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ASSIGNMENT OF LEASE

WHEREAS, SLOOP & WITMAN, a partnership consist~n9
of Paul Samuel Sloop, Henry william Witman III and Gordon
Donson Sloop, previously entered into a lease a9reeme~t
wit.h THE CITY OF SAN DIEGO on , 1965,

covering real property identified in Exhibit A to said
lease agreement, and' identified as Document #6945951 Bnd,

WHEREAS, SLOOP & WI1~N desire to assign their inter-
est in aa.l.d lease to a joint venture known as RJll>1CEOVISTA
1-10NTAN11Sin which Paul Samuel Sloop, Henry ~Hlliam Witman III
and Gordon Donson Sloop have a 46 1/4% interost and 50%
control factor, and,

WHEREAS, RANCHO \TISTA MONTANAS is dcsirous of
receiving an assignment of said lease1 and

WEEREAS, paragraph 11 of,said lease contains the
prov Ls i.ons governing assignment and requires "lritten consent
of the City Manager of TF~ CITY OF SAN DIEGO to ~ny aasign-
manto

IT IS THEREFORE AGREED that SLOOP & WITM..~, a
partnership. her~by assigns its interest in said lease to
F.ANCHOVISTA MOUTANAS, a jcint venture, nnd THE CITY O~'S.Ml

'DIEGO, through t.he City Manager., hereby consents to such

assic:;nmcnt.
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IT IS FURTHER UNDERSTOOD that paragraph 14 of said
lease binds the assignee RANCHO VISTA MONTANAS to all cove-

nants, stipulations and agreements contained in the lease.

Dated:

Dated:

.... ,.

Dated: _- ,

Approved as to form and legality:
Dated:

-2-

TEE CITY OF SAN DIEGO

~y----------City ManageX'

LESSEE:

'ASSIGNEE:
RANCHO VISTA MONTANAS
By _

CITY ATTORNEY
EDWARD T. BUTLER

. By, -
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ADDENDUM TO RANCHO VISTA MONTANAS
JOINT VENTURE AGREEMENT ."', '

That Joint Venture Agreement entered into on the v •

7L.t.f>:L day of August, 1966, by and between Paul Samual Sloop ~
;
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Henry William Witman III, Gordon Donson Sloop, Ernest A. Alne,
Carl G. Warnick, Arthur A. Mayhew, J. H. Henion, Inc., Paul
Case, Amos Swayne, and Stephen Larson, is hereby modified and
supplemented in the following regard:

Addendum to Paragraph 8 - Management Committee

'. ".

,'.. ,"

, 'I

.Vacancies on the committee may be filled by a majority
of the remaining committee members, though les8 than a quorum,
or by a sale remaining committee member, and each committee
member so elected shall hold that position until his succeeDor··
is elected at an annual or epecial election.

A vacancy or vacancies in the committee shall be
deemed to exist in case of the death, resignation, or removal
of any member of the committee or if the parties entitled to
vote fail to elect the full authorized number of committee
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members to be voted for.'" .,I;,~
Elections of the entire committee membership may be, ',: :,,')':.';:~

',~' r-::
, .. ,)called and held upon written demand therefor by any party O~

. ',:

parties hereto entitled to at least 1250 votes. Such demand
-; ':,,'

shall be at least twenty-one (21) days before the date designated ;'-',
~ J<",

• t"

(21) days before the date

r. l~ ~,,' ., 1

'.1
· ~ I

,:. , ' Iof the election by the, party demanding .'.;~'J

/tt!~~~ "/1Sa cop
d? '"7'a-' _ 'dV-d -.:.< >."·.··lq

'.. ~~

and shall be mailed to each party hereto at least twenty-one

"
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,RANCHO VISTA MONTANAS
JOIN~ VE~IT~~_Acr~Et~NI

,This Joint Venture Agreement made and cntere~ Into
thb .psl/;;: day of Auguet. 1966. at Pasadena. California, by,

~nJ betw~en Paul Samuel Sl~op, Henry WIlliam Witman 111, nnd

Gordon 1)"n80n Sloop, "hoso tlddress is Post Office SeK lSS •.

