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RECORDING REQUESTED BY

BAHIA HOTEL ASSOCIATES
a California General Partnership

AND WHEN RECORDED MAIL TO:

Evans Hotels
998 W. Mission Bay Drive
San Diego, CA 92109
Attention: Robert Gleason

SPACE ABOVE LINE IS FOR RECORDER'S USE

CONSENT TO ASSIGNMENT OF LEASE

This COjE~ ASSIGNMENT OF LEASE ("Consent") is made and entered
into. \ 2.. , 199-:3--- by and between the City
of San Di~ a municipal corpor at.Lon ("City"), Bahia Hotels
Associates, a California general partnership ("BHA") and Webster
Hotel Building, a California general partnership ("Webster").

RECITALS

A. City entered into a certain Lease, dated March 17, 1966, with
William D. Evans and Lucy E. Lamoreaux as lessees for that
certain real property commonly known as the Bahia Hotel
("Bahia") . The lease was amended by .City Clerk Document
710761 dated April 24, 1967.' The lease as amended will
hereafter be referred to as the "Lease".

B. Through a series of assignments, BHA and Webster are now or
will be the successor lessee or lessee under the Lease.

C. The Managing General Partner of BHA is Anne L.Evans and the
General Partners of BHA are Anne L. Evans, the William D.
Evans Family Trust C and Anne Ledford Evans Trust C under
Declaration of Trust dated July 27, 1983 (Anne L. Evans,
Trustee), Grace Evans Cherashore, William Ledford Evans, Nancy
Evans Kyzer, Anne Evans Quinn, and Margaret Evans. The
General Partners of Webster are the William Donald Evans share
of the Trust created by Decree of Distribution in the Estate
of William Henry Evans (Anne L. Evans, Successor Trustee) and
the William Donald Evans share of the Trust created by Decree
of Distribution in the Estate of Geraldine M. Evans {Anne L:
Evans, successor Trustee). All partners will hereafter be
collectively referred to as "Partners".
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D. BHA and Webster have requested City's consent to an assignment
of the Lease.

E. City has expressed its desire that 1) the city's lessee, the
lessee's partners, and any future partners of the lessee be of
good character and reputation, 2) all operations of the
Properties are managed by qualified, competent individuals,
and 3) the lessee is and remains adequately capitalized, all
to the reasonable satisfaction of the city Manager.

F. BHA and Webster desire to receive City's consent on or before
July 16, 1993.

City consents to the assignment of,the Lease to BHA and Webster and
acknowledges and approves the partners referenced in recital C
above on the following conditions:

1. BHA and Webster assume all rights and obligations of the
Lessee' and agree to perform all covenants, conditions and
provisions of the Lease.

2. BHA and Webster represent and warrant that they are adequately
capitalized. BHA and Webster further represent and warrant
that they will provide qualified, competent management subject
to the reasonable satisfaction of the city Manager during the
entire lease term. City agrees that the existing management
of the Bahia is qualified and competent for the purpose of
this section.

3. BHA and Webster agree that the addition of partners to the
partnership subsequent to this Consent will be suoj ect; to
City's further approval provided, however, that such approval
shall not be required for any lineal descendants of Anne L.
Evans, any entity controlled by and remaining in the control
of Anne L. Ev~ns, or any trust created for the benefit of Anne
L. Evans or any of her lineal descendants. City further
agrees that no consent shall be required to transfer
partnership interests among the current Partners.

4. City acknowledges that the criteria used in considering such
future approvals of partners will include ,the character and
reputation of the proposed partner within the community and
that approval will be sUbject to the reasonable satisfaction
of the City Manager. City agrees not to unreasonably withhold
its consent to any assignment of partnership interest.

5 .. BHA and Webster agree that any default under this Consent will
constitute a default under the Lease and City will be entitled
to all rights and remedies available under the Lease.

6. Should there by any inconsistency between any provision of the
Lease and this Consent, the provisions and conditions of this
Consent shall prevail. .
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7. Except as expressly modified by the prov~s~ons and conditions
of this Consent, the Lease does and shall remain in full force
and effect.

IN WITNESS WHEREOF, the parties hereto have executed this Consent
effective on the date written above.

"CITY"
APPROVED AS
LEGALITY:

TO FORM AND

JOHN W. WITT, CITY ATTORNEY

By:

THE CITY OF SAN DIEGO,
a municipal corporation

"BRA"
BAHIA HOTEL ASSOCIATES,
a California general partnership

By: CL'J i'i~A.dAnne L. Evan
Managing General Partner

(Signatures continued on next page)
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"WEBSTER"
WEBSTER HOTEL BUILDING
a California general partnership

By:_ ....n"'""'"""'::::.-:>·~""='20-~T-'-""~""""-""-""'...,....c "',)"'-_

~successor
Trustee of the William D.
Evans share of the Trust
created by Decree of
Distribution in the
Estate of William Henry
Evans, General Partner

By:~{2~A:.<~»f2I--'--"'3~~·~ ..~
Anne L. Evans, Successor
Trustee of the William D.
Evans share of the Trust
created by the Decree of
Distribution the Estate
of Geraldine M. Evans,
General Partner

4
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STATE OF CALIFORNIA
COUNTY OF SfMJ Dl£GD

ss.

On 16 -:),.>L1 ' 19,,23,before me,
fJ~£~c~ , a Notary Public in and for the State

of California,. personally appeared _
I<D}->ed S. CDLLltJ-S , personally kam,a to HIe (or proved to

me on the basis of satisfactory evidence) to be the person whose
name is subscribed to the within instrument, and acknowledged to
me that he OF she executed the same in his or AQ£ authorized
capacity and that, by his Qr Rer signature on the instrument,
the person or the entity upon behalf of which he or BRS acted,
executed the instrument.

WITNESS my hand and official seal.

~. SANDI PRESCOTT I_ cOMM. #974871 ~
• NOTARY PUBlIC-CALIFORNIA&'~DIEGO COUNTYI ~ -08Too~Rk)4.~X~:SI Notary Public in and for said State

(Notarial Seal)

20405921 07/16/93 05741/1000122



STATE OF CALIFORNIA
COUNTY OF

ss.

___ On ~.' " ' 1913 before me,
_______________ , a Notary Public in and for the

State of California, personally appeared ~b9.
_______________ , personally known to me (or

proved to me on the basis of satisfactory evidence) to be

the person whose name is subscribed to the within

instrument, and acknowledged to me that he or she executed

the same in his or her authorized capacity and that, by his

or her signature on the instrument, the person or the entity

upon behalf of which he or she acted, executed the

instrument.

WITNESS my hand and official seal.

Notary Public in and for said State

(Notarial Seal)

OFFICIAL SEAL
DEBORAH D. HARRIS

N01AR'r PUOLIC • CALIFORNIA

LOS ANGELES COUNTY
My c:omm. expires JAN 28, 1994

""'-"""''=''''''''''''''''' ......;;=..:=.~~
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STATE OF CALIFORNIA
COUNTY OF Ie> ,~~(.ej

On -% ($I , 199),

ss.

before me,
______________________________, a Notary Public in and for the

State of California, personally appeared ,~ L, £~
______________________________, personally known to me (or

proved to me on the basis of satisfactory evidence) to be

the person whose name is subscribed to the within

instrument, and acknowledged to me that he or she executed

the same in his or her authorized capacity and that, by his

or her signature on the instrument, the person or the entity

upon behalf of which he or she acted, executed the

instrument.

WITNESS my hand and official seal.

,
Notary Public in and for said State

(Notarial Seal)

OFFIClALSEAL
DEBORAH D. HARRIS

NOTA~Y PUBLIC· CALIFORNIA

LOS ANGE'lES COUNlY
IMy comm. expires JAN 28, 1994
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STATE OF CALIFORNIA

LD S ;1q «~)"
-="s"'--"TlvJ'-"'----_~c'-----"--171- , 19i3.

, a Notary Public in and for the-------------
personally appeared ./Tn t"L 'r· CLn--- J

ss.
COUNTY OF

On before me,
b,L ~ /).. -/-b..rr-is
All t (;~

State of California,
______________________________, personally known to me (or~.....

proved to me on the basis of satisfactory evidence) to be

the person whose name is subscribed to the within

instrument, and acknowledged to me that he or she executed

the same in his or her authorized capacity and that, by his

or her signature on the instrument, the person or the entity

upon behalf of which he or she acted, executed the

instrument.

WITNESS my hand and official seal.

~VL J' j 1<----..
Notary Public in and for said State

(Notarial Seal)

, OFFlr.JALSEAL
DEBORAH D, HARRIS

NOTARY PUBLIC' CALIFORNIA

lOS ANG£'l£S CouNlY
;My CIIIIIIm. expires JAN 28, 1994



THE CITY OF

SAN DIEGO
PROPERTY DEPARTMENT, MAIL STATION 51-A
SECURITY PACIFIC PLAZA, 1200 THIRD A VENUE, SUITE 1700
SAN DIEGO, CAliFORNIA 92101-4!99 TELEPHONE: (619) 236-6020

FAX: (619) 236-6706

File: Leases - Anne L. Evans
July 20, 1993
BY FACSIMILE

Commonwealth Title
1455 Frazee Road, suite 600'
San Diego, CA 92108
Attn: Larry vinti
RE: Order Number 957467.4
This letter shall authorize Commonwealth Title to substitute the
lease document currently attached,as Exhibit A, for the Bahia Hotel
property, with the following reference:

"That certain Lease Agreement dated March 17, 1966, by
and between The City of San Diego, a municipal
corporation in the County of San Diego, State of
California as Lessor and William D. Evans and Lucy E.
Lamoreaux (formerly Lucy E. Cooper) as Lessee, filed in
the Office of the City Clerk as Document No. 697319,
Filed March 21, 1966, further amended by a First
Amendment to Lease Agreement dated April 10, 1967, filed
in the Office of the City Clerk as Document No. 710761,
Filed April 24, 1967. Bahia Hotel Associates, a
California general partnership and Webster Hotel
Associates, a California general partnership have
succeeded to the interests of William Evans and Lucy
Lamoreaux under the Lease."

or a reference previously approved by the City of San Diego.
Should you require additional information regarding this issue,
please contact Linda·Fierro at 236-6985.
Since ely,

ry LOU'::!!i::::
o erty Management Supervisor

•
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DIVERSITY

BRINGS US All TOGETHER
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.ASSIGNMENT OF PARTNERSHIP INTEREST
BAHIA HOTEL ASSOCIATES

IN

(GRACE EVANS CHERASHORE)

1. This Assignment of Partnership Interest in Bahia Hotel
Associates is being exeoutred in connection with that certain
Agreement for Purchase and Sale of Partnership Interests dated
contemporaneously herewith ("Purchase Agreement") between ANNE
LEDFORD EVANS, as Trustee under Declaration of Trust, dated July
27, 1983 (Trust No. 1983-1) '-TRUST C ("Assignor"), and GRACE EVANS
CHERASHORE ("Assignee"), pursuant to which Assignor has agreed to
sell to Assignee, and Assignee has agreed to purchase from
Assignor, a 9.8% Class A voting partnership interest ("Partnership
Interest"), in Bahia Hotel Associates, a California general
partnership ("Partnership").

2. For valuable consideration, the receipt and adequacy of
which is hereby acknowledged, Assignor hereby transfers, conveys
and assigns to Assignee the Partnership Interest, including,
without limitation, all of Assignor's rights and entitlements to
(a) distributions of Partnership's cash, (b) allocations of
Partnership Profit and Loss, (c) the Capital Account, and (d) the
proportionate interest in all of the Partnership's personal and
real property attributable to the Partnership Interest.

3. This Assignment shall be effective as of January 1,1993 .

. ; ,.=. ,~==~·\":":'';2:',:,·a.,:c\''::';;,-,:::,,:.2.973
Novemoer 30, 1993 1
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4. All capitalized terms not specifically defined herein

shall have the same meanings ascribed to them in the Purchase

Agreement.

Dated: ~.3o , 1993 ASSIGNOR:

~, ~,{£~J~~ ..
ANNE LEDFOt£jfv~, as"'9f:rustee c........._
under Declaration of Trust,
dated July 27, 1983 (Trust No.
1983-1) - TRUSTC

.: \~ ,~::~',,':~63C\GI·ace\AsnPI~~2. 973
November 3D, 1993 2



•
NOTICE OF TRANSFER OF PARTNERSHIP INTEREST

FOR BAHIA HOTEL ASSOCIATES

(GRACE EVANS CHERASHORE)

TO: Managing General Partner of Bahia Hotel Associates:

1. This Notice of Transfer of Partnership Interest for Bahia

Hotel Associates is being executed contemporaneously with that

certain Agreement for Purchase and Sale of Partnership Interests

dated contemporaneously herewith ("Purchase Agreement") between

ANNE LEDFORD EVANS, as Trustee under Declaration of Trust, dated

July 27, 1983 (Trust No. 1983-1) - Trust C ("Seller"), and GRACE

EVANS CHERASHORE ("Buyer"), pursuant to which Seller has sold to

Buyer, and Buyer has purchased from Seller, a 9.8% Class A voting

partnership interest ("Partnership Interest"), in Bahia Hotel

Associates Partnership, a California general partnership

("Partnership") .

2. You are hereby notified that effective as of January 1,

1993, Seller assigned and transferred the Partnership Interest to

Buyer.

3. The address and taxpayer identification number of the

Seller is as follows:

Anne Ledford Evans, as Trustee under
Declaration of Trust, dated July 27, 1983
(Trust No. 1983-1) - Trust C
The Bahia Hotel
998 W. Mission Bay Drive
San Diego, California 92109
Taxpayer Identification No. 33-6059692

4. To the best knowledge of Seller, the Partnership

possesses no substantially appreciated inventory within the meaning

of the Internal Revenue Code Section 751 and that the portion of

~.~-~~,.. ,..-,.." .... '" - - - ---.; .~ _.::: \~-o..)u \>J:-dce \=,~c: f';ja.:::::. v , :

Novemoer 30. 1993 1
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the purchase price attributable to unrealized receivables of the

Partnership within the meaning of the Internal Revenue Code Section

751 shall be zero. Seller is providing this notice in order to

ensure that the Partnership has the opportunity to fulfill the

requirements set forth in the Internal Revenue Code Section 605 OK.

Date: ~r(). 3C? , 1993 SELLER:

CL.<f4rV:~- -ANNE LEDFOR~~as Trustee under
Declaration of Trust, dated July 27,
1983 (Trust No. 1983-1) - Trust C

.: \,: ..2 :2~ '\':':o30\Gr'"ace \1\jLC Tr-i3a2. 973
NovemDec 30. 1993 2
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ASSIGNMENT OF PARTNERSHIP INTEREST IN
BAHIA HOTEL ASSOCIATES

(WILLIAM L. EVANS)

1. This Assignment of Partnership Interest in Bahia Hotel
Associates is being executed in connection with that certain
Agreement for Purchase and Sale of Partnership Interests dated
contemporaneously herewith ("Purchase Agreement") between ANNE
LEDFORD EVANS, as Trustee under Declaration of Trust, dated
July 27, 1983 (Trust No. 1983-1) -TRUST C ("Assignor"), and
WILLIAM L. EVANS ("Assignee"), pursuant to which Assignor has
agreed to sell to Assignee, and Assignee has agreed to purchase
from Assignor, a 9.8% Class A voting partnership interest
("Partnership Interest"), in Bahia Hotel Associates, a California
general partnership ("Partnership").

2. For valuable consideration, the receipt and adequacy of
which is hereby acknowledged, Assignor hereby transfers, conveys
and assigns to Assignee the Partnership Interest, including,
without limitation, all of Assignor's rights and entitlements to
(a) distributions of Partnership's cash, (b) allocations of
Partnership Profit and Loss, (c) the Capital Account, and (d) the
proportionate interest in all of the Partnership's personal and
real property attributable to the Partnership Interest.

3: This Assignment shall be effective as of January 1, 1993.

N:\2\2529\44630\Bi11\AsnPIBah.973
November 30, 1993 1 G\I
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4. All capitalized terms not specifically defined herein

shall have the same meanings ascribed to them in the Purchase

Agreement.

