;fctl(;ll'i 5,iJ), such lJse 
shall be subJect to thepaymsnt oJ Entr9noo FBS$, Partdtlg Fees. Overnight Camping Feef; 
a.nd L.andlord!s reimbursalTlent for all other expen~es Bc1uaHyincurred by T~nat'it: in 
oonnection with such landlort;i Uses; fnoludiFi,9.! butnotnmne~1' to, IJghtrng. s6'Ol)lity al')tj 
jat1itonal,and·trash r~m(NatservjCies, foth~ extent ii1pplicaull;), 

5.3, In~taJhdio"l'k T9 theextel'1t a Landlord Use requires the ternporary(nor~~pennsnant, 
fnsb"dl~.tion Qf eqlJlpmentor matarials Oil the. Facility (Cit any portion l.MBrSQf) (co.lJ~ctIV$I¥; 
j'ln~~n~tiQns't', sue!! a$ goal 1>0$t51 nets\ Gh~lk lines, backstops, fenoing; chafrs; tables, 
ughtlnQ\ 1Qoo .. and bever'age stof'age and cooking. equipment, display bOC!tf'is\ and/or 
atldfaMsuallelsctr'onlcaqulpmootk ~Jlsuoli]nstalf~tiQhsshall be (~) approvet! in 'writinshy' 
Terniflt prlQr tq the :sahaduled installation thereofj tb}lnstalled und~r th$ direotlonQf 
Tenant uSing Ten~nl's designated oontractors, SLJpplisrs am:t mat~rialmen,~r)tl (c) 
ramoved1at·L?irldlord:ssDleCQst anCJ <ex.pen~f:l, wlthput damage lolh~ . Pmperlyand 
FacHif:y by t~ndl{)rdlmmedtaiely l)Pon the yonclu$lon of the Landlord Usa, Tenant's 
approval of lhelnstallations !Shall create no r~polislbility; or liabmty'on the :part ofTenaot 
fur their oom,ple,tanfilSS, design $ufficlfency, tlr oomplianoe witb Ii3l1applica.blel~ws. rule~ 
alidregulation$ of govetnmental agenc,las DFauthontles. AI! Wtlrlt witt, ~spect t"{iI"1;y 
InstallatlQns ml)f;it be done:in ~ good'.;1nd workrnanli!>.e tnaml~r anddlligenUyproseeuled to 
completion.!!i periormfnglhewlll'k of ahY suchlnstaliatlo/iSrLandloltfSihali have the worl( 
petformedin SLlc,h manner asnol to abstnJct 9Q¥fJSS ttl the Prop~rty or f~GUHy (or 
a,ppllca.ble portion thersof)j anti ,as not !:D o bstrlJ 01 01' unreasonabJy int~l'fere,with lh(! 
bllsil1e$S of Tenant oromer user's tlS~ of thE! Facility. 

5~O t.l~ns. Landlord ~grse$' that it will paYI,cr caUse to be paid, EljlcOOls 'of labol'j :services 
and/brmaterials supplil:!din {Joflneotion with an InstaHatlonrand LandlorrJlNiIt'l\aepthe 
PrQPsrty free andq!earQf aU mechanics'llel1$ and other liens orr eocmunfofWOr!\ done·for 
landlord ,or ~:ler$OI"1S ctafmlng ljnder Lahdlord. 

5,5, C~iin .. Up. Unless ~gr~'HGln ad\l'f;'jtlc~ SBpart ofine scheduliilg pursu@ntwsectlorl 7-;' 
below! immediately upon the corrdusioo;bfany Landlord Ul?~'r L~ndforQ shalll at rts sgl~ 
co,st Elnd ~xpen~~; remQva ;~lIlrash, tiebris, materials ant;lln.st~lIaUQnsassocjatedwithit$ 
use, and returr. the portion;; of thePr9P~rtyand Faoility associated. WitnfueUIndlDrd Use 
clean aMdsariitaryarid ~o th$ oOl1d{tiOl1thttltexl~ter;l immE:;dlately'priorwslich use; Repair 
to the. Facility for dama})fl ,assoclared wlth B Landlord Use shall 'b~ thespl~ ~$pDl1S!bmtyt::i~ 
the Landlord .and Lahdlord shall promptly rt:'.stdre the Fac;IIi!y(C1I~pQrtiQn ther.~Qn 10 the 
:condition thatexistBd immpdiat,slyprlortosuch U~~. 

5'.!:}.Utndh:::.rdi a Walve.£' ofR:ighm of U$e,At Larldr.~rQ's di$c,ret!on Landlord may temporarily 
wail/~ its nghts of use far any or all P(;rlJons of the Pr!)petly and Facllily,the wahleraf 
which eSf'tall nollmpaic alter,lriadif)l', or eltl:nlMh~'ils tl,JtL;Jr~ t'ight of use. Adctitiot1~tlYiSUQh 
'!1r.11lver shall not automatically ~sult ·In the aooruaj ofrlghts of IJSa, 
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A:RtlcUfVl 
fENANTUSE 

6,1. u&~; Tnt;< Pai1!~sagrt113 U1al Tenantsl'Jail be$()I~ly' responsibla, Tor sche.:dulillg and 
managarnenY€lfatl Tenant Uses of th~Property and 'FaciUt)!.;AfI Tenant Us~shall ,be in 
confonnancewithlhe temni: and provisioFlsofthfsAgreemelitand to the $-xit?'r'lt,2,pplic:ablel 

!t"le ClJP,the Le~$$ find the DE1VeIQpmefltAg~Elment. 

6::;L Onlv ExpresslyPe~mltt~d USeS.cxooplas pBrrnttt~d pllnHJ1;"Ul1 toSettfon 1,,4 below. aU 
Tanant Uss!;>$hall be tortbePer01ittsd Uses only . 

,5.3. Overnight Camprng. OVemtght camping ElS~gGij.s~cI with fanan.t USt'!shall be pelTl'1ittsd, 
AU overnight oampill~lshall b~ within the RVParkmg Area for a maXimum of t't\le. (5) 
COi'1secutivedays, with a rmlnJmUmthlrty (30) eaY$iO l1eWlf~en visits (notwithstahQlng the 
time restrictions ~eiforth H1Section 4.1.4 above. to the contrary}. . 

ARTICLE VII 
MANAGEMENT 

1, l j 511verlskes 'Public. Use Manag&m~nt. ThePariiesagtee ~heRepi~seolaJNe$ 511811 
Implement. ~dmll1ister, advr$e~ and guide l'hl':l PUblic Uses and the l:en8lotd Uses of the 
'Property ,and F~cmty :itlEicoorda;!)~ with fM t@rm~Qf 1hisA.gr~ement 

'J .2; Sc.heduling. 

7,2.1< MasterSctieduleCoordination, Not les6 than forty-five (45) di5\YS pribrtQ th~ 
oommancemant ofear,;h calendar year L~l1dlord. &t"Ir1i1 \Submit ;i;l$QheduIe toT~rlanL 
detaiting the. specfft~ tJmes~tyt'e arid humber of Amefllij\'is if d.e:Slrs$ the use orin 
tha na'd~18ndar yearc Tenant $h~1I be theitJastEfr' schfXIt.!lec.oordinetlor of the. 
Facm~ ~ndshall 'Work with landlo~ tOGreat~am!)sterschEKtuje by JanU~JY 1i;t of 
each yaarregardln,Q tl1edates and times Jor Landlord Use and Publk: Us~ 9f th$ 
Pt6 partyandFacihty (Pt~nY pOl"tionthE:'r'eiqt} fQr::;;uch aa!endaryror, 

1.,2,2. Scheduli':l9;,o,t"Pracl!ceRelds. Lano1hrd, throushas Par1\$ a~ReGr~aIlb:n 
Depf.lnlJl?f)t, shall sol1~d!-lle 'BlIlJt~of ti:'!e'tWQ (2J ~portsfiejQsalfottedto, L;a,l1dl{;lttf 
pursuanttoSeclioD ·5:1~5 above; provldfldthatho $Uctr use of the sporw fi~ld~ 
shallbs to tsamsot ol'g~nl:zati¢.n~ that are in tJQmpet~lorrwIth B Tenant Usa. 
ScheduUng t'yi-ancJlord shall. Of? dons lf1afalr and /;llq~~1tabI6 msnna'i. 

7.2,3. Seh~d(lnng Fmmili~. aoia LatiolQrdand Tenant acknowledgethal U$~ of the 
Property ahd Ft!cllity (or any portlol1 tharEtof) may be subject tocl'1al1ga dLlt$ 'to 
factorsb~~'ond~h~r$~~o!')able cotJtrolQfthe PartIESi$,includfn91 r1 atjQll!;l1 hoOdays 
ancl inclem~l1t wealher, and as,such~he,Arr:)enii.jes may not·be available at the 
soheduled time. AddlflonaUYroot!1 LEindJord eng Tt$nant f,toknowledge that It may 
bedifficul11Q fully ~nd ~cour{'itelypredict' demand rcrano Ijseof1he Amenities as 
coJ1~rnplated lt1. Seotion 7\2.1 flbove\ and as such eatlhagr:ees\ subJect 1.p~jl 9ttJ~t; 
terms oJ thr~ A,gri1errrentr to· make reasonablaefforts,w ttccpmmodaletne usage 
r-eq uirOO1entsot the Propt1rty and FacJtlt)/' l):ft/ie Pal;ties. . . 
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1.2.4. Use Agream!nt Tenant may req \,l ire! . from lima to Irma, that specific Landl~)rd 
lI$es and PLibtlc Use~ bl.;7 fl'mffiprialtmd in :3 separateht:erlG~ agreement, whIoh 
among other thfhgs, pl'tiVides: ror the user obt~ifllng ihird; partylnEursnre 'fot'the 
b5:nefil of' Tenant to ooverthe nsk$at$qciatt;d 'With theapp!i9ab!e Use; a wa1ver of 
liability; the useof~ner~hoursnghtiOgj addlUonal security personn~1 and additional 
janitorial and trashjJall~c1itin aervfoea. 

7.3, PaTks andR~er$atjon DSplArUne'nt flermil:$. Except 'o.sprovfdad In Exhibrf !(~l. 
attactier:i r!ereto, nowrftten .permit from tbBC1t~I,inc1Udjl1g, Without Irmitatlon. the Palii,sood 
RElc(sa.tlon Oapartment; shall be requlfiEldfor ~ny LandlordUSB.l Tenant 1jsaor Public Use 
that conforms with fue USeS de~onb13dnn ,Ey:niblt LIB'P 

7.4, landlorcil:sApprov3lof Special EVSI"ibc EVents th~tpel~in to ~ l,lSa tl'n~t is,other than 
the Permitti!'td Usasdescfibedol1ExhJbit "Bl; attached 'hef~!d~hall be '$ybrrlil:1:~d to the 
P~rkganG R~cr~ati()nO$p~rtmEmt for its priQrapprQv"ll thereof; Approval Of pel1i1lls.Qy th~ 
City '~md/Qr th~ Plilrks Mtf Recreation O-apartment) for spec,falavents 'Stiallnot:be 
unrea$onal;lly witr~h~h~_ 

7J5, f¥.kingiCampsround Oper-mQf\ Tenant may delegate its l'espotfl$ibll!tf~s:WJthresp~c,ttb 
p~rkjng and/or the overnight camplngher~nGler to a lhJr<i-psr1yoperator. ih which case, 
such operatbrsfJaHhave ~II the rights of control attnbutad hereby to the TenaHf. 

1.6,$lgna£1e 'SndNotIGt$. The' Repre~en~atlves shall joirttly re\~ew ih~ aOrltli"nt of 'sign~fl1r 
piacemsntont''''';I f?roperty. andnotic;ss fobe proVided to usersQf tbe. 'facfJit,y 'folfJdloT 
i-\mef1itil?~, PfPvidlng fhe'ru!es l fflsrrictions,oodeofcondud andbsl1aViot for.alt PubiiO 
Use, Landlor4 U$~, J:md Tell8,nf Use. Notwithstanding the. Toragi')ln~kall srgns lacated an 
tnt:: J1ropertyshalloonform with~ne aPt1rQVe(lslgo;age progf~mfprthePraW!erty 

7',1 ,Impasse, .In the '6ventof BJ'1 Impasse, the Repressl1tatives sheil tiotify In writing D¢th the 
Ciilt Man;,jtgerl;lnd rBn~'nt!s Ma08g~r, whc:lShaJI i'lieet Wjth~he RepreSeJ1i:atIve$ h~ order to 
r~so:lve tna Imp1.:!ssE!'. . 

ARTIClEVIU 
FEES 

fL 1 ,tRight to Charge: Entnn'los f geS;f E)t"Oept asprov[dad for JII Section 5.1.5!T ellant 
shall{::ta permitted to'c:har-ge Entrance Ft-!e:lE for <3111..81'16101'0 Uses., all Ten~nt U$l;3:li 
~nd/oran Public· Uses. 

8:L2. A.mount £)fEntrsrtc& Faft_ Tt,eEntr~tloeFe~charged by Tenant shall be equal 
Lothe staT1dara Par!t,:lng Fee (fOF a pElsse:nger vehfole)-

8.2,. ParldngFees. 

8.2. t. Right toChamePsrkinS Fees, Teoant snail be parmltted lQcharge Parking Fees 
for vehlclepsoongDD the PropartyinoonnactroR With fI Lanijlprd Uss, a Tl'3nal1t 
Useand/ar aPublie; USia'. 
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8.2;2. Amountof,Patking Fees, The' Parking Feescl1arged by Tenan1 shall b,e 
lJomrneriiall)l f!3aSOI1~bl~i but 'neeq IlQtbe' dirEk:tly r~latedto actual, (as<timaiscJ j 

andlor anUctpaled ,~xpef.lQftlJres by Tenant' aSJi;oolateaW,tn ,provldlngpatKing. 
Reoreational vahletas, fndLJdli1g RV~, 'motor hornes and aampers in excess of 
twe'rrty-one(21} f"*,,t iii length and ~lrtraUars (incltldingal! horse trailel'$) rnay be 
charged al1addjilonal parking 'fae, i+'arklfl9 t='ees assoclat~d wiina r~nant Use, 3 
Landlord I]sei and a Pl,Jblip ll$~ shall be the same at a particular timepeliod for a 
specificevenl. For example, if t. meMber of the ,j:lubUc wis,hesfopal'k Qn thi;; 
Property 1d a'QOBSS the trailhead during ,an $vent 1'01'" wliicbthe Property or FSD}Ufy 
Is not closed- t(;dhs PUl;)lic, ;aod fcwwhich a fea forpark;lngls,oi1arged ,.said member 
ofthe Pubj[c,shallbl;iabl~tQaoc.essthe Prop~rty iopaik if rtpays1he t}!;1me tee. In 
no case :shall Parking F~sbegt~~ter than thct ma~tmlJnl rale charg~d for parking 
in a simflarmcilfM for a sJmilal'l;Jse ('1r ,vant~nQ'perlod of time (eEich of which j~ 
ooi assotf~ted~foontrQlled directlydrJndftsQtly'~y Tsnallt or its, :affllfates) within 
R1vet$lqeQf San BemardlnoCounties l~heParkrng Fees charged by Temult shsll 
be aeeliied ']11 ,oompliai')c(; with ihe pnwisior,s of this Sectlort 8,2,:2 so iong as they 
are not lH excess of the P~rklhg fooacharyadat the veT'1U~S desorlbed' iii 'Seotlon 
fL2.'3 below 

UPQI1 L~ndlordj$ d~ii\'ery of written notice to Tena'nt such noticenof delivered 
mQre thafl once 11'1 any twelve-month pano.d~ Tenant SohalJ provi.;ie 'Le.!ldlord wlth 
reasonable e;vloence:of Tem~t)t's oom~lr~nc.f:l withtheprovisl0h& 'of thls Seolioh 
8.2.2, Intl1e event ,€if an Impasse! the Repres~ntatlve5 shall notify, in writing'bolh 
the City Manager and Tal'lant's Manager. Who s,hallm~~kwith 1he Repr~t7Itatives 
in ;ol\l~r 'to,' resoJve th~lmpa,~(i. 

8,2.3. Standard. The Par'kin~ fees ~h~r.9ed byT~mmtshaU be mal.eriallyeoF'isistentwlth 
thEf narkihg f~e$ charged fOfsJmilarUs9sat1hefolloWing VE1nUES: San BeWlan:/h'1b 
County Fair; SOtlth~rn CzlllfomiaFlljt (Ri\lemid~); H$d)efl$13ow1;Ranoho 
c!JGam(')n~~ QLI~k¢Si Ar.qp Club Bpeedlh'aY; Blytt1eBJuegrass FesiivaJ; L.a Quinta 
Arts Fesjjwl~ Henlst.,Ryah Air Show; Castle-Park; San Bf,!rtiardihC) gagGer 
Complex; and the San .Bernar.di),!) Bl;l$t Soc.cSf CompU£!it.:, 

8.3.,Ovemight CampIng Fees, 

iU:~, 1. Rlght'to Charge OVernight Camping Fae~. Tenant shall be permitted t$ char~e 
Overnight Camping Fees fqrove!1ligbt C!:;lmpinQ on 1ftIS' Property In 'Cotrnactiol', with 
~ LanpI9rdU$~l~, Ten~ntUse and/or aPI~bll(;lJse, 

8.3.2; ;AmOUnt of Ovet'hlgM Camping Fftft$., The Overnight C<?lmpln~ Fees oharged b}" 
T ernmt shall be q{)ll1merciaUyr~a5pnabta. blJt need notbe direetIY r~l~t~toactLial, 
estirnated and/of antiaipate<JeXI)endllLlres by, Tanant as::woiatedw'lth, providing 
Qv~might camping .. ,Eachovemight'¢al1i pih9 ,sPGlc~&hall beparmiued to hQld up to 
two (2,)hQrs8~~ and anaddiffcilal cemplng fe~' m~Y< bl.7 Qhafg~d roreach horse 
tfl.,re~ffer. 
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&4. Ust!~fse5, Tallant shall bJ::j perrr'llfied toc:harget)se F:e.esin rormeciioll with;;1. Teni3.ntUs:e 
aitdJor a Publlc- U~e (oltter than the Public Uses {\.onlemplalad II1SecttotiS 4.1 Of 5,'t3 
abQ\le), The Use Fee chl;\rged by Ten~nt iQr a Tenant Use or a Public Usa shalL be 
G0!11r11ardally reaF,;OI1abJe. No lJse. Fee 5n~1I be Qh~rged il'1conneclil)ll with the Landlbrd 
Uses -deseribed In-SeciiOI'S,·1-ab.ovs. 