Sun Luis Rey, California; Ernest A. Aloe, Carl G. warnieit 81'ld

Arthur A. Mayhe\' .., wbose addreslI 1.8 2086 E. Colorado, P~1i18dena,

California ~ J. H. Henion" Inc., a California corpc;l"atbn,

vhooe addr~9s is 2086 E. Col~rado. Pa~4der~,Califcrnls.
PsuL Case. whoGe addraoa 13 1065 Singin~~ud Drive, Aroe~1Q.
CalifornIa. AmtJ8Suayno, ubc,se address it; 19241 Cany.on Drive I

Orangfl. Calif()rui8; Stephen Larson, -trJhc'8e e.ddreaa is 7133

Easley Canyon. Drive. Clendor,g. California; tmdoth,u: lZ\veGt~,rc

who ~~y become parties he~eto by ~~ecuting thia agree~~ut and

83rC0 ing to be bound by the terms hfH:enf.

WIT NEG S E 1-ll:
that uhereae the par~ie9 he~eto. having ~utual

confideQce in each,ether and dQsit'l~g to Col!lt: forth in writlng

the tet'1:ll9 and condltloDs \h"lder which tMy ",111 conduce their

bualne80, do horeby agree a~ng thecsalvea and ~ith each oth~r

upon the terms, c,;venantfJ and conditt,ms hereinafter set forth:

1. ~urnNlO:---- Ih~ pertioo.agrco to particip~te 1n
th8 j cint'veneure for the pUrp(~8Q ofecquiring by 168s(9 0::

other oe.nns. and the cleve lcpme'lt tbereof " of real pro,o-srtieo

w1th,!nt;h~State of California to be daveh.ped tmcl ope'rated

as c1truo properties.
2.

}',lint. vecture Oh·311 be RPo.NCHOVLS'!A i-tON1'll~/AS.

3. 1~: Th3 yerti~6 ag~e~th~t th10 join~ venture
8gre(!~nt shsll C0t1tiCU0 until De(:Q;moor 31. 1995 u'lle::;~

exttmrlcd by mutl.lllll 8grC('Hn~n.t of t.h~ pe:t"~ip.!iJheri':to.

-1-
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4. Lease A~alSn~nt: Messrs.SLoop. Wltmancnd
Sloop will concurrently with thee~ecut1on cf this agreement,
assign to the jQint venture their of.ficial interest in and to
the lense between'themselves and the City of San Diego relative
to 110 acres more or less» of potential citrus land.

s. C,:,ntr1.butlons: The part:les to this agreement

agree to make contributions tQ the jolntventura ae folious:
>/8) Messrs. Sloop. Wit~Q Bnd 510,)(> will

contribuee to the partnorship their benefic~el
lntereet in end to the lecae referred to in the
ne~t preceding paragraph.

b) ·'i1eGsrs. Aine. Harnick BDd Hnyh$w ha.ve
prcmPted Bno urgan!zed end will continue to promote
end organize the j~int venture, obtaining further
financing GD r~quir~d e.ndcoordinat~ Guch ~ffcrtG
.for f Inancing and f)rganhation until tjlJch time ·SB

th~ ciutleo cf such ere ~S£lumad by th0 fl'~nt\gl?,met1t

c:on'!ll11tteo.
c) The cash inveGtor pareiee to tb1~ &g~eern£nt~

a9 such cash investors ere hereinafter identified,
egtGe to contribute a aUla of $200.000.00 c81oh,cr e
lesser. aOO\1nt:ch~luld bank financing be. t1vsl1able to

ths joint vanture entity which would lndlc~tc in
the d.l2lcret1.c'D of 1'4.esero •. A1ne. \!srnick and M.Q.yh~t;

Dnd the managei.1lent conmd..tteo that the, total amount

of $200,000.00 wouldn~t be neceseary to be
contr1buted. ,,1:' to be,put upb)' the parties hereto.
It is underlilcood and agrcQd that the cash !&~Vl:tl'~{i:l:'S

will adva~cg ~a th~ joint Vl~ntU1'O all of .thec~~h
required to develop the prop$rty hereln~bove refe~rej
to which 10 not aeneratod by leans. the pro?crty.
{.r its C'peration. It is elso' und,arGtood end agreed
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that tbe caoh lnveutore will includo }~Ssr9. Sloop,
Witman and Sloop. clthep: 83 partners or tn their

individual cap6citiea. ~he cash inve;~nt!nGa1d

joint venture to be made in such S~~ and upon such
dates as mey be demanded by th3 ruanogement eolXQittee

up to the follv~Lng c~tted amountsl
J. H. U~n1on. Inc. •
Messrs. Sloop, Witman

and stoop -
Paul Case!! ...
Amo8 Swayne •
Stopben Larson -
Other investors •(~let3arlli.Alne, h'arnick

o t-'..syhew \-Till denignate
the u.aTh1CS .undamounts ofsuch inveotcrs having the
ccmmittrnent to pnlr2.ote sueh
eBen 1nveG~nt.)