Dated: l)c>-(.) . , 1993 ASSIGNOR:

-:-ANN=a~E~LA.A~E~D~F~O~:~~~:fv~~~~,::::::'a....!s:!:1:T=!-P~u"'sc;.~Fez:Le--t--
under Declaration of Trust,
dated July 27, 1983 (Trust No.
1983-1) - TRUST C

~:\2\2529\44630\Bill\AsnPIBah.973
Novemoe~ 30. 1993 2
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NOTICE OF TRANSFER OF PARTNERSHIP INTEREST

FOR BAHIA HOTEL ASSOCIATES

(WILLIAM L. EVANS)

TO: Managing Partner of Bahia Hotel Associates:

1. This Notice of Transfer of Partnership Interest for Bahia

Hotel Associates is "being executed contemporaneously with that

certain Agreement for Purchase and Sale of Partnership Interests

da ted contemporaneously herewi th ("Purchase Agreement") between

ANNE LEDFORD EVANS, as Trustee under Declaration of Trust, dated

July 27, 1983 (Trust No. 1983-1) - Trust C ("Seller"), and

WILLIAM L. EVANS ("Buyer"), pursuant to which Seller has sold to

Buyer, and Buyer has purchased from Seller, a 9.8% Class A voting

partnership interest ("Partnership Interest"), in Bahia Hotel
Associates Partnership, a California general partnership
("Partnership").

2. You are hereby notified that effective as of January 1,

1993, Seller assigned and transferred the Partnership Interest to
Buyer.

3. The address and taxpayer identification number of the
Seller is as follows:

Anne Ledford Evans, as Trustee under
Declaration of Trust, dated July 27, 1983
(Trust No. 1983-1) - Trust C
The Bahia Hotel
998 W. Mission Bay Drive
San Diego, California 92109
Taxpayer Identification No. 33-6059692

4. To the best knowledge of Seller, the Partnership

possesses no substantially appreciated inventory within the meaning

of the Internal Revenue Code Section 751 and that the portion of

~J: \2\2529\~~630\Bi 11\NtcTc5ah. 973
November 3D, 1993 1
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the purchase price attributable to unrealized receivables of the

Partnership within the meaning of the Internal Revenue Code Section
751 shall be zero. Seller is providing this notice in order to

ensure that the Partnership has the opportunity to fulfill the

requirements set forth in the Internal Revenue Code Section 60S0K.

Date:~ . .30

,:: \2\2529\44630\8; 11\NtcT rBah. 973
Novemoer 30. 1993

, 1993 SELLER:

~L~~~~der
Declaration of Trust, dated July 27,
1983 (Trust No. 1983-1) - Trust C

2
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ASSIGNMENT OF PARTNERSHIP INTEREST IN

BAHIA HOTEL ASSOCIATES
(ANNE EVANS QUINN)

1. This Assignment of Partnership Interest in Bahia Hotel
Associates is being executed in connection with that certain
Agreement for Purchase and Sale of Partnership Interests dated
contemporaneously herewith ("Purchase Agreement") between ANNE L.
EVANS, individually ("Evans"), and ANNE LEDFORD EVANS, as Trustee
under Declaration of Trust, dated July 27, 1983 (Trust No. 1983-
1) -TRUST C ("Trust C") [Evans and Trust C sometimes hereinafter
shall be referred to collectively as "Assignor"], and ANNE EVANS
QUINN ("Assignee"), pursuant to which Assignor has agreed to sell
to Assignee, and Assignee has agreed to purchase from Assignor, a
9.8% Class A voting partnership interest [with respect to which
Assignee has purchased a 4.9% Class A voting partnership interest
from Evans and a 4.9% Class A voting partnership interest from
Trust C) ("Partnership Interest"), in Bahia Hotel Associates, a
California general partnership ("Partnership").

2. For valuable consideration, the receipt and adequacy of
which is hereby acknowledged, Assignor hereby transfers, conveys
and assigns to Assignee the Partnership Interest, including,
without limitation, all of Assignor's rights and entitlements to
(a) distributions of Partnership's cash, (b) allocations of
Partnership Profit and Loss, (c) the Capital Account, and (d) the
proportionate interest in all of the Partnership's personal and
real property attributable to the Partnership Interest.

3. This Assignment shall be effective as of January 1, 1993 .

. ._-~ "~--'
>' \_ , __ '-_ ,- ... v.,:,vV' ...,;,'c' ....::;>I'r ...Dal •• :7I.)

Novemoe~ 30. 1993 1
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4. All capitalized terms not specifically defined herein

shall have the same meanings ascribed to them in the Purchase

Agreement.

Dated: ~60c.=H~)~c-"Z....f:2....L.' 1993 ASSIGNOR:

ANNEL. EVANS

c2"L~~ANNELEDFORD~ 0Ti stee
under Declaration of Trust,
dated July 27, 1983 (Trust No.
1983-1) - TRUSTC

2Novemoe~ 3D, 1993
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NOTICE OF TRANSFER OF PARTNERSHIP INTEREST

FOR BAHIA HOTEL ASSOCIATES

(ANNE EVANS QUINN)

TO: Managing Partner of Bahia Hotel Associates:

1 . This Notice of Transfer of Partnership Interest for Bahia

Hotel Associates is being executed contemporaneously with that

certain Agreement for Purchase and Sale of Partnership Interests

dated contemporaneously herewith ("Purchase Agreement") between

ANNE L. EVANS, individually ("Evans"), and ANNE LEDFORD EVANS, as

Trustee under Declaration of Trust, dated July 27, 1983 (Trust No.

1983-1) - Trust C ("Trust C") [Evans and Trust C sometimes

hereinafter shall be referred to collectively as "Seller"], and

ANNE EVANS QUINN ("Buyer"), .pursuant to which Seller has sold to

Buyer, and Buyer has purchased from Seller, a 9.8% Class A voting

partnership interest [with respect to which Buyer has purchased a

4.9% Class A voting partnership interest from Evans and a 4.9%

Class A voting partnership interest from Trust C] ("partnership

Interest"), in Bahia Hotel Associates Partnership, a California

general partnership ("Partnership").

2. You are hereby notified that effective as of January 1,

1993, Seller assigned and transferred the Partnership Interest to

Buyer.

3. The addresses and taxpayer identification numbers of the

Seller are as follows:

.vovemoer- 3D, 1993
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Anne L. Evans
The Bahia Hotel
998 W. Mission Bay Drive
San Diego, California 92109
Taxpayer Identification No. 551-40-3352

Anne Ledford Evans, as Trustee under
Declaration of Trust, dated July 27, 1983
(Trust No; 1983-1) - Trust C
The Bahia Hotel
998 W. Mission Bay Drive
San Diego, California 92109
Taxpayer Identification No. 33-6059692

4. To the best knowledge of Seller, the Partnership

possesses no substantially appreciated inventory within the meaning

of the Internal Revenue Code Section 751 and that the portion of

the purchase price attributable to unrealized receivables of the

Partnership within the meaning of the Internal Revenue Code Section
751 shall be zero. Seller is providing this notice in order to

ensure that the Partnership has the opportunity to fulfill the

requirements set forth in th~ Internal Revenue Code Section 6050K.

Date: ~) -19, 1993 SELLER:

~4~4-a£ANNE L. EVANS

Trustee under
Declaration of Trust, dated July 27,
1983 (Trust No. 1983-1) - Trust C

~ovemoer 30. i993 2



•
ASSIGNMENT OF PARTNERSHIP INTEREST IN

BAHIA HOTEL ASSOCIATES
(MARGARET EVANS)

1. This Assignment of Partnership Interest in Bahia Hotel
Associates is being executed in connection with that certain
Agreement for Purchase and Sale of Partnership Interests dated
contemporaneously herewith ("Purchase Agreement") between ANNE L.
EVANS ("Assignor"), and MARGARET EVANS ("Assignee"), pursuant to
which Assignor has agreed to sell to Assignee, and Assignee has
agreed to purchase from Assignor, a 9.8% limited partnership
interest ("Partnership Interest") in Bahia Hotel Associates, a
California limited partnership ("Partnership").

2. . For valuable consideration, the receipt and adequacy of
which is hereby acknowledged, Assignor hereby transfers, conveys
and assigns to Assignee the Partnership Interest, including,
without limitation, all of Assignor's rights and entitlements to
(a) distributions of Partnership's cash, (b) allocations of
Partnership Profit and Loss, (c) the Capital Account, and (d) the
proportionate interest in all of the Partnership's personal and
real property attributable to the Partnership Interest.

3. This Assignment shall be effective as of December 3,
1993.

4. All capitalized terms not specifically defined herein
shall have the same meanings ascribed to them in the Purchase

Agreementy:
Dated: ~h.e. .3 I 1993 ASSIGNOR:

ANN~~/

.. : \2,252-': \44630\Margar-et.\AsnP i Ban. 973
cecemoet '. 1993
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NOTICE OF TRANSFER OF PARTNERSHIP INTEREST

FOR BAHIA HOTEL ASSOCIATES

(MARGARET EVANS)

TO: Managing Genera1 Partner of Bahia Hote1 Associates:

1 . This Notice of Transfer of Partnership Interest for Bahia

Hote1 Associates is being executed contemporaneous1y with that

certain Agreement for Purchase and Sa1e of Partnership Interests

dated contemporaneous1y herewith ("Purchase Agreement") between

ANNE L. EVANS ("Seller"), and MARGARET EVANS ("Buyer"), pursuant

to which Seller has sold to Buyer, and Buyer has purchased from

Seller, a 9.8% limited partnership interest ("Partnership

Interest") in Bahia Hotel Associates Partnership, a California

limited partnership ("Partnership").

2. You are hereby notified that effective as of December 3,

1993, Seller assigned and transferred the Partnership Interest to

Buyer.

3. The address and taxpayer identification number of the

Seller is as follows:

Anne L. Evans
The Bahia Hotel
998 W. Mission Bay Drive
San Diego, Ca1ifornia 92109
Taxpayer Identification No. 551-40-3352

4. To the best knowledge of Seller, the Partnership

possesses no substantially appreciated inventory within the meaning

of the Internal Revenue Code Section 751 and that the portion of

the purchase price attributable to unrealized receivables of the

Partnership within the meaning of the Internal Revenue Code Section

751 shall be zero. Seller is providing this notice in order to

N:\2\2529\44630\Margarec\NtcTrBah.973
Decemoer·. t. 1993 1



ensure that the Partnership has the opportunity to fulfill the

requirements set forth in the Internal Revenue Code Section 6050K.

, 1993 SELLER:

ANNE L. EV S

N:\2\2529\44630\Margaret\NtcTrBah.973
uecemoer i. 1993 2
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TRANSMITTAL MEMO
I

March 1, 1994

r 1TO: FROM: Qf--BAHIAHOTELo BAHIA STERNWHEELERSo CABRILLO SQUAREo CATAMARAN HOTELo EVANS HOTELS
o NEWPORT DUNESo NEWPORT DUNES MARINA
o U.C.S.C.o WEBSTERo OTHER

Ms. Linda Fierro
CITY OF SAN DIEGO
Property Department
1200 Third Avenue
suite 1700
San Diego, CA 92101

L J

RE: BAHIA HOTEL PARTNERSHIP
TRANSFER DOCUMENTATION

VIA: riMail
EfHand Deliveryo Overnight Deliveryo Fax

ENCLOSURE(S):

(1) Amended and Restated Limited Partnership Agreement and Agreement to
Form BH Partnership;

(2) certificate of Limited Partnership; and
(3) Reaffirmation Agreement.

PLEASE: 1& Review and Fileo Review and Commento Read and Signo Have Signature Notarized

o Acknowledge Receipto Forwardo Completeo Return to Meo Telephone Me
REMARKS:

The attached documents
conversation yesterday.

are being sent to telephone

THANK YOU,

,:£f1. !iee~4f-
l
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• •
Loan Nos. 0611

27190

REAFFIRMATION AGREEMENT

This Reaffirmation Agreement (this "Agreement') is dated as of February 1,
1994 by and among Anne L. Evans, an individual. Anne Ledford Evans. as Trustee
under Declaration of Trust, dated July 27, 1983 (Trust No. 1983-1) - Trust C
("Evans Trust"). Grace E. Cherashore, 'o'illiamL. Evans and Anne E. Quinn
(collectively "General Partners"), 'o'ELLSFARGO BANK, NATIONAL ASSOCIATION
("Lender"), BRAEMAR PARTNERSHIP, a California Limited Partnership (formally
organized as a general partnership and restated as, and converted to, a limited
partnership pursuant to the terms of that certain Third Amended and Restated
Limited Partnership Agreement and Agreement to Form Braemar Partnership, a
California Limited Partnership, to conduct and continue its business as a
limited partnership) ("Borrower") and BH Partnership, a California Limited
Partnership (formerly known as Bahia Hot-el Associates, a California general
partnership and formally organized as a general partnership and restated as, and
converted to, a limited partnership pursuant to the terms of that certain
Amended and Restated Limited Partnership Agreement and Agreement to Form
BH Pa'rt.nershi.p, a California Limited Partnership, to conduct and continue its
business as a limited partnership) ("BH");

RECITALS

A. Pursuant to the terms of a Building Loan Agreement between
Braemar Development Co., Inc. ("Braemar") and Lender dated December 8, 1986, as
amended and assumed pursuant to that certain Assumption Agreement dated
December 26, 1986, that certain Modification Agreement dated February 13. 1987,
that certain Modification Agreement dated April 3, 1987 -(a short form of which
was recorded August 17. 1987 as Instrument No. 87-462832 in the Official Records
of San Diego County, California) ("April 1987 Modification"), that certain
letter agreement dated June 8. 1988, that certain Assumption Agreement dated
April 21, 1989, that certain Modification Agreement dated April 21, 1989, that
certain Modification Agreement and Fixture Filing dated April 25, 1991 and
recorded June 21, 1991 as Instrument No. 1991-0299657 in the Official Records of
San Diego County, California ("April 1991 Modification"), that certain
Modification Agreement dated June 18, 1992, that certain Modification Agreement
dated December 28, 1992 and that certain Modification Agreement dated July 12,
1993 ("July 1993 Modification') (collectively, the "0611 Loan Agreement"),
Lender made a loan to Borrower, when it was constituted as Braemar Partnership,
a California general partnership ("Braemar General"), in the principal amount of
TWENTY MILLION ONE HUNDRED THOUSAND AND NO/100THS DOLLARS ($20,100,000.00) (the
"0611 Loan"),

B. The 0611 Loan is evidenced by a promissory note dated as of
the date of the Loan Agreement, executed by Braemar. as borrower, in favor of
Lender. in the principal amount of the Loan. as amended and assumed by
instruments which amended the Building Loan Agreement dated December 8, 1988
(collectively, "0611 Note"),

C. The 0611 Note is secured by, among other things, (i) a deed
of trust ("Catamaran Phase I Deed of Trust") dated December 8, 1986, executed by
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• •
Braemar, as Trustor, to American Securities Company, as Trustee, for the benefit
of Lender, as Beneficiary and recorded December 19, 1986, as Instrument
No. 86-597564, in the Official Records of San Diego County, California
("Official Records") as amended by the April 1987 Modification, the April 1991
Modification and that certain Modification Agreement (Short Form) recorded
July 20, 1993 as Instrument No. 1993-0462651 in the Official Records, covering
certain property more particularly described therein ("Catamaran Phase I
Property"), (ii) a deed of trust dated as of April 25, 1991 ("Catamaran Phase II
Leasehold Deed of Trust") executed by Borrower, as Braemar General, as Trustor
to American Securities Company, as Trustee, for the benefit of Lender and
recorded on June 21, 1991 as Instrument No. 91-0299658 in the Official Records,
as amended by that certain Modification Agreement (Short Form) recorded July 20,
1993 as Instrument No. 1993-0462653 in the Official Records covering certain
property more particularly described therein ("Catamaran Phase II Leasehold
Property") and (iii) a deed of trust ("Catamaran Phase II Fee Deed of Trust")
dated April 25,1991 executed by Anne L. Evans"a widow, and Anne Ledford Evans,
as Trustee under Declaration of Trust dated July 27, 1983 (Trust No. 1983-1) -
Trust C and Anne L. Evans, as Co-Trustee and Grace E. Cherashore, as Co-Trustee
under the Anne Ledford Evans Trust, under the Will of Roy Merl Ledford, dated
May 25, 1970, as established by that certain order dated June 27, 1980, and
filed with the clerk of the Superior Court' of the State of California for the
County of San Diego (Case No. 106405), as amended by that certain Order dated
December 29, 1988 and filed with the clerk of the Superior Court of the State of
California for the County of San Diego (Case No. 106405) and Anne L. Evans, as
Co-Trustee, and Grace E. Cherashore, as Co-Trustee under the Anne Ledford Evans
Trust, under the Trust created by the Will of Herma Lucille Ledford, dated
February 27, 1970, as established by that certain Order dated April 12, 1974,
and filed with the clerk of the Superior Court of the State of California for
the County of San Diego (Case No. 94632), as amended by that certain Order dated
December 29, 1988 and filed with the clerk of the Superior Court of the State of
California for the County of San Diego (Case No. 94632) (collectively, the
"Catamaran Phase II Fee Owners"), as Trustor to American Securities Company, as
Trustee for the benefit of Lender and recorded June 21, 1991 as Instrument
No. 91-0299659 in the Official Records, as amended by that certain Modification
Agreement (Short Form) recorded July 20, 1993 as Instrument No. 1993-0462652 in
the Official Records, covering property more particularly described therein
("Catamaran Phase II Fee Property") and (iv) a deed of trust dated November 10,
1993 ("Beach/Pier Deed of Trust") executed by Borrower, as Braemar General, as
Trustor, to American Securities Company, as Trustee, for the benefit of Lender
as beneficiary and recorded December 15, 1993 as Instrument No. 1993-0847496 in
the Official Records covering certain property more particularly described
therein ("Beach/Pier"). The 0611 Loan is further governed, evidenced and
secured by the documents described in the 0611 Loan Agreement as "Loan Documents
and by the documents described in the July 1993 Modification as "Modification
Documents."