ARTICLE IX 
SIGNS 

LandiQrd'~ Right to lal'ldlordSlgnaQa TIrrult,tn lhaevent \hat Jemmt elects to ~rectand 
op'e:r~te the Freewa,y$jgnon the. Property (stJbJl$mt to fhe reviswand a,pproval ~f ihe Olty 
and CaI-Trafl$J, tnl;in, as attdltlonaloonSlderatlon for the.righOa leaSe tha Pn:.>perty, atld 
tos righf to sre9t $.nd operate the F~eW;:;ty Sign; Tenant agrees topr.\)Yid~ the Landlord 
Stgnage Tirnecln en aJ'f1buntsquallo fifte~11 per~nt (15%) chile total operating time-of the 
FreewaySfgn.Landlord Signags Time: shall be distributeq equ.fta~Jy~m1 eve:nly ihro!,Jgh 
eacrlhol1r ,ofaach operational day for tne. dur-atron of Ihe operation of me: Freeway SIgn. 
Lal1~lord shaH prtlVlde advG'rii$mg: copy to Tenant) and sUbjer,;;t to Tenant's a pprov\li I 'e.f 
adver'tislngcopy; which Shalf nQtbe i..mrea,sonably withheld, Tenant Wtll be rt;l'Sponsjble for 
postIng saId advertr~lllgoopy on the Freeway Sign. Notwithstanding lha foregOing to ,the 
oontrary, in-no. evel1tshall .Landlord bepermitt8dL~ndlprd Sjgt1~ga Time advertising 
iloticeSQf events thaI r.an r~aoona.bly beoonstrued as advern(?J to< or in oompeiilipn with 
Tenarlt'.$ advertfsThgOn the Freeway Signo.ra Tenant Useal the PrOperty(~nd Intl'1, 
evenlofaHY !mpa&se liS the: detemiitlation of such reas(Jnl:l!tile!1~5~_lthe Representatives 
$haU notify in writing both the City Manager and Tenantis Maneger) who shalJ meet With 
the Representatives -in 'order to resolve the 'Impassfl}. 

Landlord's Right to Sell landlord Signage Time. At Landlord's diseretlClfT, Landlord 
mayseU;alldr portions <lfthe tandlord Sjgnage Tim~ to Tanant - Tenant shall mEl~e' 
,commercially reasonable 'fJITt.ds to marke1andseli 'thiS -time on behalf of Landlord: to 
advertissrsriroiher purc;hasers .for considetatlol'1equal toot greater tfntln th~ElVl3rage 
g9f1si9~f~tic.m Tenant receives fOf aT'! equal amount of siQo~etrma, Ten<.4nt'$fHlll provide 
to L<;indloro any and all consid~mt.lanl1 raDslvas for the 3aJe: oJ al"Jy "atloall :Lanc:lIQi"d· 
Slghsge Tlt'jie, 'fessa f~e oft:logra~tet than le(ip~fGenl (10%) ot'tQt~1 oonslde~\ipn as an 
administrative fee, LfAndlord i maYi <3ftar rl$a~onabll: wtlttennotloo to Tenant and :at 
reai$ol'1ab'fa ·timaS', H'1Spect Tenants- records: at Tenant"Boffloe&per'laining l¢ tile-argo 
rl,:veOl;jt:~Elmftd by l,ilndJprd pursuant to {he. fore;going provisioJ1J;;of tlir$ Section _ Rlt 
proVlctedotk1at. Landrord ',shallor1fyhave the rtght 10 review Tenahfi; recoras one Oltlml?: 
during ShY twelVe (12) t'I1drdh ~li9dahcl Landlon:.f;&failura 10dispwte -and/or audit the 
amounts paid tf:~, LandlQrd wi1hl0 three (a) years afler date. of the paymant thereof stla1!be 
qsamedio he Landlordis approval of sueh amounts, 
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ARTtCL.EX 
fNDEMNIFICATION 

1, landh:l~d's Indemnificatiofl. Landlordshafl indemnTf1t, defend. and hold Ter'lantharmlElss 
from £Hid against any and ~n Claim~ iothe ,extent related \othe cr.mcjltiol1 orand Landlord's 
LJs~ofthe Faoilftles·odna Properly in ootmernian wlthany Landlotd Use or publldJsethat 
lS s~hequled by La.ndlord pursuant to ,Section T2?bove, ,or' rt:}lbl.ltid to tha pelformanGeof 
~nyopIiQ~~ion6 ofthe.landrord under thisAgraement, inoludlhQJ"DutnQt IImit(;lJd to, the acts 
or 'amissions of' LMdlord. its alected and appointed' offIcials, i';lrnptoyeGS, con~ultants, 
conttador5,Jioonsees, or ,iIWl~ee$, 

102. T~t'u!l.n.Ps Indemr'lifieaticm. Ten6t1t$hqllindemnff)r, def~nd, anti hold landlord harmlesi 
frQm al)d ,a,gllinst ar'!y~nd aU Claims tID 1hee~tent releted fot.ha,CQndl1ionofTtmant'a use, 
of theF'$ciUtlas pr the Property 'inconneciion with any Tensnf Us!';! ?odlor relat!JJd to the 
paIfurmancaof £lJ:1}1 otlllgationsQf the Tenant Llllderthis Agreementl il1cludlhg, PLit Obi. 
IlrnlJ~d to, lhe.aots Qromissronsof Tenant, i~ $Iectedand ap~ointed,omCiars. employee$; 
cortsu Itl;mi !t"cani:r.3ciors, licensees, 0,' invitees.' ' 

10.3, Shared Liiibility. In the evel1t that third party '~ts is aftrlbLrtable tathet,~SUgijhce or 
wronSfLJI 'acioi"omlssioil of bothP?it11$s; tM.lJltimi£lle financial reaponsibtlhy, of eadhPt\Ii;y 
~hallb~ :proP9rtir:mate. 10 itS' pemet11a9c of f~ulta~,ldeJermfned by tnlJb:Jal agreement 
between 1he Parties or by a CQurt of C.'<ompet~nt /llri$i;liO(IQrt. The prQVIBIQIISof California 
CivH Cod~Sli?~trQn 2778 reg~rQlng l!1terpret~tfon of ,IndemnIty 'agreement are m~de Iii part 
hE*reof as rr fulfy liei r~r!hh9reil·t 

ARTICLE XI 
DEFAULTS AND REMEDIES 

'1'1 • ~l, Defaults" A Party shaU bain defaulf wnder this Agreel1'1Bt"lt (a "~peMult"} L.~PQn abr~achof 
any of 'such Parti$obhgatfons hqrewru:lerantiits: ,,1911ure to cure.' thesama io lhe. 
reasonable salisfaoUOIl of U"'je:nolrb~ching Party Within thirty (30) days ~ft~r ~p't or 
written notice from th"e non..,breBChjng~rty which describf)s 1hen~ltlre ,of thebmat;Jijn 
re~$onable; dEita!J; PrQvldedf however, thai, lfthena,ture of the preach is ~uc:h tl1at It 
r~asoI1~blyraql;Hte~ more ihan lhrrty (30) da)rst1.1 cure.tne breao~illg P;jrtv snaIl !'1Qt be 
deemed to 'be ir1 Default tl~i'EiUl1der If (a}wIU1fn the mirfy .(30) day t;lerioQ it norifl'es- ma non .. 
breaching P'arty Dflt!4 ,Initml;ionto Cutethebreadh'~ ntl, ootrlmenoosiJ1~ tiU~Qf the Pi"1,?aQ/J 
within sUch .perltJdahd(b) diliget,tly pUf$l.I~$ $\,mh Cllretooomple-tlt.m (10 the m.asohabl~. 
satlsf~cnon pf 1h~ non..;I:H'E;aohlng PartY); 

'1 ,..l~ Rem$dies" EnrorcementRlghts; In thE? E?VlEint a Dafaull lS'oot cllred withl(Jlhe cura 
peflodsselfQrth above; then the norH;jreaahlng f:larty shall frf:8tse8krf,!~~"li~fiol'J through' 
Ihtilmpasse prooedure setJorth 1" Section {,1 'aoov~; ibenlfnot ;ouredlhe 11ort-brEiaohihg 
Party· may (al &!!IElk speciflo performan~ or injtmctive relief or (b) electlo cure such 
DefaUlt'on f)ehatF or the bteatnrng Party and be relmbUI"$ed fot all of thenQn .. breaching 
Party's r~~sQnabl~, c.jocum~nter;j ouf .. of-:PQc/{et oosts actually il1cum~d lnconfl~cfior, Wfth 
sl.Ich cl.m\"JJnaJudll'lthb!Jt not limited to, 'atiornays'feasj withl" thirty (30JQ~~ ,~fter fQcefpt 
of wrlttef!lnVOide 'tl1erefor, Any 'il.mOUn~s fLmd.Eio by' ~L!ah non"::brea~hll1gParttl;>hallb~ 
treatHt:t ap~ demand loan and shall earn Interest from th~ tJal@dueuntfl paid at the rata or 
rat~,of two p~roont (2%) par annum thexcesso)' thePtit11~Rate in l:';iJfectfrom t/fTiff toO lime 
G1i(Cl;l.l6~ed i?)lth~ balan¢e Qf TBnta.J E!l1dotheramtnmts fr0i1111me to time OlJt"Siandihg, As 

;Shared Use ,Ag reell1 ent; 
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uae(j herern'the "'Primfl Rat~~ rn~~nstlle highest ~l'lnounoad'\prime,ratB"' bf Cltlbal1ltr New 
York~ N~w York, for 90-cfaYCiCJmmerclal IQan~, of If the p~cUoo of suoh bank. or annQUncit1&J 
~f)rirrle rates" ilil· di5continw::d, 'th.en. thehjgn~5t rate oj interest char.ged by such bank (or by 
tha 'Iam;rat[measl.lredbyfotal assets1 }:>:ank irdb~ oontil1£mlalUnlted States, if Cl1ibank 
ceases';to exis! or to mak$ such ~D~ns)fur 90~~a'y oom:merci~t IDan~ ,to its moslcredit 
worthylarge~orporaletx)rroweF$., ~s ,$uchl'a:te ma.y crlartge, from 'time to t~Yru!li. Any 
Qhaflge in,s~id Inifireatrate shall beoolYie ef::fectiV$ 00 the first day of .eachcalendar month 
~11(lfor swch ('.aI~ndarm(!l1ttl shall·bebased on the prime rate- 'In effeot 01'1 the last day of 
the iJ1Unediately'preoedlng·c.a.lendarrtH:mth., 

1fl ,3, Ememenq Evenb.ln the event that eltftt;trPal1Y /JreEAc.Ks&any duty hereund.et Which 
1he honrbr€laching Part.y1ln itsreasorlabfe dj5,oretJnt1rdeem~ to pla'l9 .$Woh non-breachint) 
P5irtyandlor other t,..'Sf,:$rnof 11J~Facmty, godlor fhF.ii FaclUly ih$~~b$l~ntJairlsJ(; of harm 'or 
InJUry, sooh non~hreachlngPaHyl may, without .£llving notice to thE7 t;Jr&aehl01d Pi:lt!.yi take 
whatever measur~s the f1otl.,br~~.hfl1g Party deernsappr.opriale,in 11s,soJ€'I dlacretioi'i; 10 
avoid such harmo(!nJury. 

ARTICLExn 
A~SJ6NMENT 

This Agreement' .snElII be binding upon and inure to tha benefit ot' 'thr.Parrfes,andthE>fr 
Plf1rmRted ~uccessors. and assl€lns;provldeti,fllal Lal1dlor'd and Tenant t)iay transfer their 
r<;!$p~ctlve rtlterests or fights. hernund~ronry in c;;onnectiol'1 with ~ permitl;eq trarH5f~r of their 
lntemsts uhdar ,the GroUndlea$$~ . 

ARTICt-5 XIii 
MISCELLANEOUS 

')2.1. Notieea. Alltl0nG~~and otherc9mmwniGations required or pem1lrt~d to be gIven ioaParhj 
under this Agreement s.hallbeln writing and shall ba'personally' tielw6rMor $t';litby 
ClVernJght (lounerl by ,faCSimile ~l1;Insrnt~si¢n, or by Unitad ,state::: MaIl! certffled mail! 
pOfSt~GPrer:?aid SI1G return reoolptrequests<h dlrectt£) tbePaliyat *headdress specified 
ill the Qro.uI1d ,Lease Or at such other address as the ,PartTesmey de~'9ne1eby m;li,ice 
g[\l:911 10 thE! otherParty'lii t1'1f: manner ~ta,tfJd in this. SeotlDn. All nOllCe$ sb;allbe deemed 
delfvered the day followil19 the>date.on Whloh they are sant except rnthe casE! of n,,,tlq$$ 
sent via ,r6':9u1ar maU whfeh ,notiaes~"llall bede$medtJ~llvered three (:J) days aft9rbell1~ 
plsoe<J in th~ Ij,S,lnail. . 

1Z~l,ReI8tionshrpaf Patiie.s, Th~ relalionshlpQf the Parties IS IlQiandstJalinor P$ Whsu-ued 
or 'ihlerpr~ted tabe, alega( p~rti1ershIP, Jplntventuraor 11.Igehcy; 

12,:3,GO"\~emjl1gL~~, this A.gr~mentshalt b~ govarned by the laws ,ert thaState of Cal1fottdf.l. 

1 ~A .. SeverElDilif:l. It· ~hY t$rmQrpfO\fisiqo of thij;;A:g reemenlshaJI b!3d~eme<lQr held, by any 
cGurl~r authorltyhavlflS. properjLrt'l$dlc!lrmi 10 pa Invalid; illegal, vord orl)llel1fOrt~bl~, 1he 
remalhll1g terms ,arid provIsIons ,hel"eof $MU' (16vertneies6 re:rnaJl1 In full forca atid effect 
with lbeintanl that 1f1e. purpQse ·ofthis Ayrael'neht will be ijooomplisned. 

Shared Us,e· AgreemMt 
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1 ~1,5, {:ooophrie Agrument. This Agrearnemt c-<lnstltutas thec;omplete and excJvsjV~ :$tatern$nt 
.of understandIng .and lE(grneme[lf~.mong tha p~rtles wiU'1 res-pectto th~-slJbfacll'liattf3!r 
herein and replaces and .supemedes ~II prtorwntiefl~nd prgt:agreements or :statements 
by and 8trlCmg ihe Partlars or any Gf "thenl. No rapres~nti;1tiofli statement, Q9ndltion ctr 
wa~t1W hot oont~ii1ea in thi$ Agre~ment wlO bebtndfng on the ;Parties Of have any rOfoa 
or .effect wharsoevar_ To the 'fndent that any provision of the Ground Lease or 
Developmeot.AgreemgHt eOritltdlM(h s.n:~ :provi5ion afthls Agreement this Agmemant 
sball cpntrQ). 

~2J)'Amendmet'ltsTftls Agfoo01Snt may' be modifIed ·or am!IDoed orll~by ~11 il1stfUrnent 
signedinwrrtln,gby Landlord alld T~naot . 

12,7. Captions and Titles. Any, Artiole or Section titles or .oaptfO)lS in this Ag~mentarefor 
referehceonly'andshalJ f)ot ~o~"9ideredln interpretlrlg this Agfl?:emerit. 

12..€.. Counterparts; ThiS Agreement may be e~ecuted ·inoount.e:rpafts; each of whlah,lAihQ'rI 
tak6H;tog!<ther, .shall Cl.1l1stltuW ons atlQ thesatt!e instrument 

[SIGNATURES APPEAR ON THE FOLU)W'NG .PAGES,] 
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i NWI1NESSWHEREOF~, the Parties haV;t -egecwtoo tt;rs.A9t~ernenl~, {.tIr the 
A;:}r:eerrmnt Date first abovG written. 

tENAklT: 

,/"-1fAi~BQA M 
(' a DelaWa 
"""~--"",,,-

tts: 

LANOL:QRP; 

CJ:fY ,OF ,NORCO, 
a mtintofpZlI ,oorporatio~i 

SIGNAtURE PAGE , 'SII\le(lak~s, Eqlf~trlan 
&'Sports P~rk 



EXHlsITHA'" 

SITE rl,.Ar.JOfPRQPe~TV 

EXHIBli'W' Sijvi'irfakerr Equestrian 
f" ;Spplis P~'K 





EXHIBIT kell 

LIST OF SPECfFICAlL Y PERMITTED USES 

The- Permitted Use:sElpproved by th~ CltyallowTenant tQ'pp€'rare'8part,with recreailOll 
i€lt;flitie~ :~1 ¥ri1loh Tenant may lioldf!Cjue~trlanl sMoor and other spol'tmg ~vellls\ fUflctrOf')e; and 
$:ports/~ql.lestrl,an rel2teQsclucstiohai prograrns,~linlcs, camps, tow'namenis, shO\llI'$,l'xhfbftlons 
and try-out$, inclul;:ling Cjuelljfylhg match~6ior loca!. r-egronal,stalej natlonsl end: Ifltalill;lltrOr'J~l 
eOi:i1peJitiCJrls (hJClucling 1tia OlyrnpICf.}Find other entertainment Fffiyents; 

Tenant'$ Permitted Us:esincludelH3$Ei to' whiello'ther public ~rks eire o!jstomarilll put;~nd 
Incl!;Jde. butatenot!iOljted to', theff.,tlloWin~: 

L E/:iues:1rlaneJ-vemts, fncludln~kblJt r'Jot limited to, the toIlQwing'~yent$ 
(no &1tV8tr~ke~ Ev~nt Permlbret1Ulred)~ 

~ Horse Shows and hnrseauatlons 
-.. HUnter/Jumperoompetltions 
,. BarrsfR.liclng-
.. Dressage 
... Eql;linecllniCS and.symIJQsiiJm$ 
,. Eqt.line envirGnmentall~arning 10Uf$ 
? Thera pelll IC: riding Tonl1a physicallyo( metltaHy ooallet")ged 
.f' lOGaljstat~andi;ederal mounted 'PolIce ,t,"aiMrng pmgram$ 
~ Rodeos: 
".. Animal br~e.diShows 

fl .SportipgS)f9fits" ;;'JctMties and.JunouQni$!iMcludin~ educational programs, cJihIQ$.and 
cahips; asso~ialefl will:ltha foIiOWil'1"spod$(no SUverlaka~E\fent Permjtreq~Jired}'; . 

~ $DC03r 
1!i. VTJII~yban 
$; Laproas& 
,. Fieldeporis 
$ IndoQfspolis MdwliiSiHerliGfi wHhinthe tTli.41ti-purpose buildingj Including, but Ant .Iimned 

to,basKetb~1l1 voJiayball,9ymll6sUcs, dance, .martial ens a!1~ fijcketspom 

Ill, Other(!1Q SlIver!ak,*, EVE;"!ni Pl$'rrnii fflql.Jirftd)~ 

.. On-stte adlTtl!1\str~tiVe offig$~ ~nd genl?:['E,!J Qffipe fUflft1ions, incILJdrngoll*sita·sscun~! 
fa~Ijmes and oareiiilKar 8ceon'rrlodatlofls 

.. Sales of ~\lenLmlated merc/1sl'lI:fLse, ~~t1ceseion$andeqwipment 
" Qperaticn of RVcampsili:: for overnight camping a.nd th~QvemTght p:arltingof' 

raaraationaIVehle:lesalid :traHer$, as,spef.l~ed Inme.St'la(~d U~,A..Q~eme:nT 
.. Temp.orsryoIJemight accommooaUons ofatoletes, roa¢I'I$$'~ndtr&if1ars thconnectiQrt 

w[th qh"$itp~quf#,strian/epprts p~gfam$ and 'cllnics.conslstent:Wfth tllat OOl.1'1rnollly 
gr~tltecf Oy c:iti~~ fQfl,';Hnllsr parts 

'Si'veOOk.ee5qu~strian 
~~dsp.ar;~ 



,~ Dperation.of 8 "pro snopNwrrhln th~ rnulti-cpurpq~~ Quilding or cOYlStred :aren-aor 
,elsewnere on profJ~rt:~l 

• "Game/event dat' tlperaUon of saiesBnd r'eceptr'orra,reas wIth remO\i .. ~blatents. 
canopies s nd u mbrelhas for dlgnltarles, sponSors, vendorsal,d cQ/')ceS~iQrF?jreSj 
includrng the 5~leoffo?dand' beve'ra,ge$ ~ndtheopernti()ilpf8 cafataliawtthrl1 the 
multi ... purpost$ bJ"jjldll1g and oonoe.ssionswnds 3F\d kltisks 

.. Elecfrohic messaging sigh akmg j-15,subjeGt -{oelty approvalas setfcFth it'1ttle, 
Hestated CcmdiUons orCOfidltionall)se Perf11rL 2008~09BQPpled concurrently With th~ 
Development AgreemlJnl . 