Amounto of cash actU411y a~~anccd ~halt be identifiod
by E:th1bit n uh1ch ahall be mttacheo hereto .tmd tuadc
a psrt hereof. Such e~hibie shall i~ot1fy tt~ date

$ 50.000.00

$ 25,000.00
$ 12,500.00
$ 12t500.00

$ 50.0·00.00

/$ 50,000.00
I
I
•,
•

f

~f each contribution and the pcra~n concributing
8uch~
6. Pu.!!ic1.1!.f}!.\'o..,Pin Pr(jfi~~,: .'Ih4lcs.Gh il\W'stor6

hereinabove referred to ohall be entitled to t~~$ell of.the
vperating net profits received by the joint venture until s~ch
time ~a they have had a c~lete return of their inv~st~nt
made herein, without: any interest wing eomputeci thereupon •

.After repaywsnt uf.. all investc,rs r cash iidvar.cEHIl. net-profits

thereaft.er eheU be c.uvic!@d 'on the fo.UO\>tlng t'StioG ~

~~aaro. Sloop, Witman Gnd stoop(to ba divided etuOog them in Guch
proportiuns 2S theyOGY fro~ t!~
to t~ de t.eru.tlne.) . . ...

f.-

10 1.. HiilSSril. Aln.e, Warnick end Ha)"hav ...
(to be divided ~Jmcngt~~m 10 sucb

-z-



.'\,
. '• •

proport ions as ther may frO'lll timft
to tiG~ determino.)

J. H. Henlen, Inc.
Psul C4se

.. 12-1/2 1.

3-1/8

3-1/8

12-1/2
·12-1/2

..
AmDs Swayne

Stephen Larson ..'

..

..
• Other investors , ..

(designated in accordance
with parsgrapb S (c) above, to
be divided BNong them 1n
proport1on to their actual cash1nvestment made.) .

'The cash inv0stors identified in paragraph-' (~)
abova shall be entitled to take all operating loases, benefits
~f rent propayment, depreciation Gnd investment credits cp an
ellocAtion to be mada 1n accordance with the cash cdvanees
hereinabove provided in paragraph Send e.$ actually made per
Exhibit B, until such time as the CGoh Inv~Dtora' original
1nv~G~nt has been returned to thma. Ultl~tcly and thereafter,
oporating losses, bcnafitG of rentprepa~nt8, d~p~ecla~1on
~nd lnvest~~nt credits vill be shared on the profit Gud loss
ratio 48 10. tbiG pareg,reph her0i~bow described. It 1a to

baunderstoQd, however, th8~ in nny ~nd atl ev~rttg ~ny losses
suffered by the joint ventureentlty Bfter December 31, 1970,
which oxcaed cash !nvEf6ted by the cash investors, will be

bQ~ne by the parties on the same ratio cathet d08cribed after
. "

the inv06tore' initial capital is returned to them os in this
parag~aph defined.

7. Pdo{" ~_edvaQ.c:.!.t!.3 , .It Is ac:!tl'lowlec1god and

agreed that certa1.n cash advllDcIil8 have been C1!ld~pdol:' to .
r~ductivn.to writing of this ,agreement and 8uch ~dvan~a$
ahnll be credited to the respective partieo 1n full es t.hvugh
l:ilAdo-coii:e"rr~nl:ly,""it.h. 6r tafter the, cxe~ution "f this· l~gr0.e~

msJDt. -Such cash advaacea n~.a,identified on Schedule A ~tt8ched'

hereto end made B part horoof.
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8. ~n8gement: c~!ttee: The management of the

joint ventur~ shall be vested in a c~~ttee of five (5)
persona to be Gelected by thepar.ties to this ~greement.
Each vf the parties here1nQfeer na~d shall have votes
tvward the selection of such management c·;,mmitteeas fc.llowa:

~w8sre. Sloep, W1t~an &'S1~op - in the asgrogste
50% or 10,000 votes.

~~SGr8.Alne, Warnick & Mayhew - in the aggragate
6-1/4% or 1250 v<>teo.