D. In connection with the 0611 Loan, Evans has executed that
certain Repayment Guaranty dated as of April 21, 1989 in favor of Lender, that
certain Completion Guaranty and Subordination Agreement dated as of December 8,
1986 between Lender and Evans and that certain Interest and Carry Guaranty and
Subordination Agreement dated as of December 8, 1986 between Evans and Lender
(collectively. "Evans 0611 Guaranties").
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E. In connection with the 0611 Loan. Evans Trust executed that

certain Repayment Guaranty dated as of April 21. 1989 in favor of Lender. and
that certain Interest and Carry Guaranty and Subordination Agreement dated as of
April 8, 1986 between the Evans Trust and Lender (collectively. "Evans Trust
0611 Guaranties").

F. In connection with the 0611 Loan, BH. when it was constituted
as Bahia Hotel Associates, a California general partnership ("Bahia General")
and Webster Hotel Building, a California general partnership ("Webster")
executed that certain Nonrecourse Guaranty dated July 12, 1993 ("Bahia
Guaranty"), which was secured by deed of trust ("Bahia Deed of Trust") recorded
July 20. 1993 as Instrument No. 1993-0462649 in the Official Records and
rerecorded September 10, 1993 as Instrument No. 1993-0598333 in the Official
Records. covering property more particularly described therein ("Bahia
Property") .

G. In connection with the 0611 Loan, Evans, Webster and Evans
Trust executed that certain Nonrecourse Guaranty dated July 12. 1993 ("Shopping
Center Guaranty"), which was secured by a deed of trust ("Shopping Center Deed
of Trust") recorded July 20, 1993 as Instrument No. 1993-0462650 in the Official
Records. covering property more particularly described therein ("Shopping Center
Property").

H. Catamaran Phase I Deed of Trust, Catamaran Phase II Leasehold
Deed of Trust, the Catamaran Phase II Fee Deed of Trust, the Bahia Deed of
Trust, the Shopping Center Deed of Trust and the Beach/Pier Deed of Trust shall
sometimes be collectively referred to as the "Original Deeds of Trust' and the
Catamaran Phase I Property, the Catamaran Phase II Leasehold Property, the
Catamaran Phase II Fee Property and the Beach/Pier shall sometimes be
collectively referred to as the "Catamaran Property.' The Catamaran Property,
the Bahia Property and the Shopping Center Property shall sometimes be
collectively referred to as "Property." The 0611 Note, the Original Deeds of
Trust, the 0611 Loan Agreement, the Evans 0611 Guaranties. the Evans Trust 0611
Guaranties. the Bahia Guaranty, the Bahia Deed of Trust, the Shopping Center
Guaranty, the Shopping Center Deed of Trust, the other documents included in the
term Loan Documents under the 0611 Loan Agreement, the documents included in the
term Modification Documents under the July 1993 Modification. the Restatement
Documents, as hereinafter defined. and all modifications and amendments to any
of the foregoing, are collectively referred to herein as "0611 Loan Documents."

I. Pursuant to the terms of a Loan Agreement between Borrower,
as Braemar General and Lender dated as of April 25, 1991, as amended by that
certain Modification Agreement dated June 18, 1992 (collectively, "27190 Loan
Agreement") as amended by the July 1993 Modification, Lender made a loan to
Borrower, as Braemar General in the principal amount of up to Four Million and
No/100ths Dollars ($4,000,000) (the "27190 Loan"). The Loan is evidenced by a
promissory note dated as of the date of the 27190 Loan Agreement executed by
Borrower. as Braemar General in favor of Lender in the principal amount of the
27190 Loan, as amended by that certain Modification Agreement dated June 18,
1992 and the July 1993 Modification (collectively, "27190 Note"). The
27190 Note is secured by, among other things, the Original Deeds of Trust. The
27190 Loan is further evidenced. governed and secured by the documents described
in the 27190 Loan Agreement as 'Loan Documents" and by the documents described
in the July 1993 Modification as 'Modification Documents".
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J. In connection with the 27190 Loan, Evans Trust (also referred

to as Anne Ledford Evans, as Trustee under Declaration of Trust, dated July 27,
1983 (Trust No. 1983) Trust C) and Evans executed that certain Repayment
Guaranty dated as of April 25, '1991 in favor of Lender ("27190 Guaranty').

K. In connection with the 27190 Loan, BH, as Bahia General, and
Webster executed the Bahia Guaranty, as secured by the Bahia Deed of Trust and
Evans, Evans Trust and Webster executed the Shopping Center Guaranty, as secured
by the Shopping Center·Deed of Trust. Evans, the Catamaran Phase II Fee Owners,
the Evans Trust, Webster and BH shall sometimes be collectively referred to as
the 'Guarantors". The Evans 0611 Guaranties, the Evans Trust 0611 Guaranties,
the 27190 Guaranty, the Bahia Guaranty and the Shopping Center Guaranty shall
sometimes be collectively referred to as the "Guaranties'.

L. The 27190 Note, the Original Deeds of Trust, the 27190 Loan
Agreement, the 27190 Guaranty, the Bahia Guaranty, the Shopping Center Guaranty,
the other documents included in the term Loan Documents under the 27190 Loan
Agreement, the documents included in the term Modification Documents under the
July 1993 Modification, the Restatement Documents, as hereinafter defined, and
all modifications and amendments to any of the foregoing, are collectively
referred to herein as '27190 Loan Documents'. The 0611 Loan Documents and the
27190 Loan Documents shall sometimes be collectively referred to as the 'Loan
Documents". The 0611 Loan and the 27190 Loan shall sometimes be collectively
referred to as the 'Loans.'

M. Braemar General, a California general partnership, shall be
restated as, and converted to, a California limited partnership to conduct and
continue its business as a limited partnership ("Braemar Partnership
Restatements'). Bahia General, a California general partnership shall change

,its name to BH Partnership, a California Limited Partnership and shall be
restated as, and converted to, a California limited partnership to conduct and
continue its business as a limited partnership ('Bahia Partnership
Restatement'). The Braemar Partnership Restatement and the Bahia Partnership
Restatement shall sometimes be collectively referred to as the 'Partnership
Restatements.'

N. In connection with the Braemar Partnership Restatement, Evans
and Evans Trust, as the two general partners of Braemar General, shall transfer
a portion of their respective interests to Grace Evans Cherashore, as a general
partner, William L. Evans, as a general partner, Anne Evans Quinn, as a general
partner, Margaret Evans, as a limited partner and Anne L. Evans, as a limited
partner (the interest acquired by Anne L. Evans, as limited partner, will be in
addition to the general partnership interests in Borrower retained by Evans and
Evans Trust) (collectively, 'Braemar Partnership Interest Transfers').

O. In connection with the Bahia Partnership Restatement, Evans
and Evans Trust, as the two general partners of Bahia General, shall transfer a
portion of their respective interests to Grace Evans Cherashore, as a general
partner, William L. Evans, as a general partner, Anne Evans Quinn, as a general
partner, Margaret Evans, as a limited partner and Anne L. Evans, as a limited
partner (the interest acquired by Anne L. Evans, as limited partner, will be in
addition to the general partnership interests in BH retained by Evans and Evans
Trust) (collectively, 'BH Partnership Interest Transfers"). Braemar Partnership
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Interest Transfers and BH Partnership Interest Transfers shall sometimes be
collectively referred to as "Partnership Interest Transfers."

P. Borrower, BH and the General Partners desire to obtain from
Lender a waiver of the right Lender holds to accelerate the maturity date of the
Loans because of the Partnership Restatement and Partnership Interest Transfers.

Q. Lender is willing to waive its right of acceleration of the
maturity date of the Loans upon the terms and conditions of this Agreement.

NOV, THEREFORE, FOR VALUABLE CONSIDERATION, including, without limitation,
the mutual covenants and promises contained herein, the parties agree as
follows:

1. Incorporation.
reference.

The foregoing recitals are incorporated by this

2.
precedent
satisfied

e.

20&97&04 ::11/9&

Conditions Precedent. Each of the following is a condition
to Lender's obligations under this Agreement which conditions must be
on or before February 28, 1994:

a. Receipt and approval by Lender of an endorsement to Title Policy
Nos. 957467.4, 957464.4, and 957466.4 each dated July 20, 1993 and
Title Policy No. 957465.4 dated December 15, 1993, all issued by
Commonwealth Land Title Company ("Title Company "), without any
exception to fee title other than those expressly approved by Lender
in writing, insuring Lender that the priority and validity of the.
Deed of Trust has not been and will not be impaired by this
Agreement or the transactions contemplated he~eby;

b. Receipt and approval by Lender of: (L) the executed original of
this Agreement; (il) a short form of this Agreement proper for
recording; and (iii) any other documents and agreements which are
required pursuant to this Agreement or which Lender has requested
pursuant to this Agreement;

c. Recordation in the Official Records of the short form of this
Agreement, together with such other documents and agreements, if
any, required by this Agreement 't.o be recorded;

d. Delivery to Lender of a UCC-2 Financing Statement executed by
Borrower, amending the UCC-1 Financing Statements executed by
Borrower, as Braemar General to show debtor as Braemar Partnership,
a California Limited Partnership and a UCC-2 Financing Statement
executed by BH, amending the UCC-l Fdriancing Statement executed by
BH, as Bahia General, to show debtor as BH Partnership, a California
Limited Partnership, each in proper form for filing with the
California Secretary of State;

Borrower's reimbursement to Lender of Lender's costs and expenses
incurred in connection with this Agreement and the transactions
contemplated hereby, including, without limitation, title insurance
costs, recording fees, attorneys' fees, appraisal, engineers' and
inspection fees and documentation costs and charges, whether such
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services are furnished by Lender's employees or agents or
independent contractors;

f. The representations and warranties contained in this Agreement are
true and correct as of the date on which the other conditions
precedent defined above are satisfied;

g. Receipt and approval by Lender of consents regarding this Agreement,
the restatement and amendment of Braemar General and Bahia General
as California limited partnerships and the transfer of partnership
interests among the General Partners, from the Guarantors and all.
landlords under the leases encumbered by the Original Deeds of
Trust, the Bahia Deed of Trust and the Shopping Center Deed of
Trust.

h. Receipt and approval by Lender of Borrower's executed partnership
agreement and certificate of limited partnership (filed with the
California Secretary of State) and BH's executed partnership
agreement and filed certificate of limited partnership (filed with
the California Secretary of State) and any other documentation

.concerning the Partnership Restatements and Partnership Interest
Transfers reasonably requested by Lender.

The agreements, documents and instruments described in this Section 2 shall be
sometimes collectively referred to as the "Restatement Documents."

3. Effective Date.
date all of the conditions
satisfaction.

The effective date of this Agreement shall be the
precedent defined above have been met to Lender's

4. Reaffirmation and Assumption.

a. Borrower and Evans and Evans Trust, in their capacity as general
partners of Borrower hereby reaffirm (and to any extent necessary
due to the Braemar Partnership Restatement hereby assume) and agree
to pay when due all sums now due and owing or which hereafter become
due and owing under the Loan Documents and shall hereafter
faithfully perform all of Braemar General's obligations under and be
bound by all of the provisions of the Loan Documents. Borrower
shall be bound by all the provisions of the Loan Documents as if
Borrower were an original signatory thereto and the execution of
this Agreement by Borrower shall be deemed its execution of the Loan
Documents. Grace Evans Cherashore, William L. Evans and Anne Evans
Quinn (collectively, "New General Partners"), in their capacity as
general partners of Borrower, hereby assume and agree to pay when
due all sums now due and owing or which hereafter become due and
owing under the Loan Documents and shall hereafter faithfully
perform all of Braemar General's obligations under and be bound by
all the provisions of the Loan Documents as if the New General
Partners were original signatories thereto and the execution of this
Agreement by the New General Partners shall be deemed their
execution of the Loan Documents.
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b. BH, and Evans and Evans Trust. in their capacity as General Partners

of BH. hereby reaffirm (and to any extent necessary due to the Bahia
Partnership Restatement hereby assume) and agree to pay when-due all
sums now due and owing or which hereafter become due and owing under
the Bahia Guaranty, Bahia Deed of Trust.- that certain Hazardous
Materials Indemnity dated July 12. 1993 executed by BH ("Bahia
Indemnity") and shall hereafter faithfully perform all of Bahia
General's obligations under and be bound by all the provisions of
the Bahia Guaranty, the Bahia Deed of Trust and the Bahia Indemnity.
BH shall be bound by all the provisions of the Bahia Guaranty. the
Bahia Deed of Trust and the Bahia Indemnity as if BH were an
original signatory thereto and the execution of this Agreement by BH
shall be deemed its execution of the Bahia Guaranty. the Bahia Deed
of Trust and the Bahia Indemnity. New General Partners. in their
capacity as general partners of BHA. hereby assume and agree to pay
when due all sums now due and owing or which hereafter may become
due and owing under the Bahia Guaranty. the Bahia Deed of Trust and
the Bahia Indemnity and shall hereafter faithfully perform all of
Bahia General's obligations under and be bound by all the provisions
of the Bahia Guaranty, the Bahia Deed of Trust and the Bahia
Indemnity as if the New General Partners were original signatories
thereto and the -executLon of this Agreement by the New General
Partners shall be deemed their execution of the Bahia Guaranty. the
Bahia Deed of Trust and the Bahia Indemnity.

c. The Restatement Documents shall be deemed included in the term "Loan
Documents" as used in the Loan Documents.

5. No Release of Borrower. Borrower. BH and the General Partners
acknowledge that Braemar General is not released from any liabilities or
obligations to Lender under the Loan DoCUients and that Borrower's and Braemar
General's liabilities and obligations under the Loan Documents shall be joint
and several. BH. Borrower and the General Partners acknowledge that Bahia
General is not released from any liabilities or obligations to Lender under the
Bahia Guaranty. the Bahia Deed of Trust and the Bahia Indemnity and that BH's
and Bahia General's liabilities and obligations under the Bahia Guaranty. Bahia
Deed of Trust and the Bahia Indemnity shall be joint and several. Except as
otherwise provided in a writing signed by Lender. Borrower, BH and the General
Partners acknowledge that: (i) Lender has not waived any right of Lender or
obligation of Borrower, BH or the General Partners under the Loan Documents;
(ii) Lender has not agreed to any modification or extension of any provision of
any Loan Document; (iii) Borrower's, BH's and the General Partners' obligations
under the Loan Documents shall not be discharged or reduced by any extension.
amendment, renewal or modification of any Loan Document which may hereafter be
agreed upon between Borrower and Lender. including, without limitation.
modifications. extensions or renewals of repayment dates. release of security,
changes in interest rate or advances of additional funds by Lender pursuant to
the terms of the Loan Documents.

6. No Consents Necessary. Except for the consents described in
Section 1 above. Borrower, BH and the General Partners each hereby represent and
warrant to Lender, each to the best of its respective knowledge, that: (i) no
Default. breach or failure of condition has occurred. or would exist with notice
or the lapse of time or both.under any of the Loan Documents (as modified by
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this Agreement), and that all representations and warranties herein and in the
other Loan Documents are true and correct as of the date hereof; and (ii) no
consent to this Agreement, the Partnership Restatements or the Partnership
Interest Transfers, is required under'any agreement to which Borrower, BH or any
of the General Partners is a party, including, without limitation, under any
lease, construction agreement, operating agreement, deed of trust, mortgage or
security instrument (other than the Loan Documents).