.. Gali Dh~ne towers., subjectloOI1tapprovai asseUt)rth [11 Chapter HL57'of1he NQroo 
MunioipalOode 

AdditkH'lal Permi:tiedUses, but lor Wnich a Sllverl4\k~s Evant PermIt may bliireqiJlreo 3S 
l1erelrraftel' ;specified: 

• Farmersmal1r.eta, craR;andartshoW$ 
It l30tanical gardendl$plays/ walkIfig tOllr$, f10ralamHauna Ie.clur~ 
.., PI~nt show~ 

• COr)Qerts; recitals, cloolJ£ies,fairs, carnivals, pa.rties, weddings, PichiC$,ramlly reunions, 
auctlonsj en1ertslnmantl · dan~si ma.etings\ as.semb lag es 'BtlO rlalllgJ c;iU$' andohurch 
servjc6saO<Ijevents 

~ Filming (otl",er thi;lt'1 incoruleclion with all event' held at the Propertyj' 
it B9?11r R",;)utomobHe, and other vehiafe shaM! 
'* Trade, pfomotlpnaJshQw~ ~nd Gonv~nUQns 
II>' Hobby ott:A!)?¥'$ots 
11 YMC~Boys <& Cirlf?, SaoutsiSphQ91!SV8I1ts~ 4H clup-and gYii'lilaryoutliorganizatlQhal 

(:jcUvttles 
,(II Corpomtaevants (tar;am burldll'g,O(Iinp~flY picnlcs, and thalika,) 
fa PhnarithropJc,Ev~hts 

..,Alcoholic. beverage,1jar~$'~ nd ooo!;)\Jmplioh in conrl$ciionWith 'Ofl:~$he. events not MEted 
by Tenant as ~et forth rnSectlOtiS ,j, II. oflll Qr IV apov!i;l' 

(1) 

(2) 

With ras.pad ~ fMa Additional permitted USes ,rn SectJon IV ~bOV$1 the same :sl1all 
r$qYirea 8i1wrlalr.:~~r=ventPem"it from the City's Departmentm Parks, 'Ret;reatlon& 
Gomrm.mlty S~rvl~ wfth the ul1derstandingthata. SlrverJakesEVent'Petnlitls orily 
reqUited ifsllOh l1sa enfant? 9M or mol'~ ofille followiog (jirot.Ul1'&~m:eSi; 

(~) 2,000 or rnpre iltt$o~ef:;ls\fflilpe pr~santon the Property at anyone time In 
oonnacliol'1 wlththe $¢fledul~de\lent; or 

fb) alqQhQIl~bfjy~rage$ will t1e $-erv~dto mote than 500al~nde$$:or 
(0) mming is belngcoild(Jcl«[of ~aOmlri$ri)jal natl,JrE;{andoptir) GqnnaGtio['l'Wlth 

a PermItted U$~), 
A SrIVeri<!1«es E\lE;ll1tP~l11iit. bllSlOE$S 'JicEJnse, alcohol permit a.nd film permft(foi 
fflmIl1gpr8'cqmm~m!alnatl1Jej are the sole permlisi(Jb~obtalned for tlieoperatibh 
orthaAddititmal Permitted Uses meeting tI1e~bove"rl3f~t-enced Griterla under olause 
1 {a}~ {bl nr{c}abova nowvlthstandfng oth~r permit $cneme~set forth in any EKisting' 
Land U$sRegulallon, . 

S IlvlU:ls.kes Eq liestfl,aFl 
& Snorls. p ark 



(4) 

(5) 

Th!?i stlvertakEls Evant Permit is 1i ml111stertal permit Which ,shalL he Issued by th$ 
CJty'sDa:partrtlent iJf Parl\s" RerJ~atfon ,,& Community Services in cQmpliartce with 
the Gll;y'a wrltteJi Mfety'~nd neqlfM regula,rIQhS IneffeGt upon theElfectiVEi Date and 
€:'lpplicable:td suell evef1is. 

A6J0918' "master",sllvei1a~ EVt;'nt P~rmirrriaybe;jssu$d Tor the Additiomd 
Permitted Uses referetloodul1derclausa 1 (a), (b) or (e) above iolli(lextentthe 
same zil1H'eoco:urfing or resll,lany sCheduJruL 

.AJI,ather Permitted Uses dOIlQt r'eqrnr&, a Sl!vsrlakS$ E:v~nt Permit, "Or an;y.tNi~r 
l1pprovel or pElrrrtitfrQITJ the Clty's;;;cspt as provided herein. 

A/ioltieri,J,ses shall r~~Nir~ a SilverlakE:'l?, EVEll")tP€ttrnit from the City; 

SOV.er lak~ Eql1el:iiri~n 
;iSDort$jP~fk: 
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CI ofN 

December 15,2:014 

Mr. ScoHCarpel'\ Program Manager 
CSCDA 
,2999,Oak :Road 
Vvalnut C~elf4GA 94597 

c 

RE: status Qf Silvarlakes Equestrian and ,Sporl;s P~l"k Ct)t'lditlon~1 Usa Penni! and CEQA Findln,gs 

At tne' request of Rebecca Ross 'prOVided below is the status of'iha SJ)Vf;irlaf\es eql!~strian and 
Sports P~rl\ In the City of Norcop~r the approved Conditional U~f;f Perm It {CUP} and theCf:lHfornl8 
(2i'1Vhtmmen~1 QUgllt'v Aa! (CEQA); 

CondJtlQoal Vse Pell1lU 2008·(\9: approved March A, ;2009 
CQmpliarR~siatus wlthconf;ll(iOllsof a.pproVElI {City OeHme II Res.)'LltiOh 2009,.08): 
Mf~stof the j)ondHlofH~ apf)ly \0 flJturedevalopmeFltphases of the pt'OjML The prQjeci is {(\(;omp/iarr~ writ't 
'those oomHtions for WF\Jc;h OQmplll,;lfjo~can 'hav~ b~nohtailled atthf,ll;polf.lL. The only 9Qndltl<m ;il1r;l',.Iii'~tir.l!1lii 
CondItiO!' No, ., ih~lpIEl(]~l;l. <1;1 nl)lmi~ncF1dei:lidlin~on the spprov~fff b('li1dlrtS pemlltsiilr<;lqotis~uedwnhln two 
yefiirs: Ofarmmv;al. rhetwo~year limiter tt'iat t.tlndftloli ISOyerrli.'lo6J1 by the adop~rtJl)Qf 1h~ O~V~I@PITli:if1t 
~~emel'lt below. 

Development Agr~emet'it: Ordinance 934. adopted on July 20. 20,11/ ~1feotlve eJE1t0' AllYQst 1 9 ~20ill 
'~;'ectiQn21 iel'm:,Amem:Jmen! 
:,2.1 Term 
'~the term of tills Agreememshall IXlmmence. on trle Effedive lJ:;.t~emd . {Ohtall ej{pire thiny (30lv~ar& afierih'3 
effe~til!e datlS,TN~ $ectiott ;;L 1 ·$Ii~lJha\fe the Qutomatic: effliiQt of e-;;i:endiI19 .ti1~tarmsQf all Q{h~r existing riM 
l~jtIJN; drsoretll.'il"iary and mih!sIBriaiapprov.aI:2, per'I'n1t and enti~ementt'perlajmng~Q the Proj~::·t .50' thaLsl.lt:1'1 
twrm"1'6cQtermlnotJ~withthe term t/fthis Agreemel'ltheteir'l:' 

Caltfort'liaEnvirPllmental Quality Act (CEQA) .. 
Withtht,a. adOI)t!oryt'if RtltS61uUM 2ooa,{)Sthe City G0uncuflppt(;Wedlh~Ejp;fOr ttlspr<ijeor hqvlng be~Jl 
prop"lredllonslsteht Vllith lite requlrem1?n1.s Of OtSO"€t A cQPY Df th~ NoUoeof Oetf!m'lih.8t\on·wrth pJ'Qof Qfoostif!9 
bVth~ COUhty ReQJrder' is aU;imherL 

SieveK[ng 
FI~nning Direcfor 

JiiUachment: Notibe of Detf,'lrmhlatlof'l 

c: Andy OKoro. City Manager 
John Harper. O;tyAttorney' 
Rabea:..a Rossj SilverlaksG Eql)e$trfarr {~t'ld Sports Parl\ 

HERB HIGGlbl;,i 
Mo\'['-

~E \Jl ~j.IJAZl-I 
I$~"I PrliHrYi 

CITY CCUJNC-IL 

1<1" tll'i\~ZE'w;OO 
.C(!u#.:il,i,l!lml!ffi 

3ERWJf'. HANW1 

trtlln::lll~"~".f 
GR!:i{HJEWftljil 

i:~;\J't~{f\iNriJ~r 



War-co Planniflg Dep"llm~tll 
2870 Clarke Avenue 
Norno~ CA92B60 
951.210,5862 

'TO; RiYef$ide Cwnt)" Cls!'k 
PO llox151 
Riverside. CA9;250:2...o151 

f'ROM~ City orNol'm 
2870 Clarkre AvernJ& 
Norro, GA 92800 

RUng til' NotJooof~rmim.t~n h~ C~m~l.hUw_ wah 
Rm@UJ't>i~ Cod&~ 

PROJECT TITLE! Silvartakes Equ~Hana"d, Sports-p~ 

PROJECT LOCATION 
The pmJoot'!s 'focatid at 5555 H~mner Avenue An tIW City of NorCO, in RIv~~ide County. The 
• b~ adJaoontta'itie 1 .. 16 fmmM~Y and bomereihlllJOQniml.nlltVof Eastvale; 'The sUe Is 
bl:lUlldiKI by singla-mmlly hOl'Ma and 09. 'WI:iOles~le nursery 1).t1 the nQrthiH&m~r Avemteof1 tha 
wes4. and 'vacant 'ardtothe ~l'\, The Santa Aria ffiVe:r- 1s '~$Q ~1,.Ifh ofttJe site put "ot 
adjaoent to' it" 'The River Trails Park la 1Q.~ed $QU1h and OOUth9~ of the projad sJm. The site 
JsI~tetfml.at!tUde a3" 51' t1.41'" N.l Lonsnude 1111:' 33' 1~U5" W on APN's ',£2-060-004, 
1.5'2.,060-01 f I 152;..Q70-0U1 i 1524310 .. 002, ,aJ1d '1 ij2-('J:rl)-011, 

PROJECT tlESCRlPDQN 
,e~lilarr SF<oi11e Ma~~m(lm:~O$$j .. 1.0. dsveitvpmem a wrfmy "of, rnulti~ rec~tIQ~1 
facnlfJ~s ana related {rnpmv:~m,,"ts on the- SIJverla~ propedY, whfdl fa ow~Bdby tha "Gitf~ 
Proposed facli6es fnc:;lude equeSf.dao showgrouoos., Up to 28 rrrulli..use aShIet1c g~r fiEJlds, 
f~lIj la~,;andlor ReId hockey; \\!tth a p&{l11;:ment n"l1J1ti-purplJse climaie.-(;Ofltrolied hamel 
Llsm andayent, bu~ldi(Jg; temporall hm~~l!a; al~weaiher sarW ~urf:aca harse riding rings; 
spHd ~l1d agility tr~rnjng area; rat':aption halF; picnic ~sl and e: pJe.ygrolJtll::i. Addiitonai 
proposed f~oilitlas InclUde aflrst Iild ~tatlon; htminess am:! MOW om~~ parkf)"l9:eque$ttiatl 
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May 6, 2016 

California Public Finance Authority 
Hanford, California 

California Public Finance Authority Revenue Bonds 
(SilverLakes Equestrian & Sports Park) Series 2016 (Taxable) 

(Final Opinion) 

Ladies and Gentlemen: 

We have acted as bond counsel to the California Public Finance Authority (the “Authority”) in 
connection with issuance of $5,900,000 aggregate principal amount of California Public Finance Authority 
Revenue Bonds (SilverLakes Equestrian & Sports Park) Series 2016 (Taxable) (the “Bonds”), issued pursuant 
to an Indenture, dated as of May 1, 2016 (the “Indenture”), by and between the Authority and Wilmington 
Trust, N.A., as trustee (the “Trustee”).  The Indenture provides that the Bonds are issued for the stated purpose 
of making a loan of the proceeds thereof to Balboa Management Group, LLC, a Delaware limited liability 
company (the “Borrower”), pursuant to a Loan Agreement, dated as of May 1, 2016 (the “Loan Agreement”), 
by and between the Authority and the Borrower.  Capitalized terms not otherwise defined herein shall have the 
meanings ascribed thereto in the Indenture. 

In such connection, we have reviewed the Indenture, the Loan Agreement, opinions of counsel to 
the Trustee and the Borrower, certificates of the Authority, the Trustee, the Borrower and others, and such other 
documents, opinions and matters to the extent we deemed necessary to render the opinions set forth herein. 

The opinions expressed herein are based on an analysis of existing laws, regulations, rulings and 
court decisions and cover certain matters not directly addressed by such authorities.  Such opinions may be 
affected by actions taken or omitted or events occurring after the date hereof.  We have not undertaken to 
determine, or to inform any person, whether any such actions are taken or omitted or events do occur or any 
other matters come to our attention after the date hereof.  Accordingly, this letter speaks only as of its date and 
is not intended to, and may not, be relied upon or otherwise used in connection with any such actions, events or 
matters.  Our engagement with respect to the Bonds has concluded with their issuance, and we disclaim any 
obligation to update this letter.  We have assumed the genuineness of all documents and signatures presented to 
us (whether as originals or as copies) and the due and legal execution and delivery thereof by, and validity 
against, any parties other than the Authority.  We have assumed, without undertaking to verify, the accuracy of 
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the factual matters represented, warranted or certified in the documents, and of the legal conclusions contained 
in the opinions, referred to in the second paragraph hereof.  Furthermore, we have assumed compliance with all 
covenants and agreements contained in the Indenture and the Loan Agreement. 

We call attention to the fact that the rights and obligations under the Bonds, the Indenture and the 
Loan Agreement and their enforceability may be subject to bankruptcy, insolvency, receivership, 
reorganization, arrangement, fraudulent conveyance, moratorium and other laws relating to or affecting 
creditors’ rights, to the application of equitable principles, to the exercise of judicial discretion in appropriate 
cases and to the limitations on legal remedies against authorities in the State of California. We express no 
opinion with respect to any indemnification, contribution, liquidated damages, penalty (including any remedy 
deemed to constitute a penalty), right of set-off, arbitration, judicial reference, choice of law, choice of forum, 
choice of venue, non-exclusivity of remedies, waiver or severability provisions contained in the foregoing 
documents, nor do we express any opinion with respect to the state or quality of title to or interest in any of the 
assets described in or as subject to the lien of the Indenture, the Deed of Trust or the  Loan Agreement or the 
accuracy or sufficiency of the description contained therein of, or the remedies available to enforce liens on, any 
such assets.  Our services did not include financial or other non-legal advice. Finally, we undertake no 
responsibility for the accuracy, completeness or fairness of the Limited Offering Memorandum or other offering 
material relating to the Bonds and express no opinion with respect thereto. 

Based on and subject to the foregoing, and in reliance thereon, as of the date hereof, we are of 
the following opinions: 

1. The Bonds constitute the valid and binding limited obligations of the Authority. 

2. The Indenture has been duly executed and delivered by, and constitutes the valid and 
binding obligation of, the Authority.  The Indenture creates a valid pledge, to secure the payment of the 
principal of and interest on the Bonds, of the Revenues and any other amounts held by the Trustee in any fund 
or account established pursuant to the Indenture, subject to the provisions of the Indenture permitting the 
application thereof for the purposes and on the terms and conditions set forth in the Indenture. 

3. The Loan Agreement has been duly executed and delivered by, and constitutes a valid 
and binding agreement of, the Authority. 

4. Interest on the Bonds is exempt from State of California personal income taxes.  We 
express no opinion regarding other tax consequences related to the ownership or disposition of, or the amount, 
accrual or receipt of interest on, the Bonds. 
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Very truly yours, 
 
 
 
 
HINCKLEY, ALLEN & SNYDER LLP 
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KUTAK ROCK LLP 

SUITE 3000 
1801 CALIFORNIA STREET, 

DENVER, COLORADO 80202-2626 

303-297-2400 
FA C S I MIL E 303-292-7799 

www.kutakrock.com 

May 6, 2016 

Balboa Management Group, LLC, as Borrower 

California Public Finance Authority, as Issuer 

RPM Capital Management LLC, as Bondholder Representative 

B.C. Ziegler and Company, as Underwriter 

Greetings: 

$5,900,000 
California Public Finance Authority 

Revenue Bonds 
(SilverLakes Equestrian & Sports Park) 

Series 20 16 (Taxable) 

ATLANTA 
CHICAGO 
FAYETTEVILLE 
IRVINE 
KANSAS CITY 
LITTLE ROCK 
LOS ANGELES 
MINNEAPOLIS 
OKLAHOMA CITY 
OMAHA 
PHILADELPHIA 
RICHMOND 
ROGERS 
SCOTTSDALE 
SPOKANE 
WASHINGTON. DC 
WICHITA 

We have acted as special counsel to Balboa Management Group, LLC, a Delaware 
limited liability company ("Balboa") in connection with the transaction that is described below. 
This opinion letter is being rendered pursuant to Section 3(d)(4) of the Purchase Contract, dated 
May 5, 2016 (the "Purchase Agreement") , by and among the Underwriter, the Issuer, the 
Borrower and Richard J. Brandes, as guarantor (the "Guarantor"), in connection with the 
issuance of the above-captioned bonds (the "Bonds") issued pursuant to the Indenture, dated as 
of May 1, 2016 (the "Indenture"), by and between the Issuer and Wilmington Trust, N.A., as 
trustee thereunder (the "Trustee"). Any capitalized term used herein shall have the same 
meaning ascribed thereto in the Indenture and the Purchase Agreement unless the context shall 
otherwise require. 

I. 
FACTS 

Pursuant to the provisions of the Joint Exercise of Powers Act, comprising of Articles 1, 
2, 3 and 4 of Chapter 5 of Division 7 of Title 1 (commencing with Section 6500) of the 
Government Code of the State of California (the "Act"), Kings County and the Housing 
Authority of Kings County (the "Members") entered into a joint exercise of powers agreement 
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(the "Joint Powers Agreement") pursuant to which the California Public Finance Authority (the 
"Authority") was organized. The Authority is authorized by its Agreement and under the Act to, 
among other things, issue bonds, notes or other evidences of indebtedness in connection with, 
and to make loans to assist in the financing of certain projects. Certain property located in and 
owned by the City (the "Property") is subject to the Norco SilverLakes Ground Lease, dated 
July 6, 2011, as amended (the "Ground Lease"), by and between the City and Balboa and is 
subject to a covenant (the "Deed Restriction") recorded against the Property as Exhibit "B" 
attached to that certain Quit Claim Deed executed by TLC Investments & Trade Co. in favor of 
the City recorded on June 14, 2002 as Document No. 2002-3286l3 (the "Quitclaim Deed") 
which Quitclaim Deed transferred the Property to the City. 