J. H. Henlon, Inc. 12-1/2% or 2500 votes.
PaulCaen - 3-1/8% or 625 votes.
~o SwaynQ - 3-1!8~ or 625 vot~8~
Stephen l~rson - 12-1/2h or 2500 vota~.
Others ~ In the 8ggr~8ate 12-1/2% or 2500 votes.

Parties nsmsd 1n tho a8Sregat~ ~~)ve ~1 divide th~ir votec
a~ng thcln3alves 89 they may oee fiC.Cumulative votl~g
toward the select10n ofeoid committee 1e praocrihed.

The managem~nlt committee flh811 be goverMd by a

eimple msjor!ty vote ~f ti~ me~her9. The committQe will
select fr~m ~QClr.glts ~embcrn ~ chairman to preside nnd
officiate 6t committee ~etiogsi 0 decision by the majority
of such cCIf.raittee meU'lb~rs. which shall meet fr,;m time to ti:.a~

at the call of too chairman, shall be binding on the jdnt

venture. Such. cOl!l!:!'.itteemt'lobers ebaU m.eet: not t.rlEia oft""
than snnuelly and such committee members. may bftchang~d at
least annually by the vote of the parties hot't:toas heralu ..
above prcvided. The committee l.ll~y edect end fill\.')l"y {;)I: th';l".

j?int VEmt:IU'6a perB',)Oor persons to act as generalm.Qnagl.!l."

and .wht) ""Ul raeo&ga th.e a£fB1rt3 of the join~ ventu:rreu:n~;"r.

tha cottJ.ail:teeI 0 supervisic.n. In the absence of the s~lectlo[1

.":lnd c(lsig.'li2tic,n e,! eueh t:. .a~.l'iJ2r81managor by the c:~!l.'lnlitt<.';C&,
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'.,
the committee chairman shall act ae general maneger.

the designated c?mmlttee shall make all contracts
1":ll behalf of and l.ntha n~ of the joint venture. establish
poll~ie8, operate the reel property involved' and ~o all. any
and other things necessary or desirable in t~ genersl .

.management of the joiot venture, including but not limited
to the employment of agents, reprosentatives Qr other personc.
and to do all tb1ngu necessary or desirable as en individual
or e~rpor8tlvn may dopursusnt to this joint venture asre~~nt

I .or noy othor supplements agreed upon. The joint venture
~nege~nt committee or e~loyod paracnnel ehall, when requLred,
~ke Dvailable to,any invector or duly designatod egent of the
1nv~stor. ouch information relative to the operation of the
joiQt vcntur0 aa such tnvestor or agent may re.eaonobly reql.lire.

Each of .~he partie., he reno do hereby Bgrllle to afford eGch

other Qnd the joint venture entity every ll9sietance in cer.rying
. t,n tho busineilG Qf the joint venture f~)r the mutual b<an.efit of

th2 pat-tics.

The. joint venture L'Qanat~el1lant ccmm.ttae fJhdl seek

the ·concurrenae of all of the parties to thie Qsroe~nt 1n
the aCGu1sLtion of equipment or oxpend1tureD which in sny
single InGt~nccshall exceed $10.000.00 per item, or the
salo of the lOGcshold interests cwned by th~joint venturere.
such major decisions to be reGclved by a 2/3 vote of the
I'l.'rtieu'here. to' as euch relate to profit diet1'1hution.

-'

9. TrsJ::ls~.t'o l Eus..U!!IB.r..ance.s ()J~ Hypothe~e.t1cnS J

'Each of th3 parties he~eto agree that the1~v.l11 n~t tranBfer.
encu~r or hypothecnts their reBpe~tive int~reots ln tho
Joint vec.t:ur~.save cnd excrapt to their X'es?~cti"eG?QU8aSt
children or grandchildren; directly or intrust £or at~h
persons, witbcut.the e~presG vriteen consent.of all cf the
oth~r parti$9 to this agroement e~copt ae bereiuQfter. proviaed.
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10. Each p~rt1 to this agreement

~ .

.individual liabilities eo as to prevent any·creditors of any
uf the PQrtieG to this agreement making BPY claimagsinst ouch
perty I s interest in &nd ti) the j oint venture 09QCtS. Each

party a~reea to seve, keep and hold hm~lesB the othar party
from any liability Qr expenses, including ~ttorne1's f~~8,
esuGod by su~h party as not agreed upon heraLD. Each of the
parties do hcreb,. Bsrel: that they ""Ul not in any way.obligetfb

I
the joint venture in tlny rn.&nnsror incur any l1abiUty to the

joint venturo ()r the joint venturers, e:>cept:as contemp13ted
within the te~s and conditions of t~ joint venture ~3reemcQt
and tbo Geope of operstion of.the joint venturo.