7. Vaiver of Acceleration.

a. Lender hereby agrees that it shall not exercise its right to cause
all sums secured by the Deed of Trust to become immediately due and
payable because of the Partnership Restatements or the Partnership
Interest Transfers; provided, however, Lender reserves its right
under the terms of the Original Deeds of Trust, the Bahia Deed of
Trust and the Shopping Center Deed of Trust to accelerate all
principal and interest in the event of any subsequent sale,
transfer, encumbrance or other conveyance of any portion of the
Property.

b. Borrower, BH and the General Partners agree and acknowledge that
(A) eitherthan the specific Partnership Restatements and Partnership
Interest Transfers which shall occur contemporaneously with the
execution of this Agreement and certain transfers permitted pursuant
to the Original Deeds of Trust, the Shopping Center Deed of Trust
and the Bahia Deed of Trust, Lender has not approved of, or
consented to, any transfers in the Property, the Borrower, BH. the
Shopping Center Owners or the Catamaran Fee Owners or otherwise.
including without limitation, transfers described or permitted under
(i) that certain Third Amended and Restated Limited Partnership
Agreement and Agreement to Form Braemar Partnership. a California
Limited Partnership. (ii) that certain Amended and Restated Limited
Partnership Agreement and Agreement to Form BH Partnership. a
California Limited Partnership. (iii) any agreements of purchase and
sale of partnership interests of Borrower or BH, (iv) any option
agreements for purchase and sale of partnership interests in
Borrower or BH or (iv) that certain Cotenancy Agreement dated as of
January 1. 1993 between Bahia Hotel Associates and Webster Hotel
Building. a California general partnership. (B) the terms of any
such agreements do not affect, modify or limit the provisions of the
Loan Documents and (C) Lender has not approved of. or consented to,
any financing transaction described in any such agreements.

8. Knowledge of Loan Documents. Borrower. BH and the General Partners
warrant that they have personal knowledge of all terms and conditions of the
Loan Documents, and further agrees that Lender has no obligation or duty to
provide any information to them regarding the terms and conditions of the Loan
Documents. Borrower, BH and the General Partners further understand and
acknowledge that, except as expressly provided in a writing executed by Lender.
Lender has not waived any right of Lender or obligation under the Loan Documents
and Lender has not agreed to any modification of any provision of any Loan
Document or to any extension of the Loan.
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9. Control of Borrower and BH. Borrower and the General Partners

warrant and represent to Lender that. upon the Braemar Partnership Restatement
and the Braemar Partnership Interest Transfers. Anne L. Evans. Grace E.
Cherashore and Yilliam L. Evans shall collectively hold and maintain control of
Borrower and the Catamaran Property, due to their collective partnership
interests in Borrower. BH and the General Partners warrant and represent to
Lender that. upon the Bahia Partnership Restatement and the Bahia Partnership
Interest Transfers. Anne L. Evans. Grace E. Cherashore. Yilliam L. Evans shall
collectively hold and maintain control of BH and the Bahia Property due to their
collective partnership interests in BH.

10. Multiple Parties. The liability of Borrower. Braemar General. BH.
Bahia General, the Shopping Center Owners and the General Partners shall be
Jo~t and several. subject to the terms of Section 3.11 of the Bahia Guaranty
and Section 3.11 of the Shopping Center Guaranty.

11. Confirmation of Security Interest. Nothing contained herein shall
affect or be construed to affect any lien. charge or encumbrance created by any
Loan Document or the priority of any such lien. charge or encumbrance over any
other liens, charges or encumbrances. All restatements. amendments, assignments
and transfers described herein are subject to any security interest(s) held by
Lender.

12. Confirmation of Guaranty.
terminate or revoke any guaranties of
General or Borrower to Lender and all
force and effect.

Nothing contained herein is intended to
liabilities and obligations of Braemar
such guaranties shall continue in full

13. Integration; Interpretation. The Loan Documents. including this
Agreement. contain or expressly incorporate by reference the entire agreement of
the parties with respect to the matters contemplated herein and supersede all
prior negotiations and shall not be modified except by written instrument
executed by all parties.

14. Successors and Assigns. Subject to all prohibitions against
transfer contained in any Loan Documents. this Agreement is binding upon and
shall inure to the benefit of the heirs. successors and assigns of the parties.

15. Attorneys' Fees; Enforcement. If any attorney is engaged by Lender
to enforce or defend any provision of this Agreement. or as a consequence of any
default under this Agreement, with or without the filing of any legal action or
proceeding. Borrower shall pay to Lender. immediately upon demand. all
attorneys I fees and all costs incurred by Lender in connection therewith.
together with interest thereon from the date of such demand until paid at the
highest rate of interest applicable to any portion of the principal balance of
the Loans as specified in the Loan Documents.

16. Miscellaneous. This Agreement shall be governed by and interpreted
in accordance with the laws of the State of California. except to the extent
preempted by Federal law. Any term of this Agreement which is determined by a
court of competent jurisdiction to be invalid, illegal or unenforceable shall be
deemed severed here from and the remaining parts shall remain in full force as
though the invalid. illegal or unenforceable portion had not been a part hereof.
The headings used in this Agreement are for convenience only and shall be
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• •
disregarded in interpreting the substantive provisions of this Agreement. Time
is of the essence.

IN WITNESS THEREOF, Borrower, BH, General Partners and Lender hereby
execute this Agreement as of the date first set forth above.

"Lender" "Borrower"

Its:

BRAEMAR PARTNERSHIP,
a California Limited Partnership

By: QA#~.<lc_ <

Anne L. Evans,
General Partner

WELLS FARGO BANK,
NATIONAL ASSOCIATION

By:

By:

..

By: l:P::.JAJ4C~~',JJJ!.~::::::::::::"'_----
William L. Evans
General Partner

By:
Anne Evans Quinn
General Partner

20497404 2/11/94
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•
"BH"

BH PARTNERSHIP.
a California Limited Partnership

By: ,<

Anne L. Evans.
General Partner

By:

By:
William L. Evans
General Partner

By:
Anne Evans Quinn
General Partner
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•
"General Partners"

By: <I' dANNE L. EVANS

By: Q4'~~ANNE LEDFORD:i~ as Trustee
under Declaration of Trust dated
July 27, 1983 (Trust No. 1983-1)
Trust C

By: ---ilMJ1~~
ANNE EVANS QUINN
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• •
GUARANTOR'S CONSENT

The undersigned ("Guarantor") consents to the foregoing Agreement and the
transactions contemplated thereby and reaffirms its obligations under the
Evans 0611 Guaranties (collectively. the "Guaranties") and reaffirms its waiver
of each and everyone of the defenses to such obligations as set forth in the
Guaranties. Guarantor further reaffirms that its obligations under the
Guaranties are separate and distinct from Braemar General's and Borrower's
obligations under this Agreement and the other Loan Documents.

Terms not otherwise defined in this Consent shall have the same meaning
given to such terms in the foregoing Agreement.

Dated: February 1. 1994 "Guarantor"

20497404 2/11/94
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GUARANTOR'S CONSENT

The undersigned ("Guarantor") consents to the foregoing Agreement and the
transactions contemplated thereby and reaffirms its obligations under the Evans
Trust 0611 Guaranties (collectively: the "Guaranties"), and reaffirms its waiver
of each and everyone of the defenses to such obligations as set forth in the
Guaranties. Guarantor further reaffirms that its obligations under the
Guaranties are separate and distinct from Braemar General's and Borrower's
obligations under this Agreement and the other Loan Documents.

Terms' not otherwise defined in this Consent shall have the same meaning
given to such terms in the foregoing Agreement.

Dated: February 1, 1994 "Guarantor"

~<~'"='~ANNE LEDFORD EV S,Trustee under
Declaration of Trust dated July 27,
1983 (Trust No. 1983-1) Trust C

20497404 2/11/94
Page 14 of 24 Pages



•
GUARANTOR'S CONSENT

Each of the undersigned (collectively. "Guarantor") consents to the
foregoing Agreement and the transactions contemplated thereby and reaffirms its
obligations under the Shopping Center Guaranty (the "Guaranty"), and reaffirms
its waiver of each and everyone of the defenses to such obligations as set
forth in the Guaranty. Guarantor further reaffirms that its obligations under
the Guaranty are separate and distinct from Borrower's and Braemar General's
obligations under this Agreement and the other Loan Documents.

Terms not otherwise defined in this Consent shall have the same meaning
given to such terms in the foregoing Agreement.

Dated: February 1, 1994 "Guarantor"

GZLRJ1~ <hs/
ANNE L. EVANS

a.4.~=~ANNE LEDFORD ~~ Trustee under
Declaration of Trust dated July 27,
1983 (Trust No. 1983-1) Trust C

WEBSTER HOTEL BUILDING,
a California general partnership

By. a..4~<'-d./~Anne Ledford ~~~uccessor
trustee of the William D. Evans
share of the trust created by
Decree of Distribution in the
Estate of William Henry Evans
General Partner

By. r2'. a' ~rd~Anne Ledford E;;a:a successor
trustee of the William D. Evans
share of the trust created by
Decree of Distribution in the
Estate of Geraldine M. Evans
General Partner
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• •
GUARANTOR'S CONSENT

Each of the undersigned (collectively. "Guarantor') consents to .t.he
foregoing Agreement and the transactions contemplated thereby and reaffirms its
obligations under the 27190 Guaranty (the "Guaranty"), and reaffirms its waiver
of each and everyone of the defenses to such obligations as set forth in the
Guaranty. Guarantor further reaffirms that its obligations under the Guaranty
are separate and distinct from Borrower's and Braemar General's obligations
under this Agreement and the other Loan Documents.

Terms not otherwise defined in this Consent shall have the same meaning
given to such terms in the foregoing Agreement.

Dated: February 1. 1994 "Guarantor"

(2AL)~ &Q./

ANNE L. EVANS

a<v~~ANNE LEDFORD ms: Tn;~ee under
Declaration of Trust dated July 27,
1983 (Trust No. 1983-1) Trust C

20497404 2/11/94
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GUARANTOR'S CONSENT

Each of the undersigned (collectively, "Guarantor") consents to the
foregoing Agreement and the transactions contemplated thereby and reaffirms its
obligations under the Bahia Guaranty (the "Guaranty"), and reaffirms its waiver
of each and everyone of the defenses to such obligations as set forth in the
Guaranty. Guarantor further reaffirms that its obligations under the Guaranty
are separate and distinct from Borrower's and Braemar General's obligations
under this Agreement and the other Loan Documents.

Terms not otherwise defined in this Consent shall have the same meaning
given to such terms in the foregoing Agreement.

Dated: February 1, 1994 "Guarantor'

BH PARTNERSHIP,
a California Limited Partnership

By:U~L4~G3
Anne L. Evans, .
General Partner

By:fla.4cL \..,?}~~~
Anne Ledford E~~T~ustee
under Declaration of Trust dated
July 27, 1983 (Trust No. 1983-1)
Trust C,
General Partner

BY:/LY~
~~CherashoreGen;p!:rtn"

By:(JlL~_..c=_
William L. Evans
General Partner

BY:&~X~Anne Evans Quinn
General Partner

(Signatures continued)
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WEBSTER HOTEL BUILDING.
a California general partnership

By:
Anne Ledford Ev ns. s successor
trustee of the Villiam D. Evans
share of the trust created by

"Decree of Distribution in the
Estate of Villiam Henry Evans.
General Partner

By: l.::::::b:::::~~.L.~=¥~~~~:.e:lC-~~:::L.~Anne Ledford E ans as successor
trustee of the Villiam D. Evans
share of the trust created by
Decree of Distribution in the
Estate of Geraldine M. Evans.
General Partner
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• •
HAZARDOUS INDEHNITOR' S CONSENT

The undersigned ("Indemnitor") consents to the foregoing Agreement and the
transactions contemplated thereby and reaffirms its obligations under the
Hazardous Materials Indemnity Agreement (Unsecured)· ("Indemnity") dated July 12,
1993, and its waivers, as set forth in the Indemnity, of each and everyone of
the possible defenses to such obligations. Indemnitor further reaffirms that
its obligations under the Indemnity are separate and distinct from Braemar
General's and Borrower's obligations, and are separately enforceable as provided
by California Code of Civil Procedure Sections 726.5 and 736.

Terms not otherwise defined in this Consent shall have the same meaning
given to such terms in the foregoing Agreement.

AGREED:

Dated: February 1, 1994 "Indemnitor"

~~4./ANNE L. EVANS

~~::'.~
Declaration of Trust dated July 27,
1983 (Trust No. 1983-1) Trust C

WEBSTER HOTEL BUILDING,
a California general partnership

By:C1A~~
Anne Ledford Ens, s successor
trustee of the William D. Evans
share of the trust created by
Decree of Distribution in the
Estate of William Henry Evans,
General Partner

By,r24'~1&~cAnne Ledford~m:;s~; ~ssor
trustee of the William D. Evans
share of the trust created by
Decree of Distribution in the
Estate of Geraldine M. Evans.
General Partner

20497404 2/11/94
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HAZARDOUS INDEMNITOR'S CONSENT

The undersigned ("Indemnitor") consents to the foregoing Agreement and the
transactions contemplated thereby and reaffirms its obligations under the
Hazardous Materials Indemnity Agreement (Unsecured) ("Indemnity") dated July 12.
1993. and its waivers. as set forth in the Indemnity, of each and every one of
the possible defenses to such obligations. Indemnitor further reaffirms that
its obligations under the Indemnity are separate and distinct from Braemar
General's and Borrower's obligations, and are separately enforceable as provided
by California Code of Civil Procedure "Sections 726.5 and 736.

Terms not otherwise defined in this Consent shall have the same meaning
given to such terms in the foregoing Agreement.

AGREED:

Dated: February 1. 1994 "Indemnitor"

BH PARTNERSHIP.
a California Limited Partnership

By:a<1~~
Anne L. Evans
General Partner

By.aA~~fHi?~Anne Ledf~;;n • as T ustee
under Declaration of Trust dated
July 27, 1983 (Trust No. 1983-1)
Trust C
General Partner

By:W!c........::.--=-J.}lll~====::::.::...-_--
Ihlliam
General Partner

By: [b~W~
Anne Evans Quinn
General Partner

20497404 2/11/94
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WEBSTER HOTEL BUILDING,
a California general partnership

BY:Ch <$ t~~atL~Anne Ledfor~n~s~uccessor
trustee of the william D. Evans
share of the trust created by
Decree of Distribution in the
Estate of Villiam Henry Evans
General Partner

By :~~:;t....:L&.g,..,¥=....,;;2l~ol2::::u:z.f.b,-t::..a:.L...:l'-<z....
Anne Ledford va , as s ccessor
trustee of the W~lliam D. Evans
share of the trust created by
Decree of Distribution in the
Estate of Geraldine M. Evans
General Partner
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NONBORROVER TRUSTOR'S CONSENT

The undersigned ("Nonborrower Trustor") consents to the foregoing
Agreement and the transactions contemplated thereby and reaffirms its obliga-
tions under the Catamaran Phase II Fee Deed of Trust ("Deed of Trust"). The
undersigned further reaffirms its waivers, 'as set forth in the Deed of Trust, of
each and every on of the possible defenses to such obligations.

20497404 2/11/94
Page 22 of 24 Pages



•
Terms not otherwise defined in this Consent shall have the same meaning

given to such terms in the foregoing Agreement.

AGREED:

Dated: February I, 1994 "Indemnitor"

~c:£~_ANNELEDFORDANs as Trustee under
Declaration of Trust, dated July 27,
1983 (Trust No. 1983-1) - Trust C

C2Aeyf6caa r <
ANNE L. EVANS; as Co-Trustee of The
Anne Ledford Evans Trust, under The
Trust created by the Will of Herma
Lucille Ledford, dated February 27,
1970, as established by that certain
Order dated April 12, 1974, and filed
with the Clerk of the Superior Court
of the State of California for the
County of San Diego (Case No. 94632),
as amended by that certain Order
dated December 29, 1988 and filed
with the Clerk of the Superior Court
of the State of California fo the
County of San Diego (Case • 94632)

.:r:fJ::::l.e!a~. ., Co-Tm' .. of
The Anne Ledford Evans Trust, under
the Trust created by the Will of
Herma Lucille Ledford, dated
February 27, 1970, as established by
that certain Order dated April 12,
1974, and filed with the Clerk of the
Superior Court of the State of
California for the County of
San Diego (Case No. 94632), as
amended by that certain Order dated
December 29. 1988 and filed with the
Clerk of the Superior Court of the
State of California for the County of
San Diego (Case No. 94632)
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AGREEMENT AND ACKNOWLEDGMENT

Each of"the undersigned (collectively "Shoppin"gCenter Owners") consent to
the foregoing Agreement and the transactions contemplated thereby and
acknowledge, notwithstanding any statement to the contrary in that certain
letter dated November 5, 1993 from Robert Gleason to the Lender or any agreement
which may exist among the Shopping Center Owners or otherwise, all obligations
of the Shopping Center Owners to Lender, including without limitation under the
Shopping Center Guaranty, the Shopping Center Deed of Trust, that certain
Hazardous Materials Indemnity (Unsecured) dated July 12, 1993 and any other
obligations secured by the Shopping Center Property, are the joint and several
obligations of the Shopping Center Owners.

Terms not otherwise defined in this Agreement and Acknowledgment shall
have the same meaning given to such terms in the foregoing Agreement.