The covenant provides, among other things, "No portion of the Property described in this 
quitclaim deed shall be used by the City, or by any successor in interest to the City, or any other 
public agency or private party, for any purpose other than for public park, recreational and open 
space purposes, save and except for the construction of a public road way which is to be 
permitted across the extreme northernmost boundary of the Property, encroaching no more than 
100' into said Property at any location. The Property shall not be used for residential purposes 
(other than public camp grounds) or for commercial purposes (other than for common park 
related activities such as refreshment stands, horse boarding stables, and other park related 
concession operations to serve park users which are commonly granted by cities in California)." 
The requirement for such Deed Restriction was borne out of that certain Order on Ex Parte 
Application of Robb Evans, Receiver, Authorizing Sale of Real Property filed on May 29, 2002 
in the U.S. District Court for the Central District of California, Southern Division, in S.E.C. v. 
TLC Investments & Trade Co, et al [Case No. SACV 00-960-DOC (MLGx)] (the "Order"). 

In 2009 and 2011, the City Council of the City (the "City Council") approved the 
development of the Property into the project known as the "SilverLakes Equestrian & Sports 
Park" (the "Project") through a series of approvals, entitlements and agreements, including 
without limitation, the Ground Lease, a Development Agreement, dated July 6, 2011, as 
amended (the "Development Agreement"), by and between the City and Balboa, a Funding, 
Construction and Acquisition Agreement, dated July 6, 2011 (the "Funding Agreement"), by and 
between the City and Balboa, a Norco SilverLakes Shared Use Agreement, dated July 6, 2011 
(the "Shared Use Agreement"), by and between the City and Balboa, a Conditional Use Permit 
No. 2008-09 approved on March 4, 2009 and Restated on July 6, 2011 (as restated, the "Use 
Permit") and a Project Site Plan (the "Site Plan"). 

The City and Balboa intend that the Project be developed for park, recreational, sports, 
entertainment and open space purposes. The City Council, acting as the Lead Agency, 
previously determined that the Project may have potential significant environmental impacts and 
an Environmental Impact Report was certified by Resolution No. 2009-07 adopted on March 4, 
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2009 in accordance with the California Environmental Quality Act (CEQA) and the CEQA 
Guidelines with recommended mitigations that reduce potential significant impacts to less than 
significant and a statement of overriding considerations for three impacts which could not with 
certainty be stated to be reduced to less than significant with feasible mitigations. The City 
Council has determined that no further CEQA review or documentation is required relative to 
further the Project's entitlements due to the lack of substantial change to the Project or the 
circumstances under which the Project will be developed and the lack of new information of 
substantial importance as defined under CEQA Guidelines 15162. 

Pursuant to the agreements and arrangements described herein the City owns the Property 
and has retained significant control over the use and operation of the Property and the Project. 

In order to facilitate the financing and completion of the Project, Balboa has applied for 
the financial assistance of the Authority in the financing of the second phase of the Project 
through the issuance of taxable revenue bonds, in an amount not to exceed $6,000,000. Pursuant 
to a resolution of the City Council adopted on May 4, 2016 (the "Authorizing Resolution"), the 
City Council approved the Joint Powers Agreement and the issuance of the Bonds by the 
Authority on behalf of the City for the purposes of providing financing for the Project pursuant 
to the Joint Powers Agreement. The Authority is issuing the Bonds on behalf of the City. The 
proceeds of the Bonds will be loaned to Balboa pursuant to a Loan Agreement, dated as of 
May 1, 2016 (the "Loan Agreement"), by and between the Authority and Balboa. Pursuant to a 
Continuing Guaranty, dated May 6, 2016 (the "Guaranty"), Balboa's payment obligations under 
the Loan Agreement will be guaranteed by the Guarantor, who is the controlling member and 
manager of Balboa. Balboa will be the substantial user of the Project. 

You have requested our opinion on whether, in connection with the issuance of the 
Bonds, the Borrower Documents (as defined in the Indenture) or the Guarantor Documents (as 
defined in the Indenture) are required to be registered under the Securities Act of 1933, as 
amended (the "Securities Act"). 

II. 
ASSUMPTIONS 

For purposes of rendering this opinion letter, we have reviewed the Joint Powers 
Agreement, the Deed Restriction, the Quitclaim Deed, the Order, the Ground Lease, the 
Development Agreement, the Funding Agreement, the Shared Use Agreement, the Use Permit, 
the Site Plan, the Bonds, the Indenture, the Loan Agreement, the Guaranty, the Security and 
Covenants Agreement, dated as of May 1, 2016 (the "Borrower SCA"), by and among the 
Borrower, the Issuer and the Trustee, the Security and Covenants Agreement, dated as of May 1, 
2016 (the "Guarantor SCA"), by and between the Guarantor and the Trustee, the Deposit and 
Control Agreement, dated as of February 26,2015, by and among the Guarantor, the Trustee and 
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City National Bank (the "Depository Bank"), as amended by a First Amendment to Deposit 
Account Control Agreement, dated as of February 26,2015 and as further amended by a Second 
Amendment to Deposit Account Control Agreement, dated as of May 6,2016 (collectively, the 
"DACA"), the Leasehold Construction Deed of Trust, Security Agreement and Fixture Filing, 
dated as of February 1,2015 (the "Leasehold Deed of Trust"), as amended as of May 1,2016, by 
and between the Borrower and the Trustee, various ordinances and resolutions adopted by the 
City and the Authority (including, without limitation, the Authorizing Resolution), and such 
other documents, instruments and certificates as we have deemed necessary to enable us to 
render this opinion letter (collectively, the "Documents"). As to all questions of fact material to 
this opinion letter, we have relied exclusively without independent investigation (as to trust, 
accuracy, completeness or otherwise) upon (a) the representations, warranties and certifications 
made by the parties to the Documents, (b) certificates satisfactory to us and given by various 
parties to the Documents substantially in the forms attached hereto as Exhibits A-I and A-2 (the 
"Certificates") and (c) the facts and assumptions stated or assumed in this opinion letter, all of 
which we have assumed are correct, true, complete and accurate in all material respects on the 
date hereof and at all other relevant times. No inference as to our knowledge concerning the 
accuracy of any of such facts or assumptions should be drawn from our review or reliance on the 
representations and statements of fact in the documents, information, facts or assumptions stated 
in this opinion letter as reviewed or relied on by us or our representation of Balboa. 

In rendering the following opinions, we have assumed with your permission the accuracy 
of the legal conclusions contained in the legal opinion, dated May 6,2016, by Hinckley Allen & 
Snyder LLP that the Bonds are not required to be registered under the Securities Act of 1933, as 
amended (the "Securities Act"). 

For the purpose of rendering the opinions herein and reviewing documents in connection 
therewith, we have also assumed with your permission on the date hereof and at all other 
relevant times (a) the accuracy of the representations and statements of fact in each Document; 
(b) the genuineness of all signatures and the personal legal competence of all natural persons that 
are signatories; (c) the accuracy, completeness and authenticity of all records, documents and 
other materials submitted to us as originals; (d) the conformity with authentic and complete 
originals of all documents submitted to us as copies thereof and the accuracy, completeness and 
authenticity of the originals of such documents; (e) the due issuance and authentication of the 
Bonds when issued; (f) the Documents constitute legal, valid and binding obligations of each 
party executing the same, enforceable against each such party in accordance with their terms, 
subject to the effect of bankruptcy, insolvency, reorganization, moratorium, receivership or other 
similar laws affecting creditors' rights generally and the application of equity principles; (g) each 
party to the Documents acts in accordance with the Documents, fully performs its obligations 
thereunder and complies with applicable law in all respects material to this opinion letter and, in 
each case, without interference, hindrance or delay from any of their respective affiliates or any 
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other person or entity; (h) the execution, delivery and performance of the Documents by each 
party thereto (and the obligations and responsibilities imposed upon each party to the Documents 
and in connection therewith) are duly authorized, within its respective power and authority and 
in compliance with applicable laws, regulations, the constitutive or organizational documents of 
each such party and each order or decree of any court, administrative agency or other 
governmental authority binding on any such party, do not require authorization, approval or 
other action by, or any notice to or filing with, any governmental authority or regulatory body or 
any other person or entity and do not result in a breach of or cause a default under any contract or 
indenture to which each such party is a party or by which it is bound; (i) each Certificate does 
not contain any untrue statement of fact or omit to state a fact necessary to render the statements 
made in such Certificate, in light of the circumstances in which they were made, not misleading; 
CD on the date hereof, each of the parties to the Documents is validly existing and in good 
standing in the jurisdiction in which each was created or formed; (k) none of the Documents will 
be amended, modified or waived in a manner that would materially and adversely affect the 
facts, assumptions, analysis or conclusions (or the validity thereot) incorporated into or set forth 
in this opinion letter; (1) there is no agreement or arrangement, written or oral, or usage of trade 
or course of prior dealing involving any party to the Documents or their respective affiliates, that 
would, in either case, define, limit, supplement or qualify the terms of the Documents or modify 
the respective rights and obligations of such parties as set forth in the Documents in a manner 
that would materially and adversely affect the facts, assumptions, analysis or conclusions (or the 
validity thereot) incorporated into or set forth in this opinion letter; (m) the absence of any 
provision in any other document or facts that are inconsistent with the Documents to the extent 
material to this opinion letter, the Certificates or the facts and assumptions stated or assumed 
herein or therein; and (n) there has not been and will not be any bad faith or fraud in connection 
with the transactions described herein or in the Documents. 

III. 
DISCUSSION AND OPINIONS 

In connection with the opinions expressed below, we have reviewed Rule 131 
promulgated by the Securities and Exchange Commission (the "Commission") under the 
Securities Act and "no-action" letters issued by the staff (the "Staff') of the Commission with 
respect to whether the Borrower Documents and the Guarantor Documents should be deemed to 
be separate securities within the meaning of Section 2(1) of the Securities Act. 

Rule 131 promulgated by the Commission specifies certain circumstances under which 
an obligation may be deemed to be a separate security for purposes of the Act. In no-action 
letters, the Staff has interpreted Rule 131 to determine that an instrument is not a separate 
security where the instrument secures a borrower's obligations in respect of a public project or 
facility owned and operated by or on behalf of and under the control of a governmental unit 
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specified in Section 3(a)(2) of the Securities Act. Under Rule 131(a), any obligation evidenced 
by an instrument which is issued by a governmental unit of a type specified under Section 3(a)(2) 
of the Securities Act and "which is payable from payments to be made in respect of property or 
money which is or will be used, under a lease, sale or loan agreement, by or for industrial or 
commercial enterprise" will be treated as a separate security for purposes of the Act. 
Notwithstanding the foregoing, Rule 131(b) provides that an obligation will not be treated as a 
separate security if, among other reasons, "the obligation relates to a facility which is leased to or 
under the control of an industrial or commercial enterprise that is part of a public project which, 
as a whole, is owned by or under the control of the governmental unit ... or an instrumentality 
thereof." 

The Staff has also concluded in no-action letters that they would not recommend 
enforcement action with respect to a guaranty or other credit support in respect of bonds 
otherwise exempt from registration under the Securities Act if such guaranty or other credit 
support is provided by the user or owner of the facilities financed with the proceeds of those 
bonds or a related party whose interests are aligned with that user or owner. In the circumstances 
pertinent in those letters, the Staff concluded that no "separate security" existed and that the 
guaranty or other credit support was deemed part of the security that was exempt from 
registration under the Securities Act. 

On the basis solely of the foregoing examination and assumptions and in reliance thereon 
and on such matters of fact as we have deemed relevant under the circumstances, and upon 
consideration of applicable law, and our review of Staff interpretations discussed above, we are 
of the opinion that in connection with the offering and sale of the Bonds, neither the Borrower 
Documents nor the Guarantor Documents are separate securities required to be registered 
pursuant to the Securities Act. 

We note that the opinions herein are based upon our analysis of no-action letters issued 
by the Commission, and certain of such no-action letters might not be regarded as controlling 
precedent and each no-action letter is based specifically on the representations, facts and 
circumstances presented. A no-action letter was not sought for the transaction subject to this 
opinion letter. 

*** 
The opinions expressed herein are based solely upon existing federal laws, and to present 

judicial interpretations thereof and to facts as they presently exist. We do not express any 
opinion on any matter not expressly addressed above. The opinions set forth herein are delivered 
based solely upon the examinations, assumptions and other matters described herein as of the 
date hereof, and we have no obligation to modify or supplement this opinion or otherwise to 
communicate with you with respect to changes in law or matters which occur or come to our 
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attention after the date hereof. This letter expresses our legal opinions as to matters set forth 
herein based on our professional judgment on the date hereof and is not to be construed as a 
guaranty or a warranty that a court or regulatory agency considering such matters would not rule 
in a manner contrary to such opinions. The scope of our engagement has not extended beyond 
the examinations and the rendering of the opinions expressed herein. Our engagement with 
respect to the transaction referred to herein terminates upon the date of this letter. We assume no 
obligation to review or supplement this letter subsequent to its date, whether by reason of a 
change in current laws, by legislative or regulatory action, by judicial decision or for any other 
reason. This opinion is given for the sole benefit of the addressees hereof and may not be relied 
upon by or delivered to any other person without our prior written approval. 

Very truly yours, 
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APPENDIX D 
 

FORM OF CONTINUING DISCLOSURE CERTIFICATE 

This Continuing Disclosure Certificate (this “Disclosure Certificate”) is executed and delivered 
by Balboa Management Group, LLC, a Delaware limited liability company, (the “Borrower”) on behalf 
of itself and Richard J. Brandes, an individual (the “Guarantor”) in connection with the issuance by 
California Public Finance Authority (the “Authority”) of its $5,900,000 Revenue Bonds (SilverLakes 
Equestrian & Sports Park), Series 2016 (Taxable) (the “2016 Bonds”).  The Borrower, intending to be 
legally bound hereby and for good and valuable consideration, the receipt and sufficiency of which are 
hereby acknowledged, covenants and agrees as follows. 

SECTION 1. Purpose of the Disclosure Certificate.  This Disclosure Certificate is being 
executed and delivered by the Borrower for the benefit of the registered owners and the Beneficial 
Owners of the 2016 Bonds and in order to assist the Participating Underwriter in complying with Rule 
15c2-12(b)(5) adopted by the United States Securities and Exchange Commission (the “SEC”) under the 
Securities and Exchange Act of 1934 (the “Securities Exchange Act”), as the same may be amended from 
time to time. 

SECTION 2. Definitions.  In addition to the definitions set forth above, the following terms 
shall have the following meanings: 

“Beneficial Owner” means the person or persons in whose name the beneficial ownership of a 
particular 2016 Bond is registered on the register maintained for that purpose. 

“EMMA” means the Electronic Municipal Market Access System established pursuant to the 
MSRB. 

“MSRB” shall mean the Municipal Securities Rulemaking Board established pursuant to Section 
15B(b)(1) of the Securities Exchange Act. 

“Participating Underwriter” shall mean the original underwriter of the 2016 Bonds required to 
comply with the Rule in connection with the offering of the 2016 Bonds. 

“Reportable Events” shall mean any of the events listed in Section 4(a) of this Disclosure 
Certificate. 

“Rule” shall mean Rule 15c2-12 adopted by the SEC under the Securities Exchange Act, as the 
same may be amended or replaced from time to time. 

SECTION 3. Provision of Annual Financial Information and Operating Data. 

(a) The Borrower shall, within 120 days after the end of the Borrower’s fiscal year, 
commencing with the fiscal year ending December 31, 2016, file with the MSRB an Annual Report.   

For purposes of this section “Annual Report” shall: (i) contain  audited financial statements, 
which shall consist of either (1) combined or consolidated financial statements of the Borrower and its 
related entities for such fiscal year prepared in accordance with generally accepted accounting principles 
and examined and reported on by a certified public accountant, which shall include consolidating 
schedules showing the statement of financial position, statement of activities and statement of cash flows 
of the Borrower; or (2) special purpose financial statements of the Borrower, reported on by a certified 
public accountant, but which need not be in accordance with generally accepted accounting principles by 
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reason of omitting the financial results of entities required to be consolidated with the Borrower, which 
shall include, in either case a statement of financial position, a statement of activities and a statement of 
cash flows, including consolidating schedules showing the financial results for the Borrower, together 
with a statement of the Borrower that no default exists under the Indenture or if that is not the case, 
specifying such default. 

(ii) With respect to the Guarantor, the Borrower shall cause to be filed the type of operating and 
financial data of the Guarantor for such preceding fiscal year, prepared from the records of the Guarantor, 
regarding, without limitation, financial and operating data for the preceding fiscal year of the type 
presented in the Limited Offering Memorandum in Appendix A under the caption “Brandes Guaranty,” 
together with a narrative explanation, if necessary to avoid misunderstanding, regarding the presentation 
of financial and operating data concerning the Guarantor and the financial and operating condition of the 
Guarantor.  Any or all of the items listed above may be incorporated by reference from other documents, 
including financial statements provided under clause (i) above, or other offering documents of debt issues 
with respect to which the Borrower is an “obligated person” (as defined in the Rule) which have been 
filed with the MSRB or the Securities and Exchange Commission.  If the document incorporated by 
reference is a final Limited Offering Memorandum or Official Statement, it must have been filed with the 
MSRB.  The Borrower shall clearly identify each such other document so incorporated by reference.  
With respect to the Guarantor, if not submitted as a part of the annual financial information, then when 
and if available, audited financial statements of the Guarantor will be submitted. 

(b) Any or all of the information to be provided pursuant to clause (i) above may be set forth 
in a document or set of documents, or may be included by specific reference to documents available to the 
public on the MSRB’s internet website or filed with the SEC.  The Borrower shall identify clearly each 
other document so included by specific reference. 

(c) If the Borrower is unable to provide to the MSRB any financial information or operating 
data required by this Section 3 by the date specified above, as applicable, the Borrower shall provide, in a 
timely manner, a notice of such failure to the MSRB, in an electronic format as prescribed by the MSRB. 

(d) The Borrower shall promptly file with the MSRB a notice of a change in its accounting 
principles applied in the preparation of the annual financial statements of the Borrower or any change in 
the dates on which the fiscal year of the Borrower begins and ends. 

SECTION 4. Reportable Event Notices.  The Borrower shall file with the MSRB a notice of a 
Reportable Event (as defined below) in a timely manner not in excess of 10 business days after the 
occurrence of such event.  For purposes of this subsection, a “Reportable Event” includes: 

(i) principal and interest payment delinquencies; 

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

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

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

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

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

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

(ix) defeasances; 

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

(xi) rating changes; 

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

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

(xiv) appointment of a successor or additional trustee or the change of name of a 
trustee, if material. 

SECTION 5. The Borrower’s obligations under this Disclosure Certificate shall terminate upon 
the legal defeasance, prior redemption or payment in full of all of the 2016 Bonds and, with respect to the 
Guarantor, upon any earlier repayment of the Continuing Guaranty.  If any such termination occurs prior 
to the scheduled final maturity of the 2016 Bonds, the Borrower shall give notice of such termination in 
the same manner as for a Reportable Event under Section 4. 

SECTION 6.  Amendment. 

(a) Notwithstanding any other provision of this Disclosure Certificate, the Borrower may 
amend this Disclosure Certificate, provided that such amendment is permitted by the Rule or 
interpretations of the Rule by the SEC. 