11• 'X~t'ril1.nBt ion:
.. -c; ~

of competent jurisdiction, or ~kC8 au aSGlgnmen~ for tho
benefit vf cr~ditorat the otber parties to thi3 egree~nt are
hereby givao the eb801ut~ right to purchaoe the !ntereGt of
such party for: the book valulB tharaof. l'he .c:ompuc.~tion of.

,
book value ahall be mede by the tb0n ac¢ountants servicing .
the jolue ventu~$.

u. R1sht of F1;!..~.,:~uo@.l: E.!h':bof the parties

hereto 6gree tbat ~fore they eell, trliln6fer~ encUJ.i1beror
hypothec3te th~ir iuter~8ts 1~ this j~1nt~venturQ,that they
"1111first offer to the othorpnrtJ.es et) this agrfl!~nt the.

right of flrot rofusal, ~ueh r!nht of first r~fu6al to b3 on
the 1ll.1'Ul.l.1! ternw aad condU:1ona etJ any oft'~~r'being cont~plQte.~

by such party. Such o!fcr ClMU bo wade to the eh{!'J.niU!n of:

th~m.l1n.."l8elI',\1t'lt cort1.-~itCea who 1>71..11cause ~Jifi;hin on>?~d:( !wf;;11,....C3
. ,

to 00 fJlSnt to aU plilrticQ ·to thh l.lgreooont,· vhci in turn lihel1 '

withln two "eeits ath,he the ch.ai1'm~IiI,t;'hethot1r they CcsirG to.

.accept their prorata ~hare ·of 8u~h offor. 7ho8~ dGoiring to
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,eva!l themsslvllla oftha offer will de so in the same proportion
that their ultimate participation 1n.the joint venture ~$~rs

., ' .. -,

to the otherpart1cipat1ns partie0. Such ult1matopart1cipat1on
,10 defLned 10. accordance with paragraph 6 hereiD. (For 1nstaaco.
if throe persona desire to participaee Ln too offeraDe!, such
three persons betwoen. them represent, a 404 ultimate participation
in the joint ventur~, end each of thairlnter~st8 are equal.
they would participate, e~uaU.1.) The CMirt:lll5luohQll \lithia
thirty dcys after receipt. of tha orig1ncl notice Mt1fy the '

offer~r of tho offeregt~ accept~nce or r$jectlon. In the event
t~~ offereee roject seid offeror's offor thea said offeror

shell be free to sell bis interest in the joint venture to ~
third parseD t howtllve1.*.the offeror cannot t" .end shall not.

conclude a "tr&noaction with eny third person for a e~ lesl
than, or upon tems more favor&blQ thaD,that offered to the
offereee. Any third parey ecquiring such en 1nter~Dt takos
8"C~ subject tn the terms aud conditions of this joint venture
agreement sodeha!l thereafter be bound by such G~ 8 condit1o~
of h10 acquiring ouch interest.

"13. nQQk~eepin3: Tbo usual bocks of account Dhsll
be kept end each party to this agreeU'..ent stull! have ft'ee aeceaa

,to thsQ at all t1mas and shall be at liberty tomakeauch
extractQ therefrom so deemed advisable." Th$ joint vanturo

"ohall m~int8in its books on a fiscal year ending August 31Bt
of each yesI' end shall milkG 8vaUable to each of tho plirtLea

hereto n baleoce sheet and profit 8bd 1093 nct later than
Movomber 15th of each year. All receipts of mOMy. ChCCt.t9

&U:1d other negotiable seeudtiec formoMy shall ~ Q~l and ~hctl
receIved. ~deposlte<2 Ln 6 back ~ccount to the credit: of the
joint venture mnd all ~1thdrawals therefrom shdl be marle 1n
the Milla of the joint v3nture. 'l'hec.;ui.sge~t~tc:om.1litt:(Je tr-GY
detena100 fro:a tIme to time \tho may sign such dralU.

1
..

"'

.....,

I.
, ,
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,">::;> :~,::;:.., "",,14. Arbit,,',ntic;i\:. All dilZputes whatsoever ub1cb

- ,~,'~' "~' "'~' " '_ --"'.1,.

r~y. ar160 ,eU:h"r dlJ~1.n$the ex!st:enca ?~;the :Jo1ntyenture or
. .' . _ .. , , " .. ' .--' .. ' '.-.