AGREED:

Dated: February 1, 1994

f2-.<~C<:>-d~ANNE LEDFORDEANS as Trustee under
Declaration of Trust dated July 27, 1983
(Trust No. 1983-1) Trust C

WEBSTER HOTEL BUILDING,
a California general partnership

By: ~e~-n~;;Ledfor~: as successor
trustee of the William D. Evans share
of the trust created by Decree of
Distribution in the Estate of William
Henry Evans
General Partner

Anne Ledford
trustee of the
of the trust
Distribution in
Geraldine M. Evans
General Partner

as successor
D. Evans share

of
Estate of

By:

20497404 2;11/94
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Recording Requested by and
When Recorded Mail to:

WELLS FARGO BANK, NATIONAL ASSOCIATION
Real Estate Group, AU 12753
333 South Grand Avenue
Los Angeles, California 90071
Attn: Karen Whitehead
Loan g 0611

27190

REAFFIRMATION AGREEMENT

(Short Form)

Wells Fargo Bank, national association ("Lender"), Braemar Partnership, a
California Limited Partnership (formerly organized as a general partnership and
restated as, and converted to, a limited partnership pursuant to the terms of
that certain Third Amended and Restated Limited Partnership Agreement and
Agreement to Form Braemar Partnership, a California Limited Partnership, to
conduct and continue its business as a limited partnership) ("Borrower") and
BH Partnership, a California Limited Partnership (formerly known as Bahia Hotel
Associates, a California general partnership and formerly organized as a general
partnership and restated as, and converted to, a limited partnership pursuant to
the terms of that certain Amended and Restated Limited Partnership Agreement and
Agreement to Form BH Partnership, a California Limited Partnership, to conduct
and continue its business as a limited partnership) ("BH").

Borrower agrees that, pursuant to that certain Reaffirmation Agreement of
even date herewith among Lender, Borrower, BH and certain parties defined therein
as General Partners (the "Reaffirmation Agreement"), all obligations secured by
the following deeds of trust have been reaffirmed and assumed by Borrower upon
the terms and conditions set forth in the Reaffirmation Agreement:

(a) A Deed of Trust dated December 8, 1986 and recorded December 19,
1986, as Instrument No. 86-597564 in the official records of San
Diego County, California ("Official Records") as amended by that
certain Modification Agreement dated April 3, 1987 and recorded
August 17, 1987 as Instrument No. 87-462832 in the Official Records
that certain Modification Agreement and Fixture Filing dated
April 25, 1991 and recorded June 21, 1991 as Instrument No. 1991-
0299657 in the Official Records and that certain Modification
Agreement (Short Form) dated July 12. 1993 and recorded July 20,
1993 as Instrument No. 1993-0462651 in the Official Records;

(b) A Deed of Trust dated as of April 25. 1991 and recorded on June 21,
1991 as Instrument No. 91-0299658 in the Official Records, as
amended by that certain Modification Agreement (Short Form) dated
July 12. 1993 and recorded July 20, 1993 as Instrument No. 1993-
0462653 in the Official Records; and
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• •
(c) A Deed of Trust dated November 10; 1993 and recorded December 15,

1993 as Instrument No. 1993-0847496 in the Official Records.

BH hereby agrees that, pursuant to the Reaffirmation Agreement, all
obligations secured by the following Deed of Trust have been reaffirmed and
assumed by BH upon the terms and conditions set forth in the Reaffirmation
Agreement:

(a) That certain Deed of Trust dated July 12, 1993 and recorded July 20,
1993 as Instrument No. 1993-0462649 in the Official Records and
rerecorded on September 10, 1993 as Instrument No. 1993-0598333 in
the Official Records.

The Reaffirmation Agreement is by this reference incorporated herein and
made a part hereof.

IN WITNESS WHEREOF, the Lender, Borrower and BH have executed this
Reaffirmation Agreement (Short Form) as of the day set forth below.

Dated: February 1, 1994

"Lender" "Borrower"

WELLS FARGO BANK,
NATIONAL ASSOCIATION

BRAEMAR PARTNERSHIP,
a California Limited Partnership

Its:
BY,t2<B<g!L A

Anne L. Evan,
General Partner

By:

BY'&L. .~~4,,~~Anne Ledfor1illI1; as Tru;~e
under Declaration of Trust dated
July 27, 1983 (Trust No. 1983-1)
Trust C, General Partner

By:

By:
William L. Evans'
General Partner

By: fl.u-z-E~.\-/v- ()(~
Ann'iiEvans Quinn
General Partner

20497388 2/11/94
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• •
"BH"

BH PARTNERSHIP,

a California Limited Partnership

By: ~ 4 ( ¢fet:~
Anne L. Evans.
General Partner

q1

By: r;:L e I~ ~L~
Anne Ledfor~rn;stee
under Declaration of Trust dated
July 27. 1983 (Trust No. 1983-1)

By,T4~

By,1ftr....,_h_o-r-e----

IHlliam L. Evans
General Partner

a fl f:-
:4A,~~By:

(All Signatures Must Be Acknowledged)
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• •
STATE OF CAJ;0RNIA- .. r;,
COUNTY OF,I<LtL~/lJi

7... •~)f/L'Lt'-~/1;J--? "tJ<!,- b. f o r e me ,

JeW, lflt,J 4..[2 .. a Notary Public in and for the State of California.
ijpersonally appeared .X·:. Q,,~:.-.:;J--/

ss.

•personally known

to me (or proved to me on the basis of satisfactory evidence) to be the person

whose name is subscribed to the within instrument, and acknowledged to me that

he or she executed the same in his or her authorized capacity and that. by his

or her signature on the instrument. the person or the entity upon behalf of which

he or she acted. executed the instrument.

VITNESS my hand and official seal.

in and for said ate

(Notarial Seal)
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• •
STATE OF CALIBORNIA .
COUNTY OF /JL-t"\_1J L7;'

'. .~:. io';;h .tV·YJ-:Jczr;)1. 1(& before me.;y '.'r£ . CLJ'iUJ:. .' Noca71~'t;,. io iid ~ 'he St.at e of Colifo=ia,
personally appeared - r<...-~:::;'I: , Zf1:1 t1' Y1~, personally known

tto me (or proved to me on the basis of satisfactory evidence) to'be the person

ss.

whose name is subscribed to the within instrument, and acknowledged to me that

he or she executed the same in his or her authorized capacity and that, by his

or her signature on the instrument. the person or the entity upon behalf of which

he or she acted, executed the instrument.

WITNESS my hand and official seal.

° ::rr:A.°HE:O:IX· . 'I
COMlol. I95403ll z

Nolaly Publk>Calilomia ~
SAN DIEGO COUNTY 1-

Myc:omm.expiresfEB 10,1996
• 0 • $ • • $ $ • $ •

Public in and for said tate

(Notarial Seal)
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• •
STATE OF CALIFORNIA. )/ U', ) ss.
COUNTY OF I tr:i-.fL J :L1/ )

. . o';j'~fJU>-.4.- ).3 19& before me,

~::UJLa(,)1kJ;Jja N'G'Y Public lU/f" foe 'b. st ar.eof Califoml.,

(JersOnallyappeared ~L.- [-l-r-r-4/ (X.I"- ~t~ersOnallY known
Ito me (or proved to' e on the basis of satisfactory evidence) to be the person

whose name is subscribed to the within instrument, and acknowledged to me that

he or she executed the same in his or her authorized capacity and that, by his

or her signature on the instrument, the person or the entity upon behalf of which

he or she acted '. executed the instrument.

VITNESS my hand and official seal.

t@.~". :0;,;;,:,:,,:: ' 'f
:( <, COW 19541139 z
~ ,.~. Nolllry PubUo-CaIlIllmia ~
Ji . SAN DIEGO COUNTY -
11 "". Myeomm.expiresFEB 10.19961pee • Gee c.. • • • e

aU.
in

(Notarial Seal)
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STATE OF CALIFORNIA .

COUNTY OF /~'L [>=~i
i -)

. . ~~d, tlL-l4..?~ :9-J. ,;ret . 'f)Jctt-{ rJ,· '.(', ..' ,aNotary pUbliG~n and for the State of California.

personally appeared !,U {...U~I1·f./ IX. i t<-~-'1~' . personally known

S5.

before me.

to me (or proved to me on the basis of satisfactory evidence) to be the person

whose name is subscribed to the within instrument, and acknowledged to me that

he or she executed the same in his or her authorized capacity and that. by his

or her signature on the instrument, the person or the entity upon behalf of which

he or she acted, executed the instrument.

\1ITNESS my hand and official seal.

••••••••
JUDITH A. HENDRIX

COMM. 1954939

(Notarial Seal)
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STATE OF CALLFORNIA .

COUNTYOF. J/YL [)~Ll
/\ _ . . odtrj!' Lt.L,OLlf .'-'3. 190f
\\JL '/) '1/If (~U. "l-J'~Lf a NOCry Public in ~ f0t:the State of California,
, personally appeared (L:..-t\-L- ~li,---~ C,/ Ll.i...'1f---1L- , personally known

ss.

before me,

to me (or proved to me on the basis of satisfactory evidence) to be the person

whose name is subscribed to the within instrument, and acknowledged to me that

he or she executed the same in his or her authorized capacity and that, by his

or her signature on the instrument, the person or the entity upon behalf of which

he or she acted. executed the instrument.

VITNESS my hand and official seal.

JO · · • . • • · • · • 0 0 Of
@'_'JlJDITHA'HENDRIX

- COMM. I954ll39 z:! -.' . NollUy Public>CaIitomia zz . >
. . SAN DIEGO COUNTY -J. ~. 0~i7':9:7:~=J
(Notarial Seal)
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ss.

before me.

to me (or proved to me on the basis of satisfactory evidence) to be the person

whose name is subscribed to the within instrument. and acknowledged to me that

he or she executed the same in his or her authorized capacity and that. by his

or her signature on the instrument. the person or the entity upon behalf of which

he or she acted. executed the instrument.

VITNESS my hand and official seal.

(Notarial Seal)
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• •
STATE OF CALIFORNIA .

COUNTY OF dL IL..[~LL...s.. £-';)

/ ()
. odl~iLrL-~{i- J.-J

i l ..D
I -L _ 1 t-lLlc L I../- a Notary Public in and. fJ-ljthe State of California,

/.,"1 .!..J 7 c.'.
personally appeared LL...7'\--1"..J.-- :/\ . . L.. C-t'--t0<.-4---', personally known

ss.

before me,

to me (or proved to me on the basis of evidence) to be the person

whose name is subscribed to the within instrument, and acknowledged to me that

he or she executed the same in his or her authorized capacity and that, by his

or her signature on the instrument, the person or the entity upon behalf of which

he or she acted, executed the instrument.

YITNESS my hand and official seal.

Ii':..:n::,,:.:: ' 'f
- : COMM. t954939 z
~ .-.' No- PubItc>Califami zz - -, »-J SAN DIEGO COUNTY -

, My comm. expires FEB 10.1996 r
• • • • • 0 0 $ • • • • c~

J-<-de:t. L~_~. lu-~
o ary Public in and for said Stat~

(Notarial Seal)
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• •
STATE OF CALIFORNIA 0

COUNTY OF it 1'- Dl-"1"
, · oJ4\ '.t. ).7, ,{d,

,-L.-cL () .11£/1 it,.' ·•NO'"U'Ublie in and for 'b. S"" of C.lifo=1 a,

personally appeared {I;j-l-/....-LL.. ~;A~ {!ILt 4.tLJ4'~erSOnallY known

to me (or proved to me on the basis of satisfactory evidence) to be the person

ss.

before me,

whose name is subscribed to the within instrument, and acknowledged to me that

he or she executed the same in his or her authorized capacity and that, by his

or her signature on the instrument, the person or the entity upon behalf of which

he or she acted, executed the instrument.

WITNESS my handcand official seal.

t. · · 0 • 0 • 0

0
0 0 • 0 0 Of

@"_"'JI,/DmU'HENDRIX
;( • ~ COMM. 1954939 z
z . -'" Noa.y PubIIo>CaUIamIa ~
zoo 0 SAN DIEGO COUNTY -J. ; .. ;7:.e;:F:B$10~~J for said Stat

(Notarial Seal)
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STATE OF CALIFORNIA
COUNTY OF i&-tL f)L~ )/. 1

';;/iAtLU- ~.~"1 ,
C ?'.

__+L~~~~~-L~~~~(~·~·w4uaNotary Public in and for
/ . {. . • If C

rsonallyappeared Lt.' Ii /;ll<l'IL/ ·Zl C-IJ....&al./rV

ss.

l(]5: before me.

the State of California.

• personally known

to me (or proved to me on the basis of satisfactory evidence) to be the person

whose name is subscribed to the within instrument. and acknowledged to me that

he or she executed the same in his or her authorized capacity and that. by his

or her signature on the instrument, the person or the entity upon behalf of which

he or she acted, executed the instrument.

WITNESS my hand and official seal.

·Z~(}.l
ry Public in and for

(Notarial Seal)
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I
l ersona 11y appeared _.=:....;'---.;:...=...:..===__----=

ss.

before me,

in a~ for ~he State of California,
(iy' fA_YLA.t../ • personally known

to me (or proved to me on the basis of satisfactory evidence) to be the person

whose name is subscribed to the within instrument, and acknowledged to me that

he or she executed the same in his or her authorized capacity and that, by his

or her signature on the instrument, the person or the entity upon behalf of which

he or she acted, executed the instrument.

WITNESS my hand and official seal.

(Notarial Seal)

20497388 :/11/94



STATE OF CALIFORNIA
COUNTY OF _

ss.

On 19 before me.
________________ , a Notary Public in and for the State of California.

personally appeared ,personally kIiown

to me (or proved to me on the basis of satisfactory evidence) to be the person

whose name is subscribed to the within instrument. and acknowledged to me that

he or she executed the same in his or her authorized capacity.and that. by his

or her signature on the instrument. the person or the entity upon behalf of which

he or she acted, executed the instrument.

VITNESS my hand and official seal.

Notary Public in and for said State

(Notarial Seal)

20497388 2/11{94
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AMENDED AND RESTATED

LIMITED PARTNERSHIP AGREEMENT
AND AGREEMENT TO FORM

BH PARTNERSHIP,
a California limited partnership

THIS AMENDED AND RESTATED LIMITED PARTNERSHIP AGREEMENT AND

AGREEMENT TO FORM BH PARTNERSHIP, a California limited partnership

("Agreement"), is made as of December 3, 1993, among ANNE L. EVANS,

individually ("Evans"), and ANNE LEDFORD EVANS, as Trustee under

Declaration of Trust, dated July 27, 1983 (Trust No.

1983-1) - TRUST C ("Trust C"), GRACE EVANS CHERASHORE ("Grace"),

WILLIAM L. EVANS ("William"), and ANNE EVANS QUINN ("Anne"), who

individually and collectively hereinafter are referred to as the

"General Partners," and Evans and MARGARET EVANS ("Margaret") who

individually and collectively hereinafter are referred to as the

"Limited Partners"). Any two or more of the General Partners and

the Limited Partners sometimes hereinafter are referred to as the

"Partners." The Partners agree as follows:

RECITALS

A. The General Partners are all of the partners of that

certain general partnership known as Bahia Hotel Associates (the

"General Partnership"). Evans has been the Managing General

Partner of the General Partnership.

B. The purpose of the General Partnership has been (1) to

acquire, hold for investment, operate, manage, maintain and dispose

of (a) the Bahia Hotel and all business assets, whether real or

1
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personal property, associated therewith, and (b) such other

business assets, whether real or personal property, as the Managing

General Partner determines to be appropriate, and (2) to engage in

such other activities, whether or not incidental to the foregoing,

and to incur such expenses as the Managing General Partner

determines to be appropriate in connection therewith.

C. By this Agreement, the General Partners desire to form

a limited partnership under the laws of the state of California,

the name of which shall be BH Partnership, a California limited

partnership (the "Limited Partnership"), and which shall continue

the business previously conducted by the General Partnership.

D. The General Partners intend that their respective

percentage interests in the Limited Partnership shall be the same

as in the General Partnership, but that a portion of Evans' general

partnership interest in the Partnership be converted to a limited

partnership interest in the Partnership.

E. Pursuant to the provisions and conditions of that certain

Agreement for Purchase and Sale of Partnership Interest, Margaret

has agreed to purchase from Evans, and Evans has agreed to sell to

Margaret, a 9.8% limited partnership interest in the Limited

Partnership formed pursuant to the provisions of this Agreement.

F. By the execution of this Agreement, the Partners desire

to accomplish the following primary objectives:

2
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1. The conversion of the General Partnership into a

Limited Partnership in a manner which does not result in a taxable
event for federal income tax purposes pursuant to Revenue Ruling
84-52; and

2. The proper formation of a limited partnership for
purposes of California state law; and

3. The admission of Margaret as a Limited Partner of
the Partnership.

G. The intent and substance of this transaction is to
convert the General Partnership into a California limited
p~rtnership and to continue the existing business of the General
Partnership in the name of the Limited Partnership.