(b) In the event this Disclosure Certificate is amended pursuant to paragraph (a) above with 
respect to the financial information or operating data to be provided annually in accordance with 
Section 3(a), the financial information or operating data provided by the Borrower in accordance with 
Section 3(a), as applicable, that contains the amended financial information or operating data shall 
explain, in narrative form, the reasons for the amendment and the impact of the change in the type of 
financial information or operating data being provided. 
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(c) If an amendment is made to this Disclosure Certificate regarding the accounting 
principles to be followed in preparing financial statements, the financial information provided pursuant to 
Section 3(a) or (b), as applicable, for the year in which the change is made shall present a comparison 
between the financial statements or information prepared on the basis of the new accounting principles 
and those prepared on the basis of the former accounting principles.  Such comparison shall include a 
qualitative discussion of the differences in the accounting principles and the impact of the change in the 
accounting principles on the presentation of the financial information.  To the extent reasonably feasible, 
the comparison also shall be quantitative.  The Borrower shall provide to the MSRB, in an electronic 
format as prescribed by the MSRB, a notice of the change in the accounting principles. 

SECTION 7. Additional Information.  Nothing in this Disclosure Certificate shall be deemed 
to prevent the-Borrower from disseminating any other information, using the means of dissemination set 
forth in this Disclosure Certificate or any other means of communication, or including any other 
information in any financial information or operating data provided annually pursuant to Section 3 or in 
any notice of the occurrence of a Reportable Event, in addition to that which is required by this 
Disclosure Certificate.  If the Borrower chooses to include any information in any financial information or 
operating data provided annually pursuant to Section 3 or in any notice of the occurrence of a Reportable 
Event in addition to that which is specifically required by this Disclosure Certificate, the Borrower shall 
have no obligation under this Disclosure Certificate to update such information or include it in any future 
financial information or operating data provided annually pursuant to Section 3 or in any future notice of 
the occurrence of a Reportable Event. 

SECTION 8. Failure To Comply.  In the event of a failure of the Borrower to comply with any 
provision of this Disclosure Certificate, any registered owner or Beneficial Owner of the 2016 Bonds may 
take such actions as may be necessary and appropriate, including seeking mandate or specific 
performance by court order, to cause the Borrower to comply with its obligations under this Disclosure 
Certificate.  A failure to comply with the provisions of this Disclosure Certificate shall not be deemed an 
event of default under the 2016 Bonds, and the sole remedy under this Disclosure Certificate in the event 
of any failure of the Borrower to comply with this Disclosure Certificate shall be an action to compel 
performance. 

SECTION 9. Notice.  The Borrower shall be given written notice at the address set forth below 
of any claimed failure by the Borrower to perform its obligations under this Disclosure Certificate, and 
the Borrower shall be given 15 days to remedy any such claimed failure. 

Balboa Management Group, LLC 
P.O. Box 609 
San Juan Capistrano, CA  92693 
Attention:  Bicky Ross 

SECTION 10.  Performance of Obligations.  Notwithstanding anything to the contrary contained 
in this Disclosure Certificate, the Borrower’s obligations as set forth in this Disclosure Certificate shall be 
undertaken and performed in accordance with the Rule, interpretations of the Rule by the SEC as 
published or provided from time to time, and applicable federal securities laws. 

SECTION 11.  Filing with Electronic Municipal Market Access System (EMMA).  Unless 
otherwise required by the MSRB, all filings with the MSRB shall be made with EMMA and shall be 
accompanied by identifying information as prescribed by the MSRB. 

SECTION 12.  Beneficiaries.  This Disclosure Certificate shall inure solely to the benefit of the 
Borrower and the registered owners and Beneficial Owners from time to time of the 2016 Bonds, and 
shall create no rights in any other person or entity. 
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IN WITNESS WHEREOF, this Continuing Disclosure Certificate has been executed on behalf of 
the Borrower by its duly authorized signatory as of the date set forth below. 

BALBOA MANAGEMENT GROUP, LLC, a 
Delaware limited liability company 

By   
Richard J. Brandes, Manager 

Dated: May 6, 2016 
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APPENDIX E 
 

BOOK-ENTRY ONLY SYSTEM 

The information in this Appendix E concerning DTC and DTC’s book-entry only system has been 
obtained from sources that the Authority, the Borrower and the Underwriter believe to be reliable, but 
none of the Authority, the Borrower or the Underwriter takes any responsibility for the completeness or 
accuracy thereof.  The following description of the procedures and record keeping with respect to 
beneficial ownership interests in the 2016 Bonds, payment of principal, premium, if any, accreted value, 
if any, and interest on the 2016 Bonds to DTC Participants or Beneficial Owners, confirmation and 
transfers of beneficial ownership interests in the 2016 Bonds and other related transactions by and 
between DTC, the DTC Participants and the Beneficial Owners is based solely on information provided 
by DTC. 

The Depository Trust Company (“DTC”), New York, New York, will act as securities depository 
for the 2016 Bonds.  The 2016 Bonds will be issued as fully-registered securities registered in the name of 
Cede & Co. (DTC’s partnership nominee) or such other name as may be requested by an authorized 
representative of DTC.  One fully registered 2016 Bond will be issued for each annual maturity of the 
2016 Bonds, each in the aggregate principal amount of such annual maturity, and will be deposited with 
DTC. 

DTC, the world’s largest securities depository, is a limited-purpose trust company organized 
under the New York Banking Law, a “banking organization” within the meaning of the New York 
Banking Law, a member of the Federal Reserve System, a “clearing corporation” within the meaning of 
the New York Uniform Commercial Code, and a “clearing agency” registered pursuant to the provisions 
of Section 17A of the Securities Exchange Act of 1934.  DTC holds and provides asset servicing for over 
3.5 million issues of U.S. and non-U.S. equity issues, corporate and municipal debt issues, and money 
market instruments (from over 100 countries) that DTC’s participants (“Direct Participants”) deposit with 
DTC.  DTC also facilitates the post-trade settlement among Direct Participants of sales and other 
securities transactions in deposited securities, through electronic computerized book-entry transfers and 
pledges between Direct Participants’ accounts.  This eliminates the need for physical movement of 
securities certificates.  Direct Participants include both U.S. and non-U.S. securities brokers and dealers, 
banks, trust companies, clearing corporations, and certain other organizations.  DTC is a wholly-owned 
subsidiary of The Depository Trust & Clearing Corporation (“DTCC”).  DTCC is the holding company 
for DTC, National Securities Clearing Corporation and Fixed Income Clearing Corporation, all of which 
are registered clearing agencies.  DTCC is owned by the users of its regulated subsidiaries.  Access to the 
DTC system is also available to others such as both U.S. and non-U.S. securities brokers and dealers, 
banks, trust companies, and clearing corporations that clear through or maintain a custodial relationship 
with a Direct Participant, either directly or indirectly (“Indirect Participants”).  DTC has a Standard & 
Poor’s rating of AA+.  The DTC Rules applicable to its Participants are on file with the Securities and 
Exchange Commission.  More information about DTC can be found at www.dtcc.com. 

Purchases of 2016 Bonds under the DTC system must be made by or through Direct Participants, 
which will receive a credit for the 2015 Bonds on DTC’s records.  The ownership interest of each actual 
purchaser of each 2016 Bond (“Beneficial Owner”) is in turn to be recorded on the Direct and Indirect 
Participants’ records.  Beneficial Owners will not receive written confirmation from DTC of their 
purchase.  Beneficial Owners are, however, expected to receive written confirmations providing details of 
the transaction, as well as periodic statements of their holdings, from the Direct or Indirect Participant 
through which the Beneficial Owner entered into the transaction.  Transfers of ownership interests in the 
2016 Bonds are to be accomplished by entries made on the books of Direct and Indirect Participants 
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acting on behalf of Beneficial Owners.  Beneficial Owners will not receive certificates representing their 
ownership interests in the 2016 Bonds, except in the event that use of the book-entry system for the 2016 
Bonds is discontinued. 

To facilitate subsequent transfers, all 2016 Bonds deposited by Direct Participants with DTC are 
registered in the name of DTC’s partnership nominee, Cede & Co., or such other name as may be 
requested by an authorized representative of DTC.  The deposit of 2016 Bonds with DTC and their 
registration in the name of Cede & Co. or such other DTC nominee do not effect any change in beneficial 
ownership.  DTC has no knowledge of the actual Beneficial Owners of the 2016 Bonds; DTC’s records 
reflect only the identity of the Direct Participants to whose accounts such 2016 Bonds are credited, which 
may or may not be the Beneficial Owners.  The Direct and Indirect Participants will remain responsible 
for keeping account of their holdings on behalf of their customers. 

Conveyance of notices and other communications by DTC to Direct Participants, by Direct 
Participants to Indirect Participants, and by Direct Participants and Indirect Participants to Beneficial 
Owners will be governed by arrangements among them, subject to any statutory or regulatory 
requirements as may be in effect from time to time.  Beneficial Owners of 2016 Bonds may wish to take 
certain steps to augment the transmission to them of notices of significant events with respect to the 2016 
Bonds, such as redemptions, tenders, defaults, and proposed amendments to the 2016 Bond documents.  
For example, Beneficial Owners of 2016 Bonds may wish to ascertain that the nominee holding the 2016 
Bonds for their benefit has agreed to obtain and transmit notices to Beneficial Owners.  In the alternative, 
Beneficial Owners may wish to provide their names and addresses to the registrar and request that copies 
of notices be provided directly to them. 

Redemption notices shall be sent to DTC.  If less than all of the 2016 Bonds within a maturity are 
being redeemed, DTC’s practice is to determine by lot the amount of the interest of each Direct 
Participant in such maturity to be redeemed. 

Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with respect to 
2016 Bonds unless authorized by a Direct Participant in accordance with DTC’s MMI Procedures.  Under 
its usual procedures, DTC mails an Omnibus Proxy to the Authority as soon as possible after the record 
date.  The Omnibus Proxy assigns Cede & Co.’s consenting or voting rights to those Direct Participants to 
whose accounts 2016 Bonds are credited on the record date (identified in a listing attached to the 
Omnibus Proxy). 

Redemption proceeds, distributions, and dividend payments on the 2016 Bonds will be made to 
Cede & Co., or such other nominee as may be requested by an authorized representative of DTC.  DTC’s 
practice is to credit Direct Participants’ accounts upon DTC’s receipt of funds and corresponding detail 
information from the Authority or the Trustee, on payable date in accordance with their respective 
holdings shown on DTC’s records.  Payments by Participants to Beneficial Owners will be governed by 
standing instructions and customary practices, as is the case with securities held for the accounts of 
customers in bearer form or registered in “street name,” and will be the responsibility of such Participant 
and not of DTC, the Trustee, or the Authority, subject to any statutory or regulatory requirements as may 
be in effect from time to time.  Payment of redemption proceeds, distributions, and dividend payments to 
Cede & Co. (or such other nominee as may be requested by an authorized representative of DTC) is the 
responsibility of the Authority or the Trustee, disbursement of such payments to Direct Participants will 
be the responsibility of DTC, and disbursement of such payments to the Beneficial Owners will be the 
responsibility of Direct and Indirect Participants. 

A 2016 Bond Owner shall give notice to elect to have its 2016 Bonds purchased or tendered, 
through its Participant, to the Trustee, and shall effect delivery of such 2016 Bonds by causing the Direct 
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Participant to transfer the Participant’s interest in the 2016 Bonds, on DTC’s records, to the Trustee.  The 
requirement for physical delivery of 2016 Bonds in connection with an optional tender or a mandatory 
purchase will be deemed satisfied when the ownership rights in the 2016 Bonds are transferred by Direct 
Participants on DTC’s records and followed by a book-entry credit of tendered 2016 Bonds to the 
Trustee’s DTC account.  DTC may discontinue providing its services as depository with respect to the 
2016 Bonds at any time by giving reasonable notice to the Authority or the Trustee.  Under such 
circumstances, in the event that a successor depository is not obtained, physical certificates are required to 
be printed and delivered. 

The Authority (at the direction of the Borrower) may decide to discontinue use of the system of 
book-entry only transfers through DTC (or a successor securities depository).  In the event that the book-
entry system is discontinued as described above, the requirements of the Indenture will apply. 

THE TRUSTEE, AS LONG AS A BOOK-ENTRY ONLY SYSTEM IS USED FOR THE 2016 
BONDS, WILL SEND ANY NOTICE OF REDEMPTION OR OTHER NOTICES TO OWNERS 
ONLY TO DTC.  ANY FAILURE OF DTC TO ADVISE ANY DTC PARTICIPANT, OR OF ANY 
DTC PARTICIPANT TO NOTIFY ANY BENEFICIAL OWNER, OF ANY NOTICE AND ITS 
CONTENT OR EFFECT WILL NOT AFFECT THE VALIDITY OF SUFFICIENCY OF THE 
PROCEEDINGS RELATING TO THE REDEMPTION OF THE 2016 BONDS CALLED FOR 
REDEMPTION OR OF ANY OTHER ACTION PREMISED ON SUCH NOTICE. 
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DEPOSIT ACCOUNT AND CONTROL AGREEMENT 

THIS DEPOSIT ACCOUNT AND CONfROL AGREEMENT ("Agreemem") dated as of February 
26, 2015, is by and among RICHARD J. BRANDES, a citizen of the United States and an individual 
residing in California (the "GYarantor"), WlLMlNGTON mUST, N.A, as truBtee (the "Secured 
~) under a certain Indenture dated as of Feb mary 1~ 2015 between. the Califomia Statewide 
Communities Development Authority (the '~Authoritt') and the Secured Party relating to the 
Authority's $20.000,000 Revenue Bonds (Silverlakes Equestrian & Sports Parlc)Series 2015 
(faxable) (the ~'Bonds") and ClTYNATIONAL BANK (the "Bank"). 

RECITALS 

A. The Guarantor is the Bank's customer with respect to deposit account nmnber 027452256, 
established and maintained in the name of""R.ichard J. Brandes-DACA Accounf' (such depo.sit 
account and any successor thereto is referred to as the "Deposit Accounf'). 

B. Prior to the execution and delivery of this Agreement, the Guarantor bas entered into: (1) that certain 
Guaranty dated February 26, 2015 (the "Guara:tmr'') in favor of the Secured Party. the Authority and ' 
RPM Capital Management, LLC {the ''Bondholder R.tmresentativ~j; and (2) 1hat certain Security 
and Covenants Agreement dated February 1, 201 S between the Guarantor and the Secured Party (the 
"Security Agreemenf') and pursuant to which, to secure the paymeqt of amounts due under the 
Guaranty (the "Guaranty Payments"1 the Guarantor has granted to the Secured Party a continuing 
security interest, in the Collateral as more fully descn1Yed in the Security .Agreement includin& 
without limitatio~ the Deposit Account and any funds therein,. whether now existing or hereafter 
arising. In connection with the Guaranty~ 1he Guarantor under the Secmity Agreement has assigned 
all.ofits interest in the Deposit Account and 1he funds therein to the Secured Party. 

C. The parties desire to enter into this Agreement in order to perfect and protect the security interest in 
the Deposit Account 

AGREEMENT 

THEREFORE. in consideration offhe mutual covenants and: agreements contained in this 
Agreement and other good and valuable consideration, and intending to be legally bound. the 
parties agree as follows: 

1. The DepomAccount 

a. The Bank confirms that it has ~1ished on its books the Deposit AccOWlt 

b. The Bank further confirms that the Deposit Account is a "deposit account" (as 
defined in Section9~102(a) (29) oftbe Uniform Commercial Code) and is not 
evidenced by a certificate of deposit or instrument 

C,. Except for the claims and interests of the Bank and 1he Secured Party, the Bank does 
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not know of any cIaimto, or interest in, the Deposit Account. 

d. The Bank bas not entered into, and until the termination oftbis Agreement, will not 
enter into~ any agreement (whether or not designated a 'control agreement". "deposit 
account control agreement" or similar agreement) with any person or entity (other 
than the Secured Party) relating to the Deposit Account pursuant to which it has 
agreed, or will agree, to comply with. any instnwtions· of such person or entity. 

e. The Bank agrees not to change the name (owner} or account number of the Deposit 
Account without the prior written consent·ofthe Secured Party and the Bondholder 
Representative. 

2. Ma:in1enance of Account: iMwsit of Proceeds.' The Guarantor agrees that: 

a. During the term of the Seemity Agreement, he will (i) maintain the Deposit Account 
at the Bank (or with another depositary institution which has entered into a eoiItrol 
agreement with the Secured Party containing terms and conditions which are not less 
favorable to the Secured Party than those set forth in tlrls Agreement and wmch has 
been consented to by the Bondholder Representative) pursuant to the terms of the 
Security Agreement, and (il) deposit to the Deposit Account all payments to him 
(whether in the fonn of salary~ interest, dividends, dis1nDutions with respect to the 
Collateral consisting of securities, membership or partnership or other ownership 
interests held by the Guarantor or indebtedness owed by any obligor to the Guarantor 
or in. any other form) or the provision by the Guarantor of any services for which he 
receives compensation, or such other amounts as are provided fur in the Security 
A.greement 

b. He will not close the Deposit Account during the time the Security Agreement is in 
effect. 

c. He will not assign, transfer or grant any interest, including any security interest, in the 
Deposit Account to any other person or entity ,other than the Bank and the Secured 
Party. 

3. Compliance with Instt:uctions. 

a. Subject to the conditions set forth in Section 4 hereof; the Bank agrees to comply with 
any written instructions originated by the Secmed party directing disposition of funds 
in 1he Deposit Account, without further consent by the Guanmtor or any other person. 
The Guarant(>r hereby consents to the furegoing agreement by the Bank. 

b. UpOIl the OCCUIl'6nce of a definllt under the Security Agreement or the Guaranty (or at 
any time thereafter). the Secured party may send a written notice to the ~ in 
substantially the form of Exhibit ~ stating that it is exercising exclusive control over 
the Deposit Account (~ !,!otice of Con1rol~. So long as the Bank bas not received a 
Notice of Control, the Bank may comply with instructions offueGuamntor in respect 
of the Deposit Account so long as sUch instructions have been consented ro by the 
countersignature of the Bondholder Representative in a writing furnished to the 
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Guanmto!. the Bank and the Secured Party. After the Bank IeCeives a. Notice of 
Control. the Bank will cease complying with instructions of the Guarantor. 

c. The Bank shall have no duty to inquire or dete:mrlne whether any of Guarantor's 
obligations to the Secured party is in default or 'Miether the Secured Party is entitled 
to provide such written notice to the Bank:. . Further, the Bank may rely on notices and 
communications it believes to be.genuine and given by the appropriate party. 

d. The Bank will be excused:from failing to act or delay in acling. andno such firllure or 
delay shall constitute a breach oftbi.s Agreement or otherwise give rise to any liability of 
Bank, if ro such fuilure or delay is caused by ci:roumsfances beyond Bank's reasonable 
control) including but notlimired to legal constraint, ernerge.ncy conditions, action or 
inaction of govemmental, civil or Inilitmy authority. fire~ strlke.lockout or other labor 
dispute, war~ riot;, theft, flood, earthquake or o'lher natura1 disaster, breakdown of public 
or private or common carrier: communications or transmission filciIities, equipment 
fuilure. or negligence ordefault of any party to this Agreement or third party or (rl) such 
failure or delayresuIted from the Bank's reasonable bellefthat the action would have 
violated any guideline, rule or regulation of any governmental authority. 

e. Notwithstanding any of the other provisions in this Agreement, in the event of the 
commencement of a case pursuant to Title ll~ United.States Coat; filed by or against 
the Guara!ltor, or in the'event of1he commencement of any similar case under then 
applicable federal or state law providing for the relief of debtors or the protection of 
creditors by or against the Guarantor, theBankmay act as 'the Bank reasonably deems 
necessary to comply with all applicable provisions of governing statutes and sball not be 
in violation of this Agreem.ent as a result . 

f. The Bank sball be permitted to comply with any writ, levy order or other similar judicial 
or regulatory order or process coneeming the Deposit Acco1lDt or any check and shall 
not be in violation of this Agreement for so doing, provided that it shall give notice 
fueireofto the Secured Party and the Bondholder Representative within a reasonable 
peri09 oftitne prior 1hereto in order to aUowthe Seemed party to protect its security 
interest. 