&ftel't~£llrd9 batweon, th& p.:irtiec OJ:' their reapect1va representatives. .'. ..~ .. . - '. .- .. '. ,. ""}

roleting:tothis egreem$ot or the, construction c;>rapplication
• • .' '. ~.... _. • ~,' _., to • .•

a;hereCl~.·or eny .acceunz .valuatioDor cU.vision .cf :eSGC/lto t;o .¥
.' .• • _' .. ','. .. .' ", ".• c ",-,. .~ + ;

oo.made herounder or any, act ur "miad.:m of.e1thGr:p41'ty, or.. .. -, . ,,-. -.' . -' . '. -. . - .'. ", '." ..-;.

&ny other. matter in. any way. relating to. the.buslooso or the." ..,.'
• • _ ." • - .' .' ',.,." ." •. ," ,,_, • ,. .". .: , .;. -, .~ .... ~ '"'1 '.~ ,,~

affalra of. the jc1nt ..ventulrl!l. or tho rlg.hts. ciuties.Bod '.'. ;"l'
;: ," . , ' ~' .'...' ,,~ ...., ;.~ .........

l~Gbi~ldotJ of either party" sball. be r~forr~d to ...a single,.I .• .•. .•. ., . ... .. . ... ......., . ".. '.",

3rbitratgr,lf the portles Ggrea ,up..1n ena.,.otherwise, to a

board of tbreearbitretors •.oneof whom ahall .~, 8elect~d by
" '. . " '.......~-'.~.... , "".' ,. . ......, . ..... '. '" . ~,

eacb., p8rty and too third i!J:bitrator to ~0 selocted by t~e., &t;lO

plCev10ually eele.ctec1. BX'bit1'l!ltoX's e ' .', COf3t. of. arbitration sruaU, 1;l~,~

includad in. lSuy cwaI't'l .1n emcunta 05" .tho. arbitntor or.;,.; .~'j

arbitrator· or of· £lOy t;'t<10 of aech bD~rd.of tJrblcration •. as tb$.. , . " . '. ' ..~ ..' ':

cGsemay.be. sDBll;be final nnd binding upon the parties and
their respaetiv'e. ropr(}£!(H..tsti·,70ID. The £lrb!trat~'}t:s appointed

.by. t.he poartise SMU l1bid~ by all of the rules and pr.ocedureA
, .. ,. . '. .~ ." .. .

eotabliahed by. th.;a lLmaric.&11 A;:bitration .Association.

;i~() ':;;i ,~~' .';,\ .~5 .• ,; ... ;:;p,;o:e.o;?;.:t,;,;h;..;;.(\,.;:;f-..;:;:a:...::;.P,;;;a~r';:£Clol:'l!p'on .the .t.iaa ~h o,f eny, of - . ",:

inter~st?f Buch party shall paso tothe port.lco hereto. thl2

rel!lpeet;iv~.,lwiu •. legate6}5 or deviseea 'OI'no will be bound
• ~.. • _ o. , • '.' • " '. '. l:

by. the torms cod CtmditicM under this agreement· the samtl as ..
.. .. . .• . _ ., " _. ~.'.'_ .. ,. i

,~ s.uch.pl1rtiec .hi!td ..cmeeltlted thic .£greement.:. .•... .., ';.i!.

his

.,.

~greQment.- without the, ect'tsent of, the man.'3g~~nt c.ot!ml1ttee:C'."

of the. joint venture t. Gb.m111) lo~n or borrow money in eh1}

firm nsmc>or utilize eQll~t()ral. lcant:!d by the joict vcntwre
"_ ' .. _,-1'" • c' _ {'.••. ~.:\.•(.i>..... • •

,SfLGElctU'ltyfor ..Buch .loan~)')" :make.; exccutGlO2." deliver any ..

. ~SSisnceDC.of Gcmcts 1ncludir~ any 8SGignm~n~ of ~~aets for.. .' .' .

".



compromiae or rele~Ga sny clQima or debts due to the joint
venture lO:ll:cepton pL'l~nt thereof infuU, 4) execute ~~.Y

boads , guarantea.conftilliloionclf judgt'ilCnt, con~ract to sell,

bill of 3ale, deed, mortgage or leaGe relating to n01
8ubl!lteutial part: of the, ftnll'" assets or h1s interest therein

and sucb documents as herein permitted shall bodone only in
the ~rdinary course of buoincsG, S) become a surety, guarantor
or accow~dation party in tho name of the joint venture 'to Gny
ob1.1gatlcn, 6) do aD)' tJ~t which \"ouid constitute a violation

! '
of hia duties to the other joint vonturers.