NOW, THEREFORE, in consideration of the foregoing and the
mutual promises, covenants and agreements set forth herein, the
General Partners intend to form, and upon filing of the Certificate
of Limited Partnership (Form LP-1) shall form a California limited
partnership pursuant to the provisions of Chapter 3, Title 2 of the
California Corporations Code, commonly called the California
Revised Limited Partnership Act, and the Partners intend to set
forth their respective rights and responsibilities as Partners of
the Partnership as follows:
1. DEFINITIONS.

The following terms, when used in this Agreement, shall have
the meanings set forth in this Section 1 and as set forth in the
prologue and recitals above.

-3-
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1.1 Act. The California Revised Limited Partnership Act as

set forth in the Corporations Code of the state of California,

commencing with Section 15,611, as amended from time to time (or

any corresponding provisions of succeeding law).

1.2 Adjustment Date. The date upon which a Non-Defaulting

Partner elects to adjust the Percentage Interest of a Defaulting

Partner pursuant to Section 5.4(b)(i).

1.3 Affiliate. With respect to any Partner, an Affiliate of

that Partner is: (i) any Person directly or indirectly controlling,

controlled by, or under common control with such Partner; (ii) any

Person owning or controlling twenty-five percent (25%) or more ofo

the outstanding voting interest of such Partner; (iii) any trustee,

officer, director or general partner of such Partner; or (iv) any

Person who is a member of the Immediate Family of that Partner.

When the Affiliate is a trustee, officer, director, partn~r or

member of the Immediate Family of a Partner, any entity for which

the Affiliate acts also shall be considered an Affiliate.

1.4 Affiliate Loan. A loan to the Partnership by any Partner

or by any Affiliate of a Partner, which loan shall bear interest

at a rate not to exceed the Interest Rate. An Affiliate Loan may

include such other commercially reasonable terms and conditions as

the Managing General Partner, in her sole and absolute discretion,

shall determine, but in no event shall the provisions and

conditions pursuant to which the Partnership obtains any Affiliate

Loan be less favorable to the Partnership than the provisions and
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conditions which reasonably could be expected to be included in a
similar transaction with an independent third party who is not an
Affiliate.

1.5 Asset Value. The value of the Partnership's assets
determined, for the purpose of calculating the Purchase Price for
a Partner's Partnership Interest, pursuant to Section 12.2(a).

1.6 Assignee. Any Person who succeeds to a Partner's
Partnership Interest but who has not been admitted as a Substituted
Partner of the Partnership pursuant to Section 9. An Assignee
shall be entitled to all cash or property distributions and all
allocations of Profit and Loss with respect to a Partnership,

Interest, but shall not be entitled to vote such Partnership
Interest and shall have no other rights of a Partner.

1.7 Bankruptcy. With respect to any Partner, a general
assignment for the benefit of such Partner's creditors, the
commencement of proceedings by such Partner, or acquiescence in
the commencement of proceedings against such Partner, under any
bankruptcy, insolvency, readjustment of debt, liquidation or
similar law or statute of the federal government or any state
government, or the adjudication of such Partner as bankrupt or
insolvent under any law or statute, or the application by such
Partner for any action or procedure which indicates its approval
of, consent to or acquiescence in the appointment of a trustee or
receiver with respect to such Partner's estate or assets, or any
portion thereof.

-5-
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1.8 Braemar. Braemar Partnership, a California limited

partnership, which is an Affiliate of the General Partners.

1.9 Book Value Per Percentage Interest. The quotient
determined by dividing: (a) the Partners' aggregate equity in the

.1

Partnership as set forth in the most recent financial statements

of the Partnership prepared by the Partnership's regular certified

public accountant pursuant to Section 7.1(e)i -bY (b) one hundred
(100) .

1.10 Capital Account. The account maintained for each Partner

reflecting its capital interest in the Partnership, which account

shall be established and maintained strictly in accordance with,

Section 1.1 of Exhibit "A" attached hereto.

1.11 Capital Events. The events described as such in the
definition of Net Capital Proceeds.

1.12 CCP. The California Code of Civil Procedure, or

successor statute.

1.13 Claim Date. The date which is forty-five (45) days after

written notice from any Partner to the others that a Dispute cannot

be resolved by non-binding mediation pursuant to Section 16.6(b).

1.14 Class A Voting Partners. Evans, Trust C, Grace, William

and Anne, collectively, or their Permitted Transferees.

1.15 Code. The Internal Revenue Code of 1986, as amended, or

corresponding provisions of succeeding federal tax or revenue laws.

-6-
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1.16 Collateral Interest. That portion of a Defaulting

Partner's Partnership Interest which serves as collateral for a

Default Loan, determined pursuant to Section 5.4(a)(ii).

1 .17 Contribution Default. A Partner I s failure to make a

required additional contribution to capital as described in Section

5.4.

1 .18 Control. With respect to a corporation or a partnership,

either (a) the ownership of at least a majority of the voting or

equity interests in such entity, or (b) the power to direct or

cause the direction of the management and policies of such entity,

whether through the ownership of voting securities, partnership,

interests, by contract or otherwise; with respect to a limited

partnership, ownership of any general partner interest therein; and

with respect to a Person other than a corporation or partnership,

the power to direct or cause the direction of the management and

policies of such Person, whether through the ownership of voting

interests by contract or otherwise (including, without limitation,

the power of a trustee to direct the affairs of a trust). The

definition of "Control" set forth herein shall extend to the terms

"Controlled by" and "under common Control with" and "Controlling

Interest" and all other derivatives thereof.

1.19 Court. The Superior Court of San Diego, California.

1.20 Default Loan. An advance described in Section 5.4(a)(i).

1.21 Defaulting Partner. A Partner who commi ts a Contribution

Default as described in Section 5.4.

-7-
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1.22 Dilution Percentage. The amount by which a Defaulting

Partner's Percentage Interest is subject to dilution pursuant to
Section 5.4(b)(i).

1.23 Disposition. A sale, exchange, condemnation or other
disposition of any real property or other trade or business or
capital asset of the Partnership or any interest therein.

1.24 Dispute. A dispute, controversy or claim described in
Section 16.6(a).

1.25 Exercise Notice. The written notice of a Partner's
election to purchase another Partner's Partnership Interest
pursuant to Section 11.A.

o

1.26 For Cause. The circumstances enumerated in Section 11.2
for which the Managing General Partner may be relieved of her
duties as the Managing General Partner.

1.27 General Partner or General Partners. The Managing
General Partner, the Class A Voting Partners and any other Person
hereafter admitted to the Partnership as a General Partner in
accordance with this Agreement, provided that any such Person has
not ceased to be a General Partner pursuant to the provisions of
this Agreement. The term "General Partner" or "General Partners,"
as the case may be, shall include the singular and plural as the
context of the provision requires.

1.28 Immediate Family. With respect to any individual:
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(a) His or her ancestors or lineal descendants; provided

that such ancestors or lineal descendants are ancestors or lineal

descendants of a Partner named herein;

(b) Any custodian for the foregoing;

(c) Any trust in which: (i) the entire corpus, or if

such trust includes a life estate interest, the entire residual or

remainder interest in such corpus, is held for beneficiaries all

of whom are individuals described in Section 1 .28 (a) and (or)
Section 1.28(b) above; and (ii) all of the trustee(s) of which are

either (A) individuals described in Section 1 .28 (a) and (or)

Section 1.28(b), or (a) spouse(s) of individuals described in.
Section 1.28(a) above; provided, however, that if (1) at any time,

the entire corpus, or if the trust includes a life estate interest,

any residual or remainder interest in such corpus, of such trust

is held for any beneficiary who is not an individual described in

Section 1.28(a) and(or) 1.28(b), or (2) throughout any period of

time that any trustee of such trust is not an individual described

in Section 1.28 (a), then the provisions of this Agreement relating

to Successors and Assigns who are not members of the Immediate

Family shall apply, but at such time as either (I) such trustee

resigns and is replaced by an individual described in Section

1.28(a), or (II) such trust is terminated and the entire corpus or

any residual or remainder interest in such corpus is distributed

to beneficiaries who are individuals described in Section

-9-
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1.28(a), the trust or such beneficiaries (as the case may be) may

become Substituted Partners pursuant to Section 9.

In each such case, there shall be included any individuals adopted

into the family. The Partners specifically acknowledge and agree

that an individual's spouse shall not be deemed to be included as

a member of an "Immediate Family."

1.29 Initiating Partners. Partner(s) who offer to purchase

or sell any Partnership Interests pursuant to Section 15.1.

1.30 Interest Rate. The greater of (a) ten percent (10%) per

annum, and (b) five percent (5%) per annum above the San Francisco

Federal Reserve Bank's rate for advances made to member banks under,

Sections 13 and 13a of the Federal Reserve Act prevailing on the

twenty-fifth (25th) day of the month prior to the date of any

Default Loan.

1.31 Lending Partner. A Partner making a Default Loan

pursuant to Paragraph 5.4(a)(i).

1.32 Limi ted Partner or Limited Partners. Evans, Margaret and

any Person hereafter admitted to the Partnership as a Limited

Partner in accordance with this Agreement. The term "Limi ted

Partner" or "Limited Partners," as the case may be, shall include

the singular and plural as the context of the provision requires

and shall include each Limited Partner unless otherwise specified.

1.33 Limited Partnership. The California limited partnership

formed by this Agreement.
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1.34 MACRS. The modified accelerated cost recovery system

described in Section 168 of the Code.
1.35 Managing General Partner. Evans, until she is relieved

of her duties as managing general partner pursuant to Section 11.2,
but only so long as she has any interest in the Partnership.

1.36 Negotiating Period. The time period for determining the
Asset Value pursuant to Section 12.2(b).

1.37 Net Capital Proceeds. The net proceeds from the
following events,-which are referred to herein as "Capital Events":

(a) Contributions or loans to the Partnership (other
than Affiliate Loans) in excess of Partnership requirements for.
which such contributions or·loans were made, after the payment of
(or the provision of reserves for) all costs and expenses incurred
by the Partnership in connection therewith (including any loan
origination fees, points, commissions and prepaid interest), and
after retention of such reserves as the Managing General Partner,
in her sole and absolute discretion, shall determine are necessary
or desirable for the conduct of the business of the Partnership;

(b) Excess proceeds from the financing or refinancing
of any Partnership indebtedness after the payment of (or the
provision of reserves for) all costs and expenses incurred by the
Partnership in connection with such financing or refinancing
(including loan origination fees, points, commissions and prepaid
interest), and after the retention of such reserves as the Managing
General Partner, in her sole and absolute discretion, shall

-11-
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determine are necessary or desirable for the conduct of the
business of the Partnership;

(c) Any Disposition of any real property or other trade
or business or capital asset of the Partnership or any interest
·therein (including any interest payments related thereto) after the
payment of (or the provision of reserves for) all costs and
expenses incurred by the Partnership in connection with such
Disposition and after the retention of such reserves as the
Managing General Partner, in her sole and absolute discretion,
shall determine are necessary or desirable for the conduct of the
business of the Partnership; and.

(d) Any damage to, destruction of or loss of title to
any real property (including improvements) or other trade or
business or capital asset of the Partnership to the extent that
the proceeds from any policy of insurance received by the
Partnership or other recovery by the Partnership exceed the actual
or estimated cost of repairing or replacing the assets so damaged
or destroyed (if the Managing General Partner, in her sole and
absolute discretion, elects to rebuild or replace the damaged
assets or portion thereof) after the payment of (or the provision
of reserves for) all costs and expenses incurred by the Partnership
in connection with the receipt of such insurance proceeds and after
the retention of such reserves as the Managing General Partner, in
her sole and absolute discretion, deems necessary or desirable for
the conduct of the business of the Partnership.

-12-
n:\2\2529\44630\trans\lpabahia.D56
December 1. 1993



• •
1.38 Net Distributable Cash. The amount of the gross cash

receipts ..from operations of any kind or description during a
calendar year by the Partnership (other than gross cash receipts
from Capital Events) ["Operating Cash Flow"], plus any reduction
of reserves previously established and minus the following:

(a) All costs of improving, managing, leasing,
operating, maintaining, making extraordinary repairs or
replacements (which are not capital improvements) and preserving
those trade, business or capital assets of the Partnership,
including, without limitation, staff and employee wages and
salaries, housekeeping and maintenance supplies, franchise fees,,

sales and marketing costs, reservation system charges, insurance
premiums, entertainment charges, lease payments and management
fees, to the extent paid out of Operating Cash Flow during such
calendar year;

(b) All operating or other expenses of the Partnership
paid out of Operating Cash Flow during such calendar year
(including real property taxes and assessments), or any amounts
expended as a result of any casualty losses to the extent that such
losses fall under applicable deductible amounts (or self insurance
retention amounts) and(or) are not reimbursed during such year by
any third party responsible therefor or through insurance
maintained by the Partnership, but not including any expenses paid
out of Operating Cash Flow to the extent that such expenses were
reserved against and funded from such reserves;

-13-
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(c) All payment of principal and interest with respect

to Partnership indebtedness (including Affiliate Loans) during such
calendar year paid out of Operating Cash Flow, but not including
any such payment to the extent that the amounts thereof were
reserved against and funded from such reserve; and

(d) All amounts necessary to establish or maintain such
cash reserves as the Managing General Partner, in her sole and
absolute discretion, shall determine are necessary or advisable
from time to time for the operation, maintenance or ownership of
the partnership's assets.
I~ computing Net Distributable Cash, no deductions shall be made
under MACRS or for depreciation, amortization or any other non-cash
expenses.

1.39 Non-Defaulting Partner. A Partner described as such in
Section 5.4.

1.40 Non-Purchase Condition. The failure of the Section 8.4
Offeree Partners to purchase any portion of the Section 8.4 Offered
Partnership Interest as described in Section 8.4(b)(vi).

1.41 Offer. An offer made by any Initiating Partner or
Initiating Partners pursuant to Section 15.

1.42 Operating Cash Flow. The amount of the gross cash
receipts from operations of any kind or description during a
calendar year by the Partnership (other than gross cash receipts
from Capital Events) as described in the definition of Net
Distributable Cash.
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1 .43 Partner. Anyone of the Partners (including the Managing

General Partner, Class A Voting Partners).

1.44 Partners. All of the Partners (the Managing General
Partner, Class A Voting Partners and Limited Partners) ,
collectively.

1.45 Partners' Capital Contributions. Those assets
contributed by the General Partners upon formation of the General
Partnership.

1.46 Partnership. The California limited partnership formed
by this Agreement.

1 .47 Partnership Interest. With respect to each Partner, such

Partner's entire right, title and interest in and to the

Partnership, including without limitation the Partnership's assets

and'such Partner's allocable share of the Partnership's Profit and

Loss attributable thereto.

1.48 Percentage Interest. A Partner's percentage of ownership

interest in the Partnership as set forth below, unless modified
under this Agreement:

PARTNER PERCENTAGE INTERESTS
Managing General Partner 1%

Class A Voting Partners

Evans
Trust C
Grace
William
Anne

24.5%
25.5%
9.8%
9.8%
9.8%
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Limited Partner

Evans
Margaret 9.8%

9.8%
TOTAL: 100%
1.49 Permitted Transferee. Any Person to whom a Partnership

Interest may be Transferred pursuant to Section 8.2.

1.50 Person. An individual, partnership, corporation, trust,

unincorporated association, joint stock company or other entity or
association.

1.51 "Profit" and "Loss". The net income and net losses,

respectively, of the Partnership determined for each taxable year,

or other period in accordance with federal income tax principles,

subject to the exclusions and adjustments set forth in Section 2.8
of Exhibit "A".

1.52 Proportionate Share. For purposes of Section 8.3(e), a

fraction (a) having as its numerator the Percentage Interest owned

by any Section 8.3 Offeree Partner or her, his or its Permitted

Transferees who exercise their rights to sell a portion of their

Partnership Interests pursuant to Section 8.3(e), and (b) having

as its denominator the aggregate Percentage Interests owned by the

Section 8.3 Selling Partner, all Partners electing to sell

Partnership Interests pursuant to Section 8.3(e), and their

respective Permitted Transferees. For purposes of Section 8.4(a),

a fraction (i) having as its numerator the Percentage Interest

owned by any Section 8.4 Offeree Partner or her, his or its
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Permitted Transferees who exercise their rights to sell a portion

of their Partnership Interests pursuant to Section 8.4(a), and (ii)

having as its denominator the aggregate Percentage Interests owned

by the Section 8.4 Selling Partner, all Partners electing to sell

Partnership Interests pursuant to Section 8.4(a), and their

respective Permitted Transferees.