4. Obligations Owing to Bank. Notwithstanding the BanlCs agreement to comply with 
instructions originated by the Secured Party, the Guarantor and the Secured Party hereby agree 
that the Bank may set off against any funds on deposit in the Deposit Account, whether before or 
after receipt of a Notice of Con.trol, for payment or reimbursement of (i) its customary fees, 
charges and expenses for maintaining; servicing and/or operating the Deposit Account, (li) the 
amount of any loss to the Bank for the face amount of any ~ draft, ACH credit. electronic 
funds transfer or 01her amount which (A) has been. credited by 'the Bank to any Deposit Account 
and which bas subsequently been returned unpaid or diShonored because of uncoDected or 
insufficient funds or1he like or. (B) was mistakenly credited to such Deposit Account, all such 
amounts hereafter referred to as the ("Reimbursement Amounts,_ As between 1he Bank and the 
Secured Party, the Bank's rights in the Deposit Account to the Reimbursement Amounts as set 
forth herein shall be deemed to be superior to the interest of the Secured party in such Deposit 
Account Except as set forth in tlle preceding sentence, as against the Secured Party. the Bank 
~s that the amounts credited to the Deposit Account will not be subject to deduction,.set-o~ 
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banker's lien or any other right in favor of the Bank. In the event the amounts held in the 
Deposit Account are insufficient to recover to the Bank the Reimbursement Amounts, the 
Guarantor shall, within 1 $ days of1he date of demand by Bank, pay Bank the amount of any 
Reimbursement Amount required by Bank. In the event the Guarantor fails to pay Bank such 
Reimbursement Amount upon demand, then. to the extent, and only to the extent, that the 
Secured party has (i) provided Bank with a Notice of Control, and (u) directly received the funds 
for which reimbursement is sought, the Secured Party shall, within 30 days after demand by the 
Bank pay the Bank the Reimbursement Amount forwbich the Secu:red Party has previously 
received pa.yment, solely to 1he extent funds are available on hand to do so from either the 
Deposit Account ~r from amounts otherwise received pursuant to this Section 4. 

5. Actions by the Guarantor. 

a. The Gum:antor understands and agrees that the Deposit ACcOlmt will at all times be 
subject to the ongoing rights of the Bank set forth in Section 4 above. 

b. After such time as the Secured Party has delivered a Notice of Control, the Guarantor 
agrees that he will not attempt to withdraw or transfer funds from, or give instructions 
to the Bank with respect to. the Deposit AcCount 

c. The Guarantor agrees that, upon the Secured Party"s delivery of a Notice of Control 
to the Bank, tb.e Bank'shall fullowthe instructions oftbe Secured party with respect 
to the Account. 'The Guarantorsballprovide the Secured Party and the Bondholder 
Representative with a copy of reports received from the Bank: relating to the Deposit 
Account as may be requested. The Guarantor hexeby irrevocably authorizes the Bank 
to provide such reports directly to the Secured Party and the Bondholder 
Representative upon the Secured Party's or the Bondholder Representative's written 
~ueS4 both prior to and after receipt from the Secured Party of a Notice of Control. 

.6. Charges for Services. Charges for services rendered and any other charges, costs or fees 
incurred pursuant to this Agreement or the account agreements ofllie Guarantor with the gank in 
connection with the Deposit Acco1lll4 will be debited against the Deposit Account, axu4 if there 
are insufficient funds in such Deposit Account; will be billed to am paid directly by the 
Guarantor. In order to assure the Bank that such funds will be available at all timest the parties 
agree that the Deposit Account shaU"at all times following its initial funding, have a miDimum 
balance ofTwen.ty Thousand Dollars ($20,000) (the "Minimum Balance"). In 'the event the 
Deposit ACcount falls below the Minimum Balance at any time, the Guarantor shall cause it to be 
restored to the Minimum Balance witbin five (5) Business Days after notice from the Bank that 
the Minimum Balance has not been maintained. The Guarantor's failure to restore the Deposit 
Account to the Minimum Balance witbinsuch period shall result in the Bank having no further 
obligations hereunder (other 1han payment of any remaining amounts in the Deposit Account as 
directed by the Secured Party and the Bondholder Representative). 

The Guarantor shall pay to the Bank. upon receipt ofilie Bank's invoice. all costs, expenses and 
reasonable attorneys' fees incurred by the Bank in connection with compliance ot: or the 
enforcement of, this Agreement and any instrument or agreement required hereunder, ilwluding 
but not limited to any such costsJ expenses and fees arising out of the resolution of any conflict, 
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dispute. motion regarding entitlement to rights or rights of action, or other action to enforce the 
Bank's rights in a case arising under TItle 11, United States Code. 

7. Limimtion of ~ party's Liability. Except to the extent otherwise provided herein, 
the Secured party will have no liability to the Bank or the Guarantor for any costs, fees or 
charges attributable to the Deposit Account. The Guarantor agrees tlJSt, to the extent the Secured 

, party pays to the Bank. any costs~ fees, or charges pursuant to the terms of this Agreement, the 
Guarantor will immediately reimburse 'the Secured ,Party for any costs, fees or charges the 
Secured Party pays, and all such amounts sball become additional indebtedness of the Guarantor 
secured by the Security Agreement and all other Collateral now or hereafter granted to the 
Secured Party, until paid in full. 

8. Limitation of Bank's Ly,.bllity. The Bank will not be liable to the Guarantor or the 
Secured party for any loss or damage sustained by the Guarantor or the Secured Party as aresult 
of the Bank·s firllure to carry out its responsibilities under any provision of this Agreement; 
provided, however, that the foregoing shall not limit the Bank's 'liability for any loss or damage 
caused by or arising from. the Bank's negligence or willful misconduct. 

The Bank: will not be liable to the Guarantor, the Secured. party or any third party for any 
expense, claim, lossb damage or cost ("Damages") arising out of or relating to its performance 
under this Agreement other than. those Damages which resplt direet1y from its acts or omissions 
constituting negligence or intentional or willful misconduct 

9. Indemnification. To the extent permitted by law, the Guarantor agrees to save and hold 
hannless. to defend and to indem.nify~ the B~ the Secured Party and the Bondholder 
Representative against all actions" proceedings. claims. demands. losses, outlays. damages, or 
expensest including reasonable legal fees, of every nature and character as may arise or be made 
against the Bank, the Secured Party or the Bondholder Representative in respect of the Bank the 
Secured Party or the Bondholder Representative acting in accordance with this Agreement, or 
which the Bank, the Secured Party or the Bondholder Representative :may m any way incur in 
defending or prosecuting, settling or discontinuing any such proceedings, actions, claims, 
damages, expenses or outlays, a.r.ising out of any act or omission of the Guarantor or Secured 
Party .hereunder; provided, Iwwever, that the Guarantor shall have no obligation to indemnify the 
Bank or Secured Party with:respect to losses or expenses arising from such entity's negligence or 
willful misconduct. 

Secured Partywill indemnify, save and hold harm1ess the Bank, its officers~ directors. employees 
and agents against claims and liabilities and expenses of Bank. (i) arising from Bank's 
compliance with instructions by Secured Party to Bank under and pursuant to Section 3(a) hereof 
or (it) fonowing Bank'ts receipt of a Notice of Control in connection with this Agreement, 
(including fees and costs incurred by Bank: in complyfug with such instructions or requests, 
including reasonable attorneys' fees), except, in each case, to the extent any such claims. 
liabilities or expenses are caused by Bank's negligence or willful misconduct 

10. Termination. The rights and powers granted herein to the Secw:ed Party (i) have been 
granred in order to perfect certain of~e security interests granted under the Security Agreement, 
(li) are powers coupled with an interest and (ill) will not be affected by any bankruptcy of the , 
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Guarantor or any lapse of time. 

Notwithstanding the abovt; the Bank may terminate this Agreement at any time (1) on DDt less 
than thirty (30) calendar days' prior written notice tbereofto each of the other parties hereto, or 
(li) upon not less than seven (7) calendar days' prior. written notice thereof to each of the other 
parties hereto if the Guarantor shall have breached the deposit agreement or this Agreement as 
the Bank shall have reasonably determined; or (ill) with respect to the Secured party if the 
Secured Party shall have breached this Agreement as the Bank shall have determined upon not 
less than seven (7) calendar days' prior written notice to the Secured Party and each of the other 
parties hereto, it being understood that this Agreement shall ~ in full force and effect as 
among the other parties hereto. 

11. No FidUQiary Relationshlp. Nothing contained in the .Agreement sball create any agency, 
fiduciary, joint venture or partnership relationship between or among the Bank: and/or the Guarantor 
andlorthe Secured party. 

12. . Addresses. 

a Secured party. All notices, monthly statements of account, and copies of all 
documents that are to be given or sent to the Secured Party must be sent to: 

Wllmington Trust, N.A. 
25 South Charles S1l'eet, 11th Floor 
Mail Code: MD2-CS58 
Baltimore, MD 21201 
Attention: Corporate Trust Department 

b. ]3ank All notices that are to be given or sent to-the Bank must he sent to: 

Wlfhcopyto: 

And copy to: 

City National Bank. 
18111 Von KaImanAve., Suite 450 
Irvine, CA 92612 
Attention: Bmdley Bal~ SVP-Team Lead 
949-2234058 

City National Bank, Legal Services Division 
555 South Flower St, lSlh Floor 
Los Angele~ California 90071 
Attention: Deposit Account Control Agreement Unit 

Exception Item Processing (EIP) 
1801 W. Olympic Blvd.) 3id Floor 
Los Angeles, California 90006 

Attention: Deposit Account Control Agreement Unit 
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c. Guanmtor. All notices., copies of monthly statements. daily deposit advices. and other 
documents that are to be given or sent to the GuarantGr must be sent to: 

Ricbani I. Brandes 
P.O. Box 609 
San Juan Capistrano, CA 92693 

d. Bondholder llimresentan:ve. All notices., monthly statements of account, and copies 
of all documents that are to be given or sent to the Secured Party must be sent to: 

RPM Capital Management, LLC 
166 West Putnam Avenue 
Greenwich, CT 06830 
Attention: Michele M Newland, Esq., CbiefInves1ment Officer 

Any written notice or other written comnumication to be given under'tms .Agreement shall 
be addressed to each party or the Bondholder R.epresentafrve at i:ts/his address set forth on the 
signature page of this .Agreement or to such other address as a party or the Bondholder 
Representative may specify in writing. Except as otherwise expressly provided herein, any such 
notice shall be effective upon :receipt 

13. Authority and Ratification. 
. 

(a) Each party represents and warrants to the other parties that (i) this 
Agreement constitutes its duly aufuorized, legal,. valid, binding and enforceable obligation; 
(11) the perfomumce of its obligations under 'this Agreement and the coDSlnnmation of the 
transactions contemplated hereunder will not (AJ constitute or result in a breach of its 
cert:i.ticate or articles of incorporation, by~laws or partnershipagreeni~ as applicable, or 
the provisions of any material contract to which it is a party or by which it is bound or (8) 
result in the violation of any law,regulatioll; j~ decree or govem.men:tal order 
applicable to it; and ('Iii) all approvals and authorlzattons required to permit the execution, 
delivery, performance and consummation of this Agreement and the transactions 
contemplated hereunder have been obtained. 

(b) Each party agrees that it shall be deemed to make and renew each representation 
and warranty in subsection 13{a) on and as of each day on which the Guarantor or any other 
party uses the services set furth in this Agreement. 

14. Modjjication. This Agreement will become effective immediately upon its execution by 
all of the parties. This Agreement may not be amended by the Bank or the Guarantor without the 
express written consent of the Secured Party and the Bondlmlder Representative. The Secured 
party may modifY this Agreement at any time in writing with the Bank's acceptance, the 
Guarantor's concurrence and the consent of the Bondholder Representative. 

15. Governing Law. This Agreement shall be deemed ex~ delivered and accepted in, 
and sball be governed. by the mternallaws (and not the law ofcon:fUcts) o~ the State of 
California. Whenever possible, each provision of this Agreement shall be interpreted in such 
manner as to be effective and valid under applicable 1aw7 but if any provision is prohibited or 
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invalid thereunder, it (or the invalid portion thereof) sba1l be ineffective to the extent only of 
such proht"bition or invalidity. without invalidating the remainder of any such provision or oftms 
Agreement, which shall be given effect the same as if the invalid provision bad not been . 
included. The parties hereto all hereby waive all objections to ven,ue and consents and submits 
to the jurisdiction of any state or fed.entl court sitting in Los Angeles, California in connection 
with any action instituted by any party hereto by reason of or arising out-ofthe execution, 
delivery or performance oftbis Agreement 

16. Waiver of Jury Trial. Each of1:be parties to this.Agreement, upon consultation with legal 
counselor the opportunity to do so~ h~by WAIVES 'WITHOUT COmmON OR 
RESERVATION ANY RIGHT TO A JURy TRIAL wrrn REGARD TO ANY TYPE OF 
CLAIM IN A LEGAL ACTION ARISING FROMTHlS AGREEMENT AND CONSENTS TO A 
TRIAL BY THE COURT. 

17. CounteIparts. This Agreement may be executed in any number of colUlterparts. each of 
which when so executed and delivered shall be deemed an original, and such COlDlterparts 

together sballconstitute only one original 

The parties, through their duly authorized officers, have caused this Agreement to be executed as 
ofllie date set tbrth at the beginning of this Agreement 

[Signature Page Follows] 
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RICHARD J. BRANDES, as 
Guarantor 

WILMINGTON TRUST 
COMPANY, N.A.. as Secured Party 

By ______________ __ 

Name: 
Title: 

CITY NATIONAL BANK, as Bank 

By ______________ __ 

Name: 
Title: 

[Deposit Account Control Agreement Signature Page] 



WILMINGTON TRUST 
COMPANY; N.A.. as Secured Party 

-
Name: .::J"'l"t' SM-t","* 

Title: U \ I! e ?P....,s-.e.........T 

CITY NATIONAL BANK, as Bank 

By ____________ __ 

Name: 
Title: 

[DepOsit AccountConirol Agreement Signature Page] 



RICHARD J. BRANDES, as 
Guarantor 

By ____ ~ ________ _ 

ViTILMlNGTON TRUST 
COMPANY, N.A., as Secured Party 

By ______________ _ 

Name: 
TItle: 

CIITNATIONAL B~ as Bank 

~ame: B~olev.. gOt \cn . 
TItle: Se..\/'l\OlQ \hce p~Stden.+ 

[Deposit Account Control Agreement Signature Page] 



EXHIBIT A 
[LE'ITERHEAD] 

[Date] 

city National Bank 

Attention: 

Re: Notice of Control 

Ladies and Gentlemen: 

As referenced in the Deposit Account Control Agreement dated as of February 26, 2015 (the ''Cop,trol 
Agreement"), among Richard J. Brandes (1he "Guanmior"), Wllmington Trust, N.A., as 1rustee, as 
Secured Party (the "Secured PartY') and City National Bank (the "Bank,,) (a Copy of which is attached). 
we notify you that we will hereafter exercise exclusive control over deposit account number 027452256 
and any successor thereto maintained by the Guarantor with the Bank (the ''Dtmosit Aroount"). subject 
10 the rights of the Bank and other conditions set forth in the Control Agreeinent You are instructed not 
to accept any directions orinsD:uctfons with respect to the Account fum any person other than the . 
undersigned unless otherwise ordered by a court of competent jurisdiction. 

cc: Richard J. Brande~ Guarantor 

Very truly yours, 

Secuted Party 

WILMINGTON TRUST, N.A. 

By: 

Title: 

Name: -----------------------------

RPM Capital Management, LLC, Bondholder Representative 



FIRST AMENDMENT TO DEPOSIT AND CONTROL AGREEMENT 

Reference is made to a certain Deposit and Control Agreement ("Guarantor DACA") 
dated as of February 26,2015, by and among RichardJ. Brandes, an individual residing in the 
State of California (the "Guarantor"), Wilmington Trust, N.A., as trustee (the "Secured Partx''') 
under a certain Indenture dated as of February 1, 2015 between the California Statewide 
Communities Development Authority and the Secured Party relating to the Authority's 
$20,000,000 Revenue Bonds (Silverlakes Equestrian & Sports Park) Series 2015 (Taxable) and 
City National Bank (the "Bank" and, with the Guarantor and the Secured Party, the "DACA 
Parties"). Except as otherwise expressly defined herein, all tenus used herein shall have the 
same meanings as set forth in the Guarantor DACA. 

WHEREAS, Section 4 of the Guarantor DACA provides that the Bank may debit the 
Deposit Account for the Reimbursement Amounts due the Bank in connection with the 
Guarantor DACA; and 

WHEREAS, the DACA Parties wish to provide that the Bank shall not debit the Deposit 
Account for any Reimbursement Amounts due the Bank and shall debit the account specified 
("Specified Account") in this First Amendment to Deposit Account and Control Agreement 
("First Amendment") for the Reimbursement Amounts unless the Specified Account does not 
have sufficient funds to pay the Reimbursement Amounts, in which case the Bank shaH debit the 
Deposit Account for the Reimbursement Amounts; 

NOW THEREFORE, for good and valuable consideration, the receipt of which is hereby 
acknowledged, the DACA Parties agree as follows: 

L Debiting of Specified Account for Reimbursement Amounts. Notwithstanding the 
provisions of Section 4 of the Guarantor DACA. but subject to the provisions of 
Section 2 of this First Amendment, as of and after the date hereo±: the Bank shall not 
debit the Deposit Account for any Reimbursement Amounts due the Bank under the 
Guarantor DACA; rather the Bank shall debit the Guarantor's Account # 023871831 
(the "Specified Account") for such Reimbursement Amounts. 

2. Debiting of Deposit Account. Notwithstanding the provisions of Section 1 ofthls 
First Amendment, if at any time the Specified Account does not have sufficient funds 
to pay any Reimbursement Amounts then due (in the sole and exclusive discretion of 
the Bank), the Bank shall be entitled to debit the Deposit Account for any such 
Reimbursement Amounts in whole or in part~ subject to and in accordance with the 
terms of the Guarantor DACA. 

3. Ratification of Guarantor DACA. Except as varied by the terms of this First 
Amendment, the DACA Parties confirm the tenus of the Guarantor DACA and agree 
that any further changes to the Guarantor DACA or this First Amendment shall be in 
a writing signed by all DACA Parties and acknowledged and agreed to by the 
Bondholder Representative. 



WITNESS the parties' hands as of the 31st day of March, 2015. 

Acknowledged and agreed to: 

RPM CAPITAL MANAGEMENT, LLC, 
as Bondholder Representative 

By ________________ _ 

Name: 

RICHARD J. BRANDES, as 
Guarantor 

WILMINGTON TRUST 
COMPANY, N.A., as Secured Party 

By ______________ _ 

Name: 
Title: 

CITY NATIONAL BANK, as Bank 

BY~ 
N~e: Brc:z.dJe.-'1 ~\ev-, 
Htle: 'D V f> -



WITNESS the parties' hands as of the 31 st day of March, 2015 .. 

Acknowledged and agreed to: 

RPM CAPITAL MANAGEMENT, LLC, 
as Bondholder Representative 

By ______________ ~_ 

Name: 

RICHARD J. BRANDES, as 
Guarantor 

By ______________ __ 

WILMINGTON TRUST 
COMPANY, N.A., as Secured Party 

Name: JA~{ 
Title: () \.c ~ 

CITY NATIONAL BANK, as Bank 

By ______________ __ 

Name: 
Title: 



WITNESS the parties' hands as of the 31 sf day of March, 2015. 