17. AlteratiQn or. Arn~~t'l.ameot: No emendroont or

exhibit to this .~grecmant Bhatl be effsctive un108s it bee
recoived ~nanimous approval of the parties h~reto tben ontitled
to lllQnagament voto; 10 theresfter reduced to m:'1ting: aod 10

p.~ecutcd by the partieg accordingly. Copl~e of ell emenu~nts
ero to ba delivered to Gech party and to tr~ joint venture f~r
the joint venture recorda.

18. !.nterf1,r,Jtlltillll: All provisions of thiS

sgrc~~~nt shall be construed eccordingto th0 laws of. Chs
State of'C~llfornia, irrespective of the f8Ct thae 008 or
mor~ of th~ parties hereto m~y bcc~ a r~sid~nt of a dLffcr~nt
et~te. The clauee h~Gdiugs arc for eonvonianC0 only 8n~ chall
noC: be rODorted to for lnte:.:pretatlonof this agreemf:itlt.
~henever the conte~t GO requ!rQs, thG masculine Ghelt. 1nclu~e
the feminine and neuter and t~~ singular 8h~11 include th~
plurel. If any portion of thllil mgreement b bald to be void

or unenfcrceable J the balance of the agt'e(~~nt sMll l.tWer£;l:'.elo

lema be carried into effect insofar es 1@ pO~6ibl~.
19 .~K~£..eEsnt :Bl~ci!!!&-\lE..0n StlP.£@.;t.~F~'.i?: Each?t?,::oc£~

exeeut1ng this agr~e~entand Qll ~ncl~su~e o£~nupplemen~oto
it, binds and obligotEiif:\ himself, his spouse , his ElGt&to st::.d

oU. person!! c18im1tl3 by, through or undalr hlQ}~ and fU1.'th,n'



,""~:,i{ .

" J
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ssrGOS to execute any further instruments or perform any
fu~th0racta which may be neceseary and proper to carry out
the purpose end intent of this s6reoment.

IN WITNESS WHEREOF, the parties have executad thiS
agreement in multiple coples, each of which sball be deemed to
be a duplicate original, tbe
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IADDENDUN TO Hf.NCHO ViSTA HONTANAS
'. ';

JOINT V~HTURE AGIillEHEFI'
That Joint Venture Agreement entered into on the

k.>t.t:~L day of August, 1966, by and between Paul Sarr:u~l Slocp~'

Henry William IJitmnn Ill, Gordon Donson Sloop, Ernnnt A. Aln6,
Carl G. Harnld;, Arthur A. l1ayhe'·7,J.H. Henion, Inc., Paul
Caoe, Amoo Swayne, and Stephen Loreon, io hereby modifi~d and

oupplc~nted in the following regard:
AddenclL'ln to p.'1!-<1r:;rnnh 8 - HangPjcm~nt, Cot::!littec

Vacancies on th~ cOEmittce may b~ filled by a msjo~~ty
of the remaining committee m~mbcZ'o, though leso thon a quorun,
or by a Dole remaining committee m~cber, ~nd each committee

.,

tl1cmbc:t' so elected oholl hold that pooit1on until. hia ElUCCcoco::·

io elected cC DO annual or special olection. .

A vacancy or vccancLea in the cCirmittcc ohclll ba -" .. '

dce~2d to ~~iot in cnoe of the c~ath,reaign~tion, or rccoval .
of aoy t!:9m.1::erof ehs committee ,:or if· the parties ent:U.:led to ..
vote fail to elect t.he full eucho rLacd nuraber of:co~1.tt(le

-,

mmnbc!-s to be voted for.
. .

Elections oiCus entire cOGmit~ee momborooip ~37 bo
called end held upon ~'7::::!.ttendemand therc:2or by cny p:1,:t:y or.
parties hGl"cto entitled to at lCODt 1.250 votes. Such cc~:::d

eha'LL be llt lenot l\'7ent~ronc (21.) daya befo!:f.l the date <1:=!oiO;~.:ltGd

and shall be resiled to each party hereto at Least; L'7:::mCy-o::!:)

(21) days before .,
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