1.53 Purchase Price. The price determined pursuant to Section

12.1, for which a Partner suffering an event described in Section

11 must sell her, his or its Partnership Interest to another

Partner or to the Partnership.

1.54 Purchase Price Notice. Written notice of the Purchase

Price for a Partner's Partnership Interest described in Section
12.2(c).

1.55 Responding Partners. Those Partners responding to an
Offer made by Initiating Partner(s) pursuant to Section 15.

1.56 Section 8.3 Notice. The written notice of a proposed

sale, hypothecation or encumbrance of a Section 8.3 Offered

Partnership Interest described in Section 8.3(a).

1.57 Section 8.3 Notice Period. The one hundred twenty (120)

day period described in Section 8.3(a).

1.58 Section 8.3 Offered Partnership Interest. A Partner's

Partnership Interest which must be offered for sale to the Partners

and the Partnership pursuant to Section 8.3(a).

-17-
n:\2\2529\44630\trans\lpabahia. 056
December 1. 1993



• •
1.59 Section 8.3 Offeree Partners. The Partners to whom the

Section 8.3 Offered Partnership Interest must be offered for sale

pursuant to Section 8.3(a).

1.60 Section 8.3 Selling Partner. A Partner who is required

to .offer her, his or its Partnership Interest for sale to the

Partnership and the other Partners pursuant to Section 8.3(a).

1.61 Section 8.3 Third Party Transferee. An independent, bona

fide third party who proposes to purchase, hypothecate or encumber

a Partner's Partnership Interest as described in Section 8.3.

1.62 Section 8.4 (aI Notice. The wri tten notice of a Partner 's

d~sire to sell her, his or its Partnership Interest as described
in Section 8.4(a).

1.63 Section 8.4(al Notice Period. The one hundred twenty

(120) day period described in Section 8.4(al, as it may be extended
pursuant thereto.

1.64 Section 8.4(bl Notice. The written notice that

acquisition of a Section 8.4 Offered Partnership Interest by a

Section 8.4 Third Party Transferee will cause such Section 8.4

Third Party Transferee to gain control of the Partnership as

described in Section 8.4(b).

1.65 Section 8.4(bl Notice Period. The one hundred twenty
(120) day period described in Section 8.4(bl, as it may be extended

pursuant to Section 8.4(a).
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1.66 Section 8.4 Offered Partnership Interest. A Partner's

Partnership Interest which must be offered for sale to the other

Partners and the Partnership pursuant to Section 8.4.

1.67 Section 8.4 Offeree Partners. The Partners who shall

have the right to sell to a Section 8.4 Third Party Transferee

their respective Proportionate Shares of any Section 8.4 Offered

Partnership Interest which such Section 8.4 Third Party Transferee

proposes to acquire pursuant to Section 8.4.

1.68 Section 8.4 Selling Partner. A Partner who desires to

sell her, his or its Partnership Interest as described in Section

8.4.,

1.69 Section 8.4 Third Party Transferee. An independent third

party to whom a Partner proposes to sell her, his or its

Partnership Interest pursuant to Section 8.4.

1.70 Section 8.5 Donating Partner. A Partner who is required

to offer her, his or its Partnership Interest for sale to the

Partnership and the other Partners pursuant to Section 8.5(a).

1.71 Section 8.5 Notice. The written notice of a proposed

donation of a Section 8.5 Offered Partnership Interest described

in Section 8.5(a).

1.72 Section 8.5 Notice Period. The one hundred twenty (120)

day period described in Section 8.5(a).

1.73 Section 8.5 Offered Partnership Interest. A Partner's

Partnership Interest which must be offered for sale to the Partners

and the Partnership pursuant to Section 8.5(a).
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1.74 Section 8.5 Offeree Partners. The Partners to whom the

Section 8.5 Offered Partnership Interest must be offered for sale
pursuant to Section 8.5(a).

1.75 Section 8.5 Third Party Donee. The independent party to
whom the Section 8.5 Donating Partner proposed to donate her, his
or its Partnership Interest.

1.76 Substituted Partner. A Permitted Transferee or other
Person who is admitted as a Partner of the Partnership pursuant to
Section 9; provided, however, that a Substituted Partner must be
at least twenty-one (21) years of age.

1.77 Successor. A Person who succeeds to the Partnership
Interest of a deceased, bankrupt or incompetent Partner pursuant
to Section 11.4, but who is not admitted as a Substituted Partner
of the Partnership. A Successor who is not admitted as a
Substituted Partner shall be entitled only to receive allocations
of Profit and Loss pursuant to Section 5.8 and distributions of
cash pursuant to Sections 5.6, 5.7 and 5.9, but shall have no other
rights of a Partner and shall not be entitIed to vote such
Partnership Interest.

1.78 Transfer. With respect to a Partnership Interest, those
actions described as such in Section 8.1.

1.79 Treasury Regulations. The federal regulations
promulgated under the Code by the Department of the Treasury,
including corresponding provisions of succeeding law or
regulations.
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1.80 Unrecovered Capital. The amount of casn :and the fair

market value of non-cash asset contributions made by such Partner

to the capital of the Partnership pursuant to Sections 5.1 and 5.3

reduced (not below zero) by the amount of cash and the fair market

value of any non-cash assets of the Partnership distributed to such

Partner pursuant to the provisions of Sections 5.6 and 5.7 hereof.

For purposes of determining a Partner's Unrecovered Capital, the

fair market value of any non-cash assets contributed to the capital

of the Partnership or distributed to the Partners shall be

determined as of the date of such contribution or distribution, as

t~e case may be. Each Partner's Unrecovered Capital as of the date

hereof is set forth on Exhibit "B" attached hereto. If any Partner

transfers all or any portion of its Partnership Interest in

accordance with the provisions and conditions of this Agreement,

such Partner's Permitted Transferee shall succeed to such Partner's

Unrecovered Capital to the extent it relates to the Partnership

Interest so transferred.

1.81 Webster. Webster Hotel Building, a California general

partnership.

1.82 Wells Fargo Financing Transaction. The financing

transaction with Wells Fargo Bank described in Section 5.2, which

included the collateralization of the Wells Fargo Bank loan

described therein by a security interest in and lien against (a)

the Bahia Hotel, (b) the Catamaran Resort Hotel owned by Braemar,
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and (c) that certain University City shopping center owned by
Evans, Trust C and Webster.
2. ORGANIZATION.

2.1 Formation. By this Agreement, the General Partners and
Limited Partners hereby (a) agree to form the Partnership and agree
to enter into contracts as a limited partnership pursuant to the
provisions of the Act and this Agreement, and (b) to set forth
their respective rights and responsibilities with respect to the
Partnership., The business of the General Partnership shall
continue to be conducted under the name BH Partnership, a
California limited partnership.

2.2 Certificates/Filings.
(a) Certificate of Limited Partnership. The Managing

General Partner shall prepare, execute and file in the Office of
the Secretary of the State of California, a separate certificate
of limited partnership in accordance with Section 15621 of the Act
("Certificate") and shall record a certified copy of such
Certificate in the office of the County Recorder of the County of
San Diego, California and in any other county in which the
Partnership owns real property. The Managing General Partner
shall execute and file with the Office of the Secretary of State
of the State of California any amendments to the Certificate
required by law or deemed advisable by the Managing General
Partner. A certified copy of each such amendment shall be recorded
by the Managing General Partner in the office of the County
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Recorder of the County of San Diego. The Managing General Partner
is authorized to execute, file and cause to be published with the
proper authorities in the City and County of San Diego or the State
of California, such other certificates or documents as are required
by any fictitious business statement act or similar statute in
effect. If there exists a conflict between this Agreement and the
Certificate, the terms of this Agreement shall control. The
Partners from time to time shall execute or cause to be executed
all such certificates and other documents, and do or cause to be
done all such filings, recordings, publishings and other acts as
are necessary to comply with the requirements of law for the.
formation and operation of the Partnership in all jurisdictions
in which the Partnership is authorized to conduct business.

(b) Additional Filings. The Partners from time to time
shall execute or cause to be executed all such certificates and
other documents or instruments, and do or cause to be done all such
filings, recordings, publishings and other acts as the Managing
General Partner determines are necessary or appropriate to comply
with the requirements of law for the formation and operation of the
Partnership in all jurisdictions in which the Partnership is
authorized to conduct business.

2.3 Purpose. The purpose of the Partnership shall continue
to be (a) to acquire, hold for investment, operate, manage,
maintain and dispose of (i) the Bahia Hotel and all business
assets, whether real or personal property, associated therewith,
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and (ii) such other buaaness assets, whether real or personal
property, as the Managing. General Partner determines to be
appropriate, and (b) to engage in·such other activities, whether
or not incidental to the foregoing (including, without limitation,
leasing the Belmont Laundry), and to incur such expenses as the
Managing General Partner determines to be appropriate in connection
therewith.

2.4 Exclusive Activities. The Partnership shall be a
Partnership only for the purposes specified in Section 2.3 above.
Except as otherwise provided in this Agreement, the Partnership
shall not engage in any other activity or business;

2.5 Authority. Only the Managing General Partner and such
other Partner or Partners as may be designated or authorized by

the Managing General Partner in writing shall have the authority
to hold themselves out as the manager(s) or owner(s) of the
Partnership with respect to the businesses described in Section
2.3 above. No Partner shall have the authority to hold itself out
as the agent of any other Partner or as a Partner of the
Partnership with respect to any other business or activity.

2.6 Name. The name of the Partnership shall be BH
PARTNERSHIP, a California Limited Partnership, or such other name
or names as may be selected by the Managing General Partner from
time to time with written notice given to the other Partners of
such change.
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2.7 Principal Office. The Partnership's principal executive

office shall -be at 998 west Mission Bay Drive, San Diego,
California 92109, and at such other place or places as may be
determined .by the Managing General Partner from time to time with
written notice given to the other Partners of such change.
3. TERM

3.1 Commencement. The Partnership term shall commence upon
the execution hereof.

3.2 Dissolution. The Partnership shall dissolve and
liquidate upon the first to occur of:

(a) Ninety-nine (99) years from the date of this
Agreement; or

(b) The assignment or sale of all or substantially all
of the assets of the Partnership (which shall include but shall not
be limited to the Bahia Hotel; or

(c) Entry of a judicial decree of dissolution; or
(d) The agreement to dissolve and liquidate. by all

General Partners (including the Class A Voting Partners)
unanimously.
4. MANAGEMENT

4.1 Exclusive Control in Managing General Partner. Subject
only to the limitations set forth in Section 4.2 hereof, the
Managing General Partner shall have exclusive control over the
businesses of the Partnership (including, but not limited to, the
power to assign duties, to hire and terminate employees, to execute
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deeds, deeds of trust, promissory notes, debt instruments,
guaranties, contracts and leases and to assume direction of
business operations), and shall have all rights, power and
authority generally conferred by law or necessary, advisable or
consistent with accomplishing the purposes of the Partnership set
forth in Section 2.3. (The Partners specifically agree that the
Managing General Partner, acting alone, may execute all contracts,
agreements, promissory notes, deeds, deeds of trust, guaranties,
and other instruments required in connection with any sale,
exchange or financing transaction, provided the Managing General
Partner has obtained the approval or consent required by Section
4.2 below.) Without limiting the generality of the foregoing,
except as expressly set forth in Section 4.2 hereof or as otherwise
required by the Act, the Managing General Partner shall have the
exclusive right for the benefit of the Partnership and as necessary
for accomplishment of any purpose of the Partnership, in its sole
and absolute discretion, and without the consent of the other
Partners:

(a) To acquire, own, lease, sublease, license, manage,
operate, hold, deal in, control, sell or dispose of any interests
or rights in personalty and any interests or rights in real
property, including, but not by way of limitation, (i) the power
to sell, exchange, mortgage, pledge, convey in trust, or otherwise
hypothecate any interests or rights in real property, including,
particularly, the right to sell, finance, refinance, let or lease
for any period, or otherwise dispose of the Bahia Hotel or its
operations, (ii) the power to operate hotels, restaurants, bars,
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catering services, laundries "and other services incidental to the
Partnership's hotel businesses, and (iii) the authority to obtain,
acquire, maintain and transfer all necessary licenses and operating
permits from agencies with proper jurisdiction, including without
limitation, licenses and permits to sell alcoholic beverages.

(b) To create, by grant or otherwise, easements,
licenses and servitudes and otherwise to process for and obtain
building permits and all other manner of approvals, entitlements,
authorizations and permits for Partnership assets and properties.

(c) To develop, design, construct, alter, improve,
repair, raze, replace and rebuild Partnership property, and in so.
doing to select and enter into agreements with contractors,
architects, engineers and other consultants as selected by the
Managing General Partner.

(d) To hire, engage and terminate employees to conduct
the Partnership's businesses, to set salaries, to establish
employment policies and to grant, withhold and take away titles.

(e) To apply the proceeds of any sale, exchange,
condemnation, mortgage, pledge or other disposition of Partnership
property to payment of liabilities of the Partnership and to pay,
collect, compromise, arbitrate, or otherwise adjust any and all
other claims or demands of or against the Partnership or to hold
such proceeds against the payment of contingent liabilities,
whether known or unknown.
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(f) To maintain or cause to be maintained records of

all rights and interests acquired for or disposed of by the
Partnership, all correspondence relating to the partnership's
businesses and the original records (or copies on such media as
the Managing General Partner deems appropriate) of all statements,
bills, and other instruments furnished the Partnership in
connection with its business.

(g) To open bank accounts, close bank accounts and
maintain records and accounts of all operations and expenditures,
make all findings and reports required under applicable rules and
regulations of any governmental department, bureau or agency, and

o

furnish the Partners with all necessary United states federal,
state or local income tax reporting information or such information
with respect to any other jurisdiction.

(h) To purchase and maintain, in its sole discretion
and at the expense of the Partnership, casualty, liability,
indemnity, workers' compensation and any other insurance, including
errors and omissions insurance, sufficient to protect the
Partnership, Managing General Partner, its officers, directors,
employees and agents and any other Person from those liabilities
and hazards which may be insured against in the conduct and
management of the Partnership's business.

(i) To make, execute, assign, acknowledge and file on
behalf of the Partnership, any and all documents or instruments of
any kind which the Managing General Partner may deem appropriate
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in carrying out the purpose and business of the Partnership,
including, without limitation, franchise, advertising, banquet,
talent, entertainment, catering, communications and royalty
agreements, powers of attorney, agreements of indemnification,
sales contracts, deeds, options, loan obligations, mortgages, deeds
of trust, notes, documents or instruments of any kind or character,
and amendments thereto; and any person, firm or corporation dealing
with the Managing General Partner shall not be required to
determine or inquire into the authority and power of the Managing
General Partner to bind the Partnership and to execute, acknowledge
and deliver any and all documents in connection therewith.

o

(j) To borrow money or to obtain credit in such amouncs ,
on such terms and conditions, and at such rates as the Managing
General Partner deems necessary or appropriate (including
participating loans which allow the lender to share in
Partnership's cash flow and the net appreciated value of its
assets), from banks, other lending institutions and any other
Person, including Affiliate Loans, for any Partnership purpose; and
in connection with such loans, (i) to mortgage, pledge, assign or
otherwise encumber or alienate any or all of the Partnership's
assets including any rents or other income therefrom, to secure or
provide repayment thereof, (ii) to select or designate fixed or
floating rates of interest with respect to any such loans, and to
alter such selection or designation from time to time, (iii) to
purchase special interest rate protection products or enter into
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special interest rate protection contracts, (iv) to engage in
arbitrage transactions, (v) to incur such expenses as may be
required by any Partnership lender (including without limitation,
appraisal fees, loan origination fees, environmental assessment
charges, title insurance premiums, credit facility fees, letter of
credit charges and such other fees or charges as may be required
from time to time), and (vi) to defend the Partnership, Partners
and their Affiliates from any legal proceedings brought against any
of them by any Partnership lender. As between the Partnership and
any lender it conclusively shall be presumed that the proceeds of
such loans are to be and will be used for the purposes authorized

o

herein and that the Managing General Partner has the full power and
authority to borrow such money and to obtain such credit.

(k) To assume obligations, enter into contracts,
(including, without limitation, contracts with dairies, food and
produce purveyors, alcohol distributors, hotel suppliers,
advertisers, telephone, reservation and other communications
services, franchisors, consultants, vendors, maintenance services,
laundry facilities, entertainers, in-room entertainment, vendors
and security services and contracts of guaranty or suretyship),
incur liabilities, lend money and otherwise grant or use the
Partnership's credit, and secure any of the partnership's
obligations, contracts or liabilities (in addition to loans
described in sections 4.1(j) above), by mortgage, pledge or other
encumbrance of all or any part of its assets.
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(I) To invest Partnership funds in debt or equity

securities.