Acknowledged and agreed to: 

RPM CAPITAL MANAGEMENT, LLC, 

(J?OOR~ 
By ~ 
Name: Michele Newland 
Title: Co-Chief Executive Officer 

ChiefTnvestment Officer 

RICHARD J. BRANDES, as 
Guarantor 

By __ ~~ ________ _ 

WILMINGTON TRUST 
COMPANY, N.A., as Secured Party 

By ______________ _ 

Name: 
Title: 

CITY NATIONAL B~ as Bank 

By ______________ __ 

Name: 
Title: 



SECOND AMENDMENT TO DEPOSIT ACCOUNT AND CONTROL AGREEMENT 

Reference is made to a certain Deposit Account and Control Agreement dated as of 
February 26,2015, as amended by a certain First Amendment to Deposit Account and Control 
Agreement dated March 31, 2015 (as amended, "Guarantor DACA"), by and among Richard J. 
Brandes, an individual residing in the State of California (the "Guarantor"), Wilmington Trust, 
N.A., as trustee (the "Secured Party") under a certain Indenture dated as of February 1, 2015 
between the California Statewide Communities Development Authority and the Secured Party 
relating to the Authority's $20,000,000 Revenue Bonds (Silverlakes Equestrian & Sports Park) 
Series 2015 (Taxable), and City National Bank (the "Bank" and, with the Guarantor and the 
Secured Party, the "DACA Parties"). Except as otherwise expressly defined herein, all terms 
used herein shall have the same meanings as set forth in the Guarantor DACA. 

WHEREAS, prior to the execution and delivery of this Second Amendment to Deposit 
Account and Control Agreement (this "Second Amendment"), the Guarantor has entered into: 
(1) that certain Continuing Guaranty dated May 6, 2016 (the "2016 Guaranty") in favor of the 
Secured Party, the California Public Finance Authority, and RPM Capital Management, LLC 
(the "Bondholder Representative"); and (2) that certain Security and Covenants Agreement dated 
May 1,2016 between the Guarantor and the Secured Party (the "2016 Security Agreement") and 
pursuant to which, to secure the payment of amounts due under the 2016 Guaranty, the 
Guarantor has granted to the Secured Party a continuing security interest, in the Collateral as 
more fully described in the 2016 Security Agreement including, without limitation, the Deposit 
Account and any funds therein, whether now existing or hereafter arising; 

WHEREAS, in connection with the 2016 Guaranty, the Guarantor under the 2016 
Security Agreement has assigned all of its interest in the Deposit Account and the funds therein 
to the Secured Party; and 

WHEREAS, the parties desire to enter into this Agreement in order to perfect and protect 
the security interest in the Deposit Account; 

NOW THEREFORE, for good and valuable consideration, the receipt of which is hereby 
acknowledged, the DACA Parties agree as follows: 

#55719259 

1. Guarantor DACA Reference to Security Agreements. All references in the Guarantor 
DACA to the Security Agreement shall jointly refer to the Security Agreement (as 
defined in the Guarantor DACA) and the 2016 Security Agreement. 

2. Guarantor DACA Reference to Guarantees. All references in the Guarantor DACA 
to the Guaranty shall jointly refer to the Guaranty (as defined in the Guarantor 
DACA) and the 2016 Guaranty. 

3. Ratification of Guarantor DACA. Except as varied by the terms of this Second 
Amendment, the DACA Parties confirm the terms of the Guarantor DACA and agree 
that any further changes to the Guarantor DACA or this Second Amendment shall be 
in a writing signed by all DACA Parties and acknowledged and agreed to by the 
Bondholder Representative. 



WITNESS the parties' hands as of the 6th day of May, 2016. 

Acknowledged and agreed to: 

RPM CAPITAL MANAGEMENT, LLC, 
as Bondholder Representative 

By __________________ _ 

Name: Michele M. Newland, Esq. 
Title: Co-Chief Executive Officer and 

Chief Investment Officer 

RICHARD J. BRANDES, as 
Guarantor 

By ________________ __ 

WILMINGTON TRUST 
COMPANY, N.A., as Secured Party 

By ________________ _ 

Name: 
Title: 

CITY NATIONAL BANK, as Bank 

By ________________ __ 
Name: 
Title: 

[Signature Page to Second Amendment to Deposit Account and Control Agreement (Guarantor)] 



DEPOSIT ACCOUNT AND CONTROL AGREEMENT 

THIS DEPOSIT ACCOUNT AND CONTROL AGREEMENT ("Agreement") dated as of February 
26, 2015, is by and among BALBOA MANAGEMENT GROUP, LLC, a Delaware limited liability 
company with a principal place of business in California (the "Borrower"), WILMINGTON TRUST, 
N.A., as trustee (the "Secured PW") under a certain Indenture dated as of February 1,2015 between 
the California Statewide Communities Development Authority (the "Authority") and the Secure~ 
party relating to the Authority's $20,000,000 Revenue Bonds (Silverlakes Equestrian & Sports Park) 
Series 2015 (Taxable) (the "Bonds") and CITY NATIONAL BANK (the "Bank"). 

RECITALS 

A. The Borrower is the Bank's customer with respect to deposit account number 023&73745, 
established and maintained in the name of "Balboa Management Group, LLC" (such deposit account 
and any successor thereto is referred to as the "Deposi~ Account"). 

B. Prior to the execution and delivery of this Agreement, the Borrower has entered into that certain 
Security and Covenants Agreement dated February 1, 2015 among the Borrower, the Authority and 
the Secured party (the "Security Agreement") and pursuant to which, to secure the payment of 
amounts due under the Bonds and a Loan Agreement dated as of February 1, 2015 between the 
Borrower and the Authority relating to the Bonds, the Borrower has granted .to the Secured Party a 
continuing security interest, in the Collateral as more fully described in the Security Agreement 
including, without limitation, the Deposit Acconnt and any funds therein, whether now existing or 
hereafter arising. In connection with the Guaranty, the Borrower under the Security Agreement has 
assigned all of its interest in the Deposit Account and the funds therein to the Secured Party. 

C. The parties desire to. enter into this Agreement in order to perfect and protect the security interest in 
the Deposit Account. 

AGREEMENT 

THEREFORE, in consideratioll of the mutual covenants and agreements contained in this 
Agreement and other good and valuable consideration, and intending to be legally bound, the 
parties agree as follows: 

1. The Deposit Account. 

a. The Bank confirms '~hat it has established on its books the Deposit Account. 

b. The Bank further confmns that the Deposit Account is a "deposit account" (as 
defined in Section 9-102(a) (29) of the Uniform Commercial Code) and is not 
evidenced by a certificate of deposit or instrument. 

I 

c. Except for the claims and interests of the Bank and the Secured Party, the Bank does 
not know of any claim to, or interest in, the Deposit Account. 
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d. The Bank has not entered into, and until the termination of this Agreement. will not 
enter into~ any agreement (whether or not designated a 'control agreement", "deposit 
account control agreement" or similar agreement) with any person or entity (other 
than the Secured Party) relating to the Deposit Account pursuant to which it has 
agreed, or will agree, to ~omply with any instructions of such person or entity. 

e, The Bank agrees not to change the name (owner) or account number of the Deposit 
Account without the prior written consent of the Secured party and RPM Capital 
Management, LLC (the "Bondholder Representative"). 

2, Maintenance of Account; Deposit of Proceeds. The Borrower agrees that: 

a. During the term of the Security Agreement, it will Ci) maintain the Deposit Account at 
the Bank (or with another depositary institution which has entered into a control 
agreement with the Secured Party containing terms and conditions which are not less 
favorable to the Secured Party than those set forth in this Agreement and which has 
been consented to by the Bondholder Representative) pursuant to the "terms of the 
Security Agreement, and eii) deposit to the Deposit Account all payments to it 
(whether in the form of revenues, interest, dividends, or any other moneys received 
by the Borrower). 

h. It will not close the Deposit Account during the time the Security Agreement is in 
effect. 

c. It will not assign~ transfer or grant any interest, including any security interest, in the 
Deposit Account to any other person or entity other than the Bank and the Secured 
Party. 

3. Compliance with Instructions. 

a. Subject to the conditions set forth in Section 4 hereof, the Bank agrees to comply with 
any written instructions originated by the Secured Party directing disposition of funds 
in the Deposit Account, without further consent by the Borrower or.any other person. 
The Borrower hereby consents to the foregoing agreement by the Bank. 

h. Upon the occurrence of a default under the Security Agreement or the Guaranty (or at 
any time thereafter), the Secured Party may send a written notice to the Bank, in 
substantially the fonn of Exhibit A, stating that it is exercising exclusive control over 
the Deposit Account (a "Notice of Control"). So long as the Bank has not received a 
Notice of Control, th~ Bank may comply with instructions of the Borrower in respect 
of the Deposit Account so lon'g as such instructions have been consented to by the 
countersignature oftlle Bondholder Representative in a writing furnished to the 
Borrower, the Bank ~d the Secured Party. After the Bank receives a Notice of 
Control, the Bank. wijl cease complying with instructions ofthe Borrower. 

c. The Bank shall have po duty to inquire or determine whether any of Borrower's . 
obligations to the SeClm:ed Party is in default or whether the Secured Party is entitled 
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to provide such written notice to the Bank. Further, the Bank may rely on notices and 
comnl1.ullcations it believes to be genuine and given by the appropriate party. 

d. The Bank will be excused from failing to act or delay in acting, and no such failure or 
delay shall constitute a breach ofthis Agreement or otherwise give rise to any liability of 
Bank, if (i)such failure or delay is caused by Clrcumstances beyond Bank's reasonable 
control, including but not limited to legal constraint, emergency conditions, action or 
inaction of governmental, civil or military authority, ftre, strike, lockout or other labor 
dispute, war, riot, theft, flood, earthquake or other natural disaster, breakdown of public 
or private or common carrier conununications or transmission facilities, equipment 
failure, or negligence or default of any party to this Agreement or third party or (ii) such 
failure or delay resulted from the Bank's reasonable belief that the. action would have 
violated any guideline, rule or regulation of any governmental authority. 

e. Notwithstanding any of the other provisions in this Agreement, in the event of the 
commencement of a case pursuant to Title 11, United States Code, filed by or against 
the Borrower, or in the event of the commencement of any similar case under then 
applicable federal or state law providing for the relief of debtors or the protection of 
creditors by or against the Borrower, the Bank may act as the Bank. reasonably deems 
necessary to comply with all applicable provisions of governing statutes and shall not be 
in violation of this Agreement as a result. 

f. The Bank shall be permitted to comply with any writ, levy order or other similar judicial 
or regulatory order or process concerning the Deposit Account or any check and shall 
not be in violation of this Agreement for so doing, provided that it shall give notice 
thereof to the Secured Party and the Bondholder Representative within a reasonable 
period of time prior thereto in order to allow the Secured party to protect its security 
interest. 

4. Obligations Owing to Bank. Notwithstanding the Bank's agreement to comply with 
instructions originated by th.e Secured Party, the Borrower and the Secured Party hereby agree 
that the Bank may set off against any ftmds on deposit in the Deposit Account~ whether before or 
after receipt of a Notice of Control, for payment Of reimbursement of (i) its customary fees, 
charges and expenses for maintaining, servicing and/or operating the Deposit Account, Cii) the 
amount of any loss to the Bank for the face amount of any check, draft. ACH credit, electronic 
funds transfer or other amount which (A) has been credited by the Bank to any Deposit Account 
and which has subsequently been returned unpaid or dishonored because of uncollected or 
insufficient funds or the like or, (B) was mistakenly credited to such Deposit Account, all such 
amounts hereafter referred to as the ("Reimbursement Amounts"). As between the Bank and the 
Secured Party, the Bank's rights in the Deposit Account to the Reimbursement Amounts as set 
forth herein shall be deemed to be superior to the interest of the Secured Party in such Deposit 
Account. Except as set forth in the preceding sentence, as against the Secured Party, the Bank 
agrees that the amounts credite<J to the Deposit Account will not be subject to deduction, set-off, 
banker's lien or any other right in favor of the Bank. In the event the amounts held in the 
Deposit Account are insufficient to recover to the Bank the Reimbursement Amounts, the 
Borrower shall, within 15 days pf the date of demand by Bank, pay Bank: the amount of any 
Reimbursement Amount required by Bank. In the event the Borrower fails to pay Bank such 
Reimbursement Amount upon qemand, then to the extent, and only to the extent, that the 
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Secured Party has (i) provided Bank with a Notice of Control, and eli) directly received the funds 
for which reimbursement is sought, the Secured Party shall, within 30 days after demand by the 
Bank pay the Bank the Reimbursement Amount for which the Secured Party has previously 
received payment, solely to the extent funds are available on hand to do so from either the 
Deposit Account or from amounts otherwise received pursuant to this Section 4. 

5. Actions by the Borrower. 

a. The Borrower understands and agrees that the Deposit Account will at all times be 
subject to the ongoing rights of the Bank set forth in Section 4 above. 

b. After such time as the Secured Party has delivered a Notice of Control, the Borrower 
agrees that he will not attempt io withdraw or transfer funds from, or give instructions 
to the Bank with respect to, the Deposit Account. 

c. The Bortower agrees that, .upon the Secured Party' s ,delivery of a Notice of Control to 
the Bank, 'the Bank shall follow the instructions of the Secured Party with respect to 
the Accounl The Borrower shall provide the Secured Party and the Bondholder 
Representative with a copy of reports received from the Bank relating to the Deposit 
Account as may be requested. The Borrower hereby irrevocably authorizes the Bank 
to provide such reports directly to the Secured party and the Bondholder 
Representative upon the Secured Party's or the Bondholder Representative's written 
request, both prior to and after receipt from the Secured Party of a Notice of Control. 

6. Charges for Services. Charges for services rendered and any other charges, costs or fees 
incurred pursuant to this Agreement or the account agreements of the Borrower with the Bank: in 
connection with the Deposit Account) will be debited against the Deposit Account, and, if there 
are insufficient funds in such Deposit Account, will be billed to and paid directly by the 
Borrower. In order to assure the Bank that such funds will be available at all times, the parties 
agree that the Deposit Account shall, at all times following its initial funiling) have a minimum 
balance of Twenty Thousand Dollars ($20,000) (the "Minimum Balance"). In the event the 
Deposit Account falls below the Minimum Balance at any time, the Borrower shall cause it to be 
restored to the Minimum Balance within five (5) Business Days after notice from the Bank that 
the Minimum Balance has not been maintained. The Borrower's failure to restore the Deposit 
Account to the Minimum Balance within such period shall result in the Bank having no further 
obligations hereunder (other than payment of any remaining amounts in the Deposit Account as 
directed by the Secured Party and the Bondholder Representative). . 

The Borrower shall pay to the Bank, upon receipt ofthe Bank's invoice, all costs, expenses and 
reasonable attorneys' fees incurred by the Bank in connection with compliance of, or the 
enforcement of, this Agreement and any instrument or agreement required hereunder, including 
but not limited to any such costs, expenses and fees arising out of the resolution of any conflict, 
dispute, motion regarding entitlement to rights or rights of action, or other action to enforce the 
Bank's rights in a case arising under Title 11, United States Code. 

7. Limitation of Secured party's Liability. Except to the extent otherwise provided herein, 
the Secured Party will have no liability to the Bank or the Borrower for any costs, fees or charges 
attributable to the Deposit Account. The Borrower agrees that, to the extent the Secured Party 

4 



pays to theBank any costs, fees, or charges pursuant to the terms of this Agreement, the 
Borrower will immediately reimburse the Secured Party for any cpsts, fees or charges the 
Secured Party pays, and all such amounts shall become additional indebtedness of the Borrower 
secured by 1he Security Agreement and all other collateral now or hereafter granted to the 
Secured Party, until paid in fulL . 

8. Limitation of Bank's Liability. The Bank will not be liable to the Borrower or the Seemed 
Party for any loss or damage sustained by the Borrower or the Se<fured Party as a result of the 
Banl(s failure to carry out its responsibilities illlder any provision of this Agreement; provided, 
however, that the foregoing shall not limit the Bank's liability for puy loss or damage caused by 
or arising from the Bank's negligence or willful misconduct. 

The Bank will not be liable to the Borrower, the Secmed Party or any third PartY for any 
expense, claim, loss, damage or cost (''Damages'') arising out of or relating to its perfonnance 
under this Agreement other than those Damages which result dir~tly from its acts or omissions 
cOnstituting negligence or intentional or willful misconduct. 

9. Indemnifica~on. To the extent permitted by law, the Borrpwer agrees to save and hold 
hannless, to defend and to indemnify, the Bank, the Secured Party and the Bondholder 
Representative against all actions, proceedings, claims, demands. losses, outlays, damages, or 
expenses, including reasonable legal fees, of every nature and cha,racter as may arise or be made 
against the Bank, the Secured Party or the Bondholder Representfj.tive in respect of the Bank the 
Secured Party or the Bondholder Representative acting in accorch\nce with this Agreement, or 
which the Bank:, the Secured Party or the Bondholder Representative may in any way incur in 
defending or prosecuting, settling or discontinuing any such proc~edings, actions, claims, 
damages, expenses or outlays~ arising out of any act or omission (~f the Borrower or Secured 
Party hereunder; provided, however, that the Borrower shall have no obligation to indemnify the 
Bank: or Secured Party with respect to losses or expenses arising from such entity's negligence or 
willful misconduct. 

Secured Party will indemnify, save and hold harmless the Bank1 its officers, directors, employees 
and agents against claims and liabilities and expenses of Bank (i) arising from Bank's 
compliance with instructions by Secured Party to Bank under and pursuant to. Section 3(a) hereof 
or (ii) following Bank's receipt of a Notice of Control in connection with this Agreement, 
(including fees and costs incurred by Bank in complying with such instructions or requests, 
including reasonable attorneys' fees), except, in each case, to the extent any such claims, 
liabilities or expenses are caused by Bank's negligence or ·Willful misconduct. 

10. Tennination. The rights and powers granted herein to the Secured Party (i) have been 
granted in order to perfect certain of the security inter~sts granted under the Security Agreement, 
(ii) are powers coupled with an interest and (iii) will not be affected by any bankruptcy of the 
Borrower or any lapse of time. 

Notwithstan4ing the above, the Bank may terminate this Agreem~nt at any time (i) on not less 
than thirty 00) calendar days' prior written notice thereofto eacq. ofthe other parties hereto, or 
(li) upon not le:;;s than seven (7) calendar days' prior written notice thereof to each of the other 
parties heretp if the Borrower shall have breached the deposit agrt::ement or this Agreement as 
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the Bank shall have reasonably determined; or (iii) with respect to the Secured Party if the 
Secured Party shall have breached this Agreement as the Bank shall have de~eimined upon not 
less than seven (7) calendar days' prior written notice to the Secured Party and each of the other 
parties hereto, it being understood that this Agreement shall remain in full force and effect as 
among the other parties hereto. 

11. No Fiduciary Relationship. Nothing contained in the Agreement shall create any agency, 
fiduciary, joint venture or partnership relationship between or among the Bank and/or the Borrower 
and/or the Secured Party. 

12. Addresses. 

a. Secured Party. All notices, monthly statements of account, and copies of all 
documents that are to be given or sent to the Secured Party must be sent to: 

Wilmington Trust, N.A. 
25 South Charles Street, 11th Floor 
Mail Code: MD2-CS58 
Baltimore, MD 21201 
Attention: Corporate Trust Department 

b. Bank. All notices that are to be given or sentto the Bank must be sent to: 

With copy to: 

And copy to: 

City National Bank: 
18111 Von Karman Ave., Suite 450 
Irvine, CA 92612 
Attention: Bradley Balen, SVP-Team Lead 
949-223-4058 

City National Bank, Legal Services Division 
555 South Flower St., 18th Floor 
Los Angeles, California 90071 
Attention: Deposit Account Control Agreement Unit 

Exception Item Processing (EIP) 
1801 W. Olympic Blvd., 3rd Floor 
Los Angeles, California 90006 

Attention: Deposit Account Control Agreement Unit 
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c. Borrower. All notices, copies of monthly statements, daily deposit advices, and other 
documents that are to be given or sent to the Borrower must be· sent to: 

Balboa Management Group, LLC 
P,O. Box 609 
San Juan Capistrano, CA 92693 
Attention: Chief Financial Officer 

d. Bondholder Representative. All notices, monthly statements of account, and copies 
of all documents that are to he given or sent to the Secured Party must be sent to: 

RPM Capital Management, LLC 
166 West Putnam Avenue 
Greenwich, CT 06830 
Attention: Michele M. Newland, E~q., Chief Investment Officer 

Any written notice or other written communication to be given under this Agreement shall 
be addressed to each party or the Bondholder Representative at itslhis address set forth on the 
signature page of this Agreement or to such other address as a party or the Bondholder 
Representative may specify in writing. Except as otherwise expressly provided herein, any such 
notice shall be effective upon receipt. 

13. Authority and Ratification. 

(a) Each party represents and warrants to the other parties that (i) this 
Agreement constitutes its duly authorized, legal, valid, binding and enforceable obligation; 
eii) the perfonnance of its obligations under this Agreement and the consummation of the 
transactions contemplated hereunder will not (A) constitute or result in a breach of its 
certificate or articles of incorporation, by-laws or partnership agreement, as applicable, or 
the provisions of any material contract to which it is a party or by which it is bound or (B) 
result in the violation of any law,' regulation, judgment, decree or governmental order 
applicable to it; and (iii) all approvals and authorizations required to pennit the execution, 
delivery, performance and consummation of this Agreement and the transactions 
contemplated hereunder have been obtained. 

(b) Each party agrees that it shall be deemed to make and renew each representation 
and warranty in subsection 13(a) on and as of each day on which the Borrower or any other 
party uses the services set forth in this Agreement. 

14. Modification. This Agreement will become effective immediately upon its execution by 
aU of the parties. This Agreement may not be amended by the Bank: or the Borrower without the 
express written consent of the Secured Party and the Bondholder Representative. The ~ecured 
Party may modify this Agreement at any time in writing with the Bank's acceptance, the 
Borrower's concurrence and the consent of the Bondholder Representative. 

15. Governing Law. This Agreement shall be deemed executed, delivered and accepted in, 
. and shall be governed by the internal laws (and not the law of conflicts) of, the State of 

California. Whenever possible, each provision of this Agreement shall be interpreted in such 
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manner as to be effective and valid under applicable law, but if any provision is prohibited or 
invalid therelUlder, it (or the invalid portion thereof) shall be ineffective to the extent only of 
such prohibition or invalidity, without invalidating the remainder of any such provision or of this 
Agreement, which shall be given effect the same as if the invalid provision had not been 
included. The parties hereto all hereby waive all obj ections to venue and ~onsents and submits 
to the jurisdiction of any state or federal court sitting in Los Angeles, California in connection 
with any action instituted by any party hereto by reason of or arising out of the execution, 
delivery or performance of this Agreement· 

16. Waiver of Jury Trial. Each of the parties to this Agreement, upon consultation with legal 
counselor the opportunity to do so, hereby WAIVES 'WITHOUT CONDITION OR 

. RESERVATION ANY RIGHT TO A JURy TRIAL WITH REGARD TO ANY TYPE OF 
CLAIM IN A LEGAL ACTION ARISING FROM TIDS AGREEMENT AND CONSENTS TO A 
TRIAL BY THE COURT. 

17. Counterparts. This Agreement may be executed in any number of counterparts, each of 
which when so executed and delivered shall be deemed an original, and such counterparts 
together shall constitute only one original. . 

The parties, through their duly authorized officers, have caused this Agreement to be executed as 
of the date set forth at the beginning of this Agreement. 

[Signature Page Follows] 
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BALBOA MANAGEMENT 
GROUP, LLC, as Borrower 

WILMINGTON TRUST 
COMPANY, N.A., as Secured Party 

By ______________ __ 

Name: 
Title: 

CITY NATIONAL BANK, as Bank 

By ______________ __ 

Name: 
Title: 

[Deposit Account Control A~reement Signature Page] 



BALBOA MANAGEMENT 
GROUP, LLC, as Borrower 

By ______________ __ 

Name: 
Title: 

WILMINGTON TRUST 
COMPANY, N.A., as Secured Party 

Name: :TAo.., 
Title: v \.c e 

CITY NATIONAL BANK, as Bank 

By ______________ __ 

Name: 
Title: 

[Deposit Account Control Agreement Signature Page] 



BALBOA MANAGEMENT 
GROUP, LLC, as Borrower 

By~ __________ ~_ 

Name: 
Title: 

WILMINGTON TRUST 
COMPANY, N.A., as Secured Party 

By~ ___________ ~ __ 

Name: 
Title: 

CITY NATIONAL BANK, as Bank 

BY~ 
Name: 'BAWd \01 ~6\ \e.n 
Title: 8eni~ Vice Ft2estdcY\,t 

[Deposit Account Control Agreement Signature Page] 



EXHIBIT A 
[LETTERHEAD] . 

[Date] 

City National Bank 

Attention: 

Re: Notice of Control 

Ladies and Gentlemen: 

As referenced in the Deposit Account Control Agreement dated as of February 26,2015 (the "Control 
Agreement"), among Balboa Management Group (the "Borrower"), Wilmington Trust, N.A., as trustee, 
as Seyured Party (the "Secured Party") and City National Bank (the "Bank") (a copy of which is 
attached), we notify you that we will hereafter exercise exclusive control over deposit account number 
023873745 and any succesSQr thereto maintained by the Borrower with. the Bank (the "DeJ?osit 
AccOlmt"), subject to the rights of the Bank and other conditions set forth in the Control Agreement. 
You ¥e instructed not to accept any directions or ins1ructio~s with respect to the Account from any 
persou other than the undersigned unless otherwise ordered by a court of competent jurisdiction. 

very truly yours, 

Secured Party 

WILMINGTON TRUST, N.A. 

By: 

Title: 

Name: 
----------------------~----------

cc: BFdboa Management GrouP. LLC, Borrower 
~M Capital Management, LLC, 130ndholder Representative 



FIRST AMENDMENT TO DEPOSIT AND CONTROL AGREEMENT 

Reference is made toa certain Deposit and Control Agreement (,'Borrower DACA") 
dated as of February 26,2015, by and among Balboa Management Group, LLC, a Delaware 
limited liability company with a principal place of business in California (the "Borrower"), 
Wilmington Trust, N.A., as trustee (the "Secured Parly") under a certain Indenture dated as of 
February 1, 2015 between the California Statev.i.de Communities Development Authority and the 
Secured Party relating to the Authority's $20,000,000 Revenue Bonds (Silverlakes Equestrian & 
Sports Park) Series 2015 (Taxable) and City National Bank (the "Bank" and, with the Borrower 
and the Secured Party, the "DACA Parties"). Except as otherwise expressly defined herein, all 
terms used herein shall have the same meanings as set forth in the Borrower DACA. 

WHEREAS, Section 4 of the Borrower DACA provides that the Bank may debit the 
Deposit Account for the Reimbursement Amounts due the Bank in connection with the Borrower 
DACA; and 

WHEREAS, the DACA Parties wish to provide that the Bank shall not debit the Deposit 
Accountfor any Reimbursement Amounts due the Bank and shall debit the account specified 
("Specified Account") in this First Amendment to Deposit Account and Control Agreement 
("First Amendment") for the Reimbursement Amounts unless the Specified Account does not 
have sufficient funds to pay the Reimbursement Amounts; in which case the Bank shall debit the 
Deposit Account for the Reimbursement Amounts; 

NOW THEREFORE, for good and valuable consideration, the receipt of which is hereby 
acknowledged, the DACA Parties agree as follows: 

1. Debiting of Specified Account for Reimbursement Amounts. Notwithstanding the 
provisions of Section 4 of the Borrower DACA, but subject to the provisions of 
Section 2 of this First Amendment,as of and after the date hereof, the Bank shall not 
debit the Deposit Account for any Reimbursement Amounts due the Bank under the 
Borrower DACA; rather the Bank shall debit the Borrower's Account # 023908476 
(the '~Specified Account") for such Reimbursement Amounts. 

2. Debiting of Deposit Account. Notwithstanding the provisions of Section 1 of this 
First Amendment, ifat any time the Specified Account does not have sufficient funds 
to pay any Reimbursement Amounts then due (in the sole and exclusive discretion of 
the Bank), the Bank shall be entitled to debit the Deposit Account for any such 
Reimbursement Amounts in whole or in part, subject to and in accordance with the 
terms of the Borrower DACA. 

3. Ratification of Borrower DACA. Except as varied by the terms of this First 
Amendment, the DACA Parties confirm the terms of the Borrower DACA and agree 
that any further changes to the Borrower DACA or this First Amendment shall be in a 
writing signed by all DACA Parties and acknowledged and agreed to by the 
Bondholder Representative. 



WITNESS the parties' hands as of the 31 st day of March, 2015. 

Ack.llowledged and agreed to: 

RPM CAPITAL MANAGEMENT, LLC, 
as Bondholder Representative 

By ________________ _ 

BALBOA MANAGEMENT 
GROUP, lLC, as Borrower 

Name: 
Title: 

WllMINGTON TRUST 
COMPANY, N.A., as Secured Party 

By ______________ _ 

Name: 
Title: 

CITY NATIONAL BANK, as Bank 

Name: g ('Ptd-\ ~'1 \S.q,\-e.n 
Title: 4vy" 



WITNESS the parties' hands as of the 31 st day of March. 2015. 

Acknowledged and agreed to: 

RPM CAPITAL MANAGEMENT, LLC, 
as Bondholder Representative 

By ________________ _ 

BALBOA MANAGEMENT 
GROUP, LLC, as Borrower 

By ______________ __ 

Name: 
Title: 

WILMINGTON TRUST 

Name: \JA,-{ 

Title: lhce 

CITY NATIONAL BANK, as Bank , 

By ______________ __ 

Name: 
Title: 



WITNESS the parties' hands as Dfthe 31st day of March, 2015. 

Acknowledged and agreed to: 

RPM CAPITAL MANAGEMENT, LLC, 
~".u.<'V1-der Representative 

Name: Michele Newland 
Title: Co~ChiefExecutive Officer 

Chief Investment Officer 

BALBOA MANAGEMENT 
GROUP, LLC, as Borrower 

By ______________ __ 

Name: 
Title: 

WILMINGTON TRUST 
COMPANY, N.A., as Secured Party 

By ______________ ~ 

Name: 
Title: 

CITY NATIONAL BANK, as Bank 

By ______________ ~ 

Name: 
Title: 



 

 

APPENDIX F-2 
 

FORM OF CERTIFICATE OF BONDHOLDER REPRESENTATIVE 

The undersigned, an Officer of RPM Capital Management, LLC (the “Bondholder 
Representative”), does hereby certify, represent and agree, as follows: 

1. The Bondholder Representative is the duly elected representative of Beneficial 
Owners of 100% in outstanding aggregate principal amount of the $5,900,000 Revenue Bonds 
(SilverLakes Equestrian & Sports Park) Series 2016 (Taxable) (the “2016 Bonds”), of the 
California Public Finance Authority (the “Issuer”), which  Bonds have been issued and delivered 
on the date of this Certificate. 

2. The 2016 Bonds are currently Outstanding in the aggregate principal amount of 
$5,900,000. The Bondholder Representative represents the Owners of all of the 2016 Bonds 
Outstanding.  The Bondholder Representative is delivering this Certificate on behalf of such 
Owners and all other Owners of the 2016 Bonds from time to time represented by the Bondholder 
Representative (the “Owner” or “Owners”). 

3. Each Owner is informed that the 2016 Bonds are not general obligations of the 
Issuer, but are special, limited obligations payable and secured solely as provided for in the 
Indenture, dated as of May 1, 2016, between the Issuer and Wilmington Trust, N.A. (the 
“Trustee”), as trustee (the “Indenture”) and a Loan Agreement, dated as of May 1, 2016, between 
Balboa Management Group LLC (the "Borrower") and the Issuer (the “Loan Agreement” and 
together with the Indenture, the “Bond Documents”). 

4. Each Owner and the Bondholder Representative has full power and authority to 
carry on its business as now conducted. 

5. Each Owner is an “accredited investor”, as defined in Rule 105 of Regulation D 
of the Securities Act of 1933, as amended (“Securities Act”) or a “qualified institutional buyer”, 
as defined in Rule 144A of the Securities Act. 

6. Each Owner has retained RPM Capital Management, LLC to advise and 
represent the Owner regarding the purchase and sale of securities of entities such as the Borrower 
and of securities such as the 2016 Bonds. Each Owner has the ability to bear the economic risks 
of an investment in the 2016 Bonds, and is an “accredited investor” or a “qualified institutional 
buyer”. 

7. Each Owner is not now, and has never been controlled by, or under common 
control, with the Borrower.  The Borrower has never been, and is not now, controlled by any 
Owner.  No Owner has entered into any arrangements with the Borrower or with any affiliate of 
the Borrower in connection with the 2016 Bonds, other than as disclosed to the Issuer or Trustee. 

8. The Issuer, the State of California, and the Trustee have not undertaken and will 
not undertake steps to ascertain the accuracy or completeness of the information furnished to any 
Owner with respect to the Borrower, R.J. Brandes (the “Guarantor”), the 2016 Bonds, or the 
Project financed by the 2016 Bonds.  No Owner has relied or will rely upon the Issuer, the State 
of California, or the Trustee in any way with regard to the accuracy or completeness of the 
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information furnished to any Owner in connection with the purchase of the 2016 Bonds, nor have 
any such parties made any representation to any Owner with respect to that information. 

9. The Bondholder Representative is sufficiently knowledgeable and experienced in 
financial and business matters, including the purchase and ownership of municipal and other tax-
exempt and taxable debt obligations, to be able to evaluate the risks and merits of the investment 
represented by the purchase of the 2016 Bonds, and it is capable of and has made its own 
investigation of the Borrower, the Guarantor and the Project in connection with its decision to 
recommend the purchase of the 2016 Bonds on behalf of the Owners. 

10. The 2016 Bonds are purchased by every Owner for the purpose of investment 
and each Owner intends to hold the 2016 Bonds for its own account as a long-term investment, 
without a current view to any distribution or sale of the 2016 Bonds.  Each Owner is informed 
that it may need to bear the risks of this investment for an indefinite time, since any sale prior to 
maturity may not be possible. 

11. Each Owner is informed that the 2016 Bonds will not be listed on any stock or 
other securities exchange and were issued without registration under the provisions of the 
Securities Act, or any state securities laws, and the 2016 Bonds may not be resold, transferred, 
pledged or hypothecated, in whole or in part, unless they are registered under the Securities Act 
and applicable state securities laws or unless an exemption from registration is available.  Each 
Owner is informed that the 2016 Bonds will not carry any rating from any rating service.  Each 
Owner is informed that, unless the Issuer is informed that the 2016 Bonds have an investment 
grade rating, the 2016 Bonds may be transferred only to an “accredited investor”, a “qualified 
institutional buyer” or a broker-dealer of securities. 

 
Dated this 6th  day of May, 2016. 

RPM CAPITAL MANAGEMENT, LLC 

 
By:        
Its:       
 
 

 

 

 



#55719259 

SECOND AMENDMENT TO DEPOSIT ACCOUNT AND CONTROL AGREEMENT 
 

 Reference is made to a certain Deposit Account and Control Agreement dated as of 
February 26, 2015, as amended by a certain First Amendment to Deposit Account and Control 
Agreement dated March 31, 2015 (as amended, “Borrower DACA”), by and among Balboa 
Management Group, LLC, a Delaware limited liability company (the “Borrower”), Wilmington 
Trust, N.A., as trustee (the “Secured Party”) under a certain Indenture dated as of February 1, 
2015 between the California Statewide Communities Development Authority and the Secured 
Party relating to the Authority’s $20,000,000 Revenue Bonds (Silverlakes Equestrian & Sports 
Park) Series 2015 (Taxable), and City National Bank (the “Bank” and, with the Borrower and the 
Secured Party, the “DACA Parties”).  Except as otherwise expressly defined herein, all terms 
used herein shall have the same meanings as set forth in the Borrower DACA. 
 
 WHEREAS, prior to the execution and delivery of this Second Amendment to Deposit 
Account and Control Agreement (this “Second Amendment”), the Borrower has entered that 
certain Security and Covenants Agreement dated May 1, 2016 between the Guarantor and the 
Secured Party (the “2016 Security Agreement”) and pursuant to which, to secure the payment of 
amounts due under those certain California Public Finance Authority (the “Authority”) 
$5,900,000 Revenue Bonds (Silverlakes Equestrian & Sports Park) Series 2016 (Taxable) 
(the “Bonds”) issued under a certain Indenture dated as of May 1, 2016 between the Authority 
and the Security Party, and a Loan Agreement dated as of May 1, 2016 between the Borrower 
and the Authority relating to the Bonds, the Borrower has granted to the Secured Party a 
continuing security interest, in the Collateral as more fully described in the 2016 Security 
Agreement including, without limitation, the Deposit Account and any funds therein, whether 
now existing or hereafter arising; 
 

WHEREAS, in connection with the 2016 Security Agreement, the Borrower has assigned 
all of its interest in the Deposit Account and the funds therein to the Secured Party; and 
 

WHEREAS, the parties desire to enter into this Agreement in order to perfect and protect 
the security interest in the Deposit Account; 
 
 NOW THEREFORE, for good and valuable consideration, the receipt of which is hereby 
acknowledged, the DACA Parties agree as follows: 
 

1. Borrower DACA Reference to Security Agreements.  All references in the Borrower 
DACA to the Security Agreement shall jointly refer to the Security Agreement (as 
defined in the Borrower DACA) and the 2016 Security Agreement. 

 
2. Ratification of Borrower DACA.  Except as varied by the terms of this Second 

Amendment, the DACA Parties confirm the terms of the Borrower DACA and agree 
that any further changes to the Borrower DACA or this Second Amendment shall be 
in a writing signed by all DACA Parties and acknowledged and agreed to by the 
Bondholder Representative. 

 



[Signature Page to Second Amendment to Deposit Account and Control Agreement] 

 
 
WITNESS the parties’ hands as of the 6th day of May, 2016. 

  
BALBOA MANAGEMENT 
GROUP, LLC, as Borrower  
 
 

 By_____________________ 
Name:  Richard J. Brandes 
Title:    Manager 
 

 
 WILMINGTON TRUST 

COMPANY, N.A., as Secured Party 
 
 
 
By_____________________ 
Name: 
Title: 
 

 
 CITY NATIONAL BANK, as Bank  
 
 
 
 By_____________________ 
  Name: 
  Title: 
 
 
Acknowledged and agreed to: 
 
RPM CAPITAL MANAGEMENT, LLC, 
as Bondholder Representative 
 
 
 
By______________________ 
Name:  Michele M. Newland, Esq. 
Title:  Co-Chief Executive Officer and 
           Chief Investment Officer 
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