(m) To make any election on behalf of the Partnership

as is or may be permitted or required under the Code or under the

taxing statute or rule of any state, local, foreign or other

jurisdiction, and to supervise the preparation and filing of all

tax and information returns which the Partnership may be required
to file.

(n) To maintain Partnership business operations and

assets in accordance with acceptable standards, including, without

l~mitation, interior and exterior cleaning, painting and
decorating, plumbing, carpentry, and such other normal maintenance

and repair work as may be appropriate for the operation of resort

hotels and other properties of the type owned, maintained and(or)

operated by the Partnership.

(0) To collect all rents and other charges from lessees

of Partnership property otherwise due the Partnership. The

Partnership authorizes the Managing General Partner to request,

demand, collect and receive for all such rents and other charges

and to institute legal proceedings in the name of the Partnership

for the collection thereof and for the dispossession of any Person

from Partnership property, and such expenses may include (but shall

not be limited to) court and other costs, including the costs of

legal, accounting and other professional counsel for any such
matter.
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(p) To cause to be paid or disbursed: (i) any and all

ground lease, license or other lease payments; (ii) the aggregate

amount required to be paid pursuant to any indebtedness of the

Partnership, including therein amounts due under any mortgages or

deeds of trust for interest, amortization of principal and for
allocation to reserve or escrow funds; (iii) the amount of all
real estate taxes and other impositions levied by appropriate

authorities; (iv) the amount of any awards or judgments rendered

against the Partnership in connection with any legal proceedings

brought against the Partnership; and (v) amounts otherwise due and

payable as expenses of the Partnership authorized to be incurred,

under the terms of this Agreement.

(q) To employ and engage suitable agents, employees,

advisers, consultants and counsel (including any custodian,

investment adviser, accountant, attorney, corporate fiduciary, bank

or other financial institution, or any other agents, employees or

Persons who may serve in such capacity) for the Managing General

Partner to carry out any acti vi ties which the Managing General

Partner is authorized or required to carry out or conduct under

this Agreement, including, without limitation, a Person which may

be engaged to undertake some or all of the general management,

property management, financial accounting and record keeping and

construction supervision and, to indemnify such Persons against

liabilities incurred by them in acting in such capacities on behalf

of the Partnership and to rely on the advice given by such Persons,
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it being agreed and understood that the Managing General Partner

shall not be responsible for the acts and omissions of an~such

Persons and shall assume no obligations in connection therewith

other than the obligation to use such care as reasonably may be

required in the selection thereof.

(r) To enter into an agreement or agreements with real

estate brokers or agents, investment banking firms, appraisers or

others providing for the engagement of such Persons on an exclusive

or non-exclusive basis to advise or represent the Partnership in

the valuation, sale, lease or other dealings in the Partnership's

a~sets, it being understood that the Managing General Partner shall

not be responsible for the acts or omissions of any such Persons

and shall assume no obligations in connection therewith other than

the obligation to use due care in the selection thereof.

(s) To submit to arbitration, prosecute, defend or

compromise, upon such terms as it may determine and upon such

evidence as it may deem sufficient, any suit, liability, cause of

action or claim, either in favor of or against the Partnership, and

to pay, extend, renew, modify or readjust any obligation,

liability, award or judgment, including taxes and assessments.

(t) To prosecute, protect and defend or cause to be

protected and defended all patents, patent rights, trade names,

trademarks, servicemarks and other marks, and all applications with

respect thereto which may be held by the Partnership.
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(u ) To make donations for the public welfare or for

community fund, hospital, charitable, educational, scientific,
civic, political or similar purposes.

(v) To distribute money or the Partnership's assets to

Partners in accordance with this Agreement regardless of the source

of such money or Partnership assets, including, without limitation,

money borrowed by the Partnership or by the Managing General
Partner on behalf of the Partnership.

(w) (Subject to the provisions of Section 4.2 hereof

requiring the approval of Class A Voting Partners owning at least

fifty-one percent (51%) of the Percentage Interests owned by all,

Class A Voting Partners) to admit any additional Partners and to

reduce the Percentage Interests of all then existing Partners pro

rata (in proportion to their respective Percentage Interests prior

to such admission) by the amount of the Percentage Interest

acquired by such newly admitted Partner, provided the Partnership

(and not the Partners or their Affiliates) receives all of the

consideration paid by such newly admitted Partner (as a capital

contribution or otherwise) for such newly admitted Partner's
Partnership Interest.

(x) To establish from funds received by the Partnership,

cash reserves to satisfy any potential liabilities and claims that

may arise out of the development, construction and operation of

Partnership properties or business interests.
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(y) (Subject to the provisions of Section 4.2 hereof

requiring the approval of Class A Voting Partners owning at least

fifty-one percent (51%) of the Percentage Interests owned by all

Class A Voting Partners) in order to obtain additional capital for

the Partnership, not only to admit additional Partners, but also

(i) to form partnerships, joint ventures or other business

alliances in order to allow for the proper investment and

management of the Partnership's assets and properties, and (ii) to

contribute Partnership assets thereto.

(z) To do any and all acts and conduct all proceedings

a~d execute all rights and privileges, contracts and agreements of

any kind whatsoever, although not specifically mentioned in this

Agreement, that the Managing General Partner may deem necessary or

appropriate to conduct the business of the Partnership or to carry

out the purpose of the Partnership. The expression of any power

or authori ty of the Managing General Partner in this Agreement

shall not limit or exclude any other power or authority which is

not specifically or expressly set forth in this Agreement.

4.2 Restriction on Authority of Managing General Partner.

Without the consent of Class A Voting Partners owning at least

fifty-one percent (51%) of the Percentage Interests in the

Partnership owned by all Class A Voting Partners (not merely the

Percentage Interests owned by Class A Voting Partners present at

a Partners' meeting at which there is a quorum in attendance), the
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Managing General Partner shall not have the authority to undertake
any of the following:

(a) A change in the nature of the business of the
Partnership from that of ownership or operation of a hotel or other
real estate investments to a business not involving the ownership
or operation of a hotel or other real estate investments or similar
businesses;

(b) The Disposition of all or substantially all of the
partnership's assets, which, in any event, shall include a
Disposition of the Bahia Hotel;

(c) Any third party leasing or financing transaction
with a value in excess of $1,000,000 in any single fiscal year,
but excluding: (i) the Wells Fargo Financing Transaction (which
shall include the collateralization of the existing loan for
rehabilitation of the Catamaran Resort Hotel made by Wells Fargo
Bank by the Catamaran Resort Hotel owned by Braemar, the Bahia
Hotel and University City shopping center owned by Evans, Trust C
and Webster), (ii) any derivative of the Wells Fargo Financing
Transaction (including, without limitation any loan modification,
refinancing, restructuring, extension, foreclosure or deed-in-lieu
of foreclosure), (iii) any financing transaction between the
Partnership (whether as lender or borrower) and any Partner or
member of the Immediate Family of a Partner, and (iv) a credit
facility arrangement arline of credit for working capital, which
may be secured or unsecured, in an amount up to $2,500,000; all of
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which the Partners have ratified, approved and authorized pursuant
to Section 5.2;

(d) Withdrawal of the Managing General Partner;

(e) Any transaction involving the admission of a new

Managing General Partner or the replacement of the existing

Managing General Partner;

(f) Any transaction involving the admission of any new

Partner in a transaction which would cause the dilution of the

Percentage Interests of the existing Partners under Section 14.1
below;

(g) Any joint venture or partnership transaction with

any other Person as described in Sections 4.1(y), 5.2(e) and 14.2
below;

(h) Any transaction on behalf of the Partnership with

an Affiliate (but specifically excluding employment or consulting

agreements with Partners or any member of a Partner's Immediate

Family) unless such transaction is under commercially reasonable

terms and conditions no less favorable to the Partnership than

those which otherwise reasonably could be expected to be negotiated

with a party who is not an Affiliate.

(i) Any act in contravention of this Agreement; or

(j) Dissolution and liquidation of the Partnership.

4.3 Limitations on Approval Rights of Limited Partners. The

Limited Partners shall not have the power, right or authority to

and shall not take part in the control, conduct, management or
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operation of the Partnership and shall have no power, right or
authority to act for or bind the Partnership, including during the
winding up period following dissolution of the Partnership.
Without limiting the generality of the foregoing, the Limited
Partners shall have no authority and shall not engage in any
activity relating to the sale, exchange, marketing, advertising,
promotion or transfer of all or any part of the Partnership 's
assets.

(a) The Limited Partners shall have the right to approve
only the following matters, and no others:

(i ) The admission of a General Partner and a
vote to continue the business of the Partnership after the Managing
General Partner, or its successor-in-interest, ceases to be a
general partner where there is no remaining or surviving general
partner, which action may be taken only with unanimous written
approval of the Partners within ninety (90) days after such
cessation; and

(ii) Any other matters with respect to which
the Limited Partners are entitled to vote pursuant to the last
paragraph of California Corporations Code Section 15636.

(b) It is expressly agreed that, except as specifically
required by California Corporations Code Section 15636, the Limited
Partners shall not have the right to approve any of the matters
described in Section 4.2 above. The enumeration of matters which
the Limited Partners do not have the right to approve shall not
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mean that any other matter is subject to the approval of the
Limited Partners.

4.4 Meetings of Partners.
(a) Call. The Partnership shall not be required to hold

annual or any other regular meetings, and the Partners do not
intend to hold such meetings. A special meeting of the Partners,
however, may be called by: (i) the Managing General Partner; or
(ii) in accordance with Section 4.4(i) hereof by the Class A
Voting Partners representing forty percent (40%) or more of the
Percentage Interests owned by all Class A Voting Partners for any
matters on which the Class A Voting Partners may vote; or (iii) in
accordance with Section 4.4(i) hereof by the Limited Partners
representing fifty-one percent (51%) or more of the Percentage
Interests owned by all Limited Partners for any matters on which
the Limited Partners may vote.

(b) Location. Meetings of the Partners shall be held
at the principal executive office or such other place as may be
designated by the Managing General Partner.

(c) Waiver. The transactions of any meeting of
Partners, however called and noticed, and wherever held, are as
valid as though had at a meeting duly held after regular call and
notice, if (i) such transactions receive the approval or consent
of Class A Voting Partners required by Section 4.2, if any, (ii)
such transactions received the approval or consent of Limited
Partners required by Section 4.3, if any, (iii) a quorum is present
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in person or by proxy, and (iv) either before or after the meeting,

each of the Class A voting Partners or Limited Partners entitled

to vote (if any), not pze sent; in person or by proxy, signs a

written waiver of notice or a consent to the holding of the meeting

or an approval of the minutes thereof. All waivers, consents and

approvals shall be filed with the Partnership records or made a

part of the minutes of the meeting. Attendance of a Person at a

meeting shall constitute a waiver of notice of the meeting, except

when the Person objects, at the beginning of the meeting, to the

transaction of any business because the meeting is not lawfully

called or convened and except that attendance at a meeting is not,

a waiver of any right to object to the consideration of matters

required by this Agreement to be included in the notice but not so

included, if the objection is expressly made at the meeting.

Neither the business to be transacted at nor the purpose of any

meeting of Partners need be specified in any written waiver of

notice, unless otherwise provided in this Agreement.

(d) Sufficiency of Notice. Any Partner action taken at

a meeting, provided such action receives the required approval by

Class A Voting Partners or Limited Partners entitled to vote on

such action (if any), shall be valid whether or not the general

nature of the proposal so approved was stated in the notice of

meeting or in any written waiver of notice.

(e) Quorum. Partners collectively owning more than

fifty percent (50%) of the Percentage Interests in the Partnership
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owned by all Partners, respectively, represented in person or by

proxy, shall constitute a quorum at a meeting of Partners;

provided, however, that Limited Partners collectively owning fifty

percent (50%) of the Percentage Interests in the Partnership owned

by all Limited Partners are represented in person or by proxy at

such meeting. A Partner may participate in a Partners' meeting by

telephonic conference and be considered present at such meeting.
. .The Partners present at a duly called or held meeting at which a

quorum is present may continue to transact business until

adjournment, notwithstanding the withdrawal of enough Partners to

l~ave less than a quorum, if any action taken (other than

adjournment) is approved by the requisite Percentage Interest of

Partners specified in this Agreement for such action. In the
absence of a quorum, any meeting of Partners may be adjourned from

time to time by the vote of the Partners owning more than fifty

percent (50%) of the Percentage Interests in the Partnership owned

by the Partners represented at the meeting either in person or by

proxy, but no other business may be transacted, except as provided

in the preceding sentence, and except for business or actions which

do not require the approval of Class A Voting Partners pursuant to

Section 4.2 hereof or the Limited Partners pursuant to Section 4.3
hereof.

(f) Written Consent. Any action which may be taken at

any meeting of the Partners may be taken without a meeting if a

consent to such action in writing, setting forth the action so
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taken, shall be signed by the Managing General Partner, and, if the

action requires the approval of Class A Voting Partners, by Class

A Voting Partners owning at least fifty-one percent (51%) of the

Percentage Interests in the Partnership owned by such Class A

Voting Partners entitled to vote thereon, and, if the action also

requires the approval of Limi ted Partners, by Limi ted Partners

owning at least fifty-one percent (51%) of the Percentage Interests

in the Partnership owned by such Limited Partners entitled to vote
thereon. If the Managing General Partner or Class A Voting

Partners owning forty percent (40%) or more of the Percentage

I~terests in the Partnership owned by the Class A Voting Partners

(or Limited Partners owning fifty-one percent (51%) or more of the

Percentage Interests in the Partnership owned by the Limited

Partners) request a meeting for the purpose of discussing or voting

on any matter which must be approved by such Partners, the notice

of a meeting shall be given in accordance with Section 4.4(i), and

no action shall be taken until the meeting is held. Unless delayed

in accordance with the provisions of the preceding sentence, any

action taken without a meeting will be effective five (5) days

after the required minimum number of voters have signed the

consent; provided, however, that the action will be effective

immediately if such action does not require the approval of Class

A Voting Partners under Section 4.2 or Limited Partners under

Section 4.3 and the' Managing General Partner has signed the

consent, or, if the action requires the approval of Class A Voting
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Partners or Limited Partners, the action will be effective
immediately after the Managing General Partner and Class A Voting
Partners owning at least fifty-one percent (51%) of the Percentage
Interests in the Partnership owned by all Class A Voting Partners
or Limited Partners owning at least fifty-one percent (51%) of the
Percentage Interests in the Partnership owned by the Limited
Partners (as the case may be) have signed the consent. Any action
will be effective immediately if all Partners have signed the
consent.

(g) Proxies.
(i) Every Partner entitled to vote at a

Partners' meeting may authorize another individual or individuals
to act by proxy with respect to such Partner's Partnership
Interest, provided that such proxy shall be limited to the right
to vote only at a specific Partners' meeting identified in the
proxy. Any proxy purporting to be executed in accordance with the
provisions of the California Corporations Code shall be presumed
to be valid.

(ii) No proxy shall be valid after the
expiration of ninety (90) days from the date hereof unless
otherwise provided in the proxy. Every proxy shall continue in
full force and effect until revoked by the person executing it
prior to the Partners' meeting for which such proxy is given,
except as otherwise provided in this Section 4.4(g) . Such
revocation may be effected by a writing delivered to the Managing
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General Partner stating that the proxy is revoked or by a

subsequent proxy executed by the person executing the prior proxy

and presented to the meeting, or as to any meeting, by attendance

at such meeting and voting in person by the person executing the
proxy. The dates contained on any proxies presumptively shall

determine the order of execution, regardless of the postmark dates

on the envelopes in which they are mailed.

(h) Record Date. In order that the Partnership may
determine the Partners entitled to notices of any meeting or to

vote, or entitled to receive any distribution or to exercise any

rights in respect of any other lawful action, the Managing General,

Partner, may fix, in advance, a record date, which is not more than

thirty (30) nor less than ten (10) days prior to the date of the

meeting nor more than thirty ,(30) days prior to any other action.

If no record date is fixed:

(i ) The record date for determining Partners

entitled to notice of or to vote at a meeting of Partners shall be

at the close of business on the business day before the day on

which notice is given or, if notice is waived, at the close of

business on the business day before the day on which the meeting

is held.

(ii) The record date for determining Partners

entitled to give consent to Partnership action in writing without

a meeting shall be the day on which the first written consent is
given.
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(iii) The record date for determining Partners

for any other purposes shall be at the close of business on the day

on which the Managing General Partner adopts such record date.

(iv) The determination of Partners of record

entitled to notice of or to vote at a meeting of Partners shall

apply to any adjournment of the meeting unless the Managing General

Partner, or the other Partners who called the meeting, fix a new

record date for the adjourned meeting, but the Managing General

Partner shall fix a new record date if the meeting is adjourned for

more than forty-five (45) days from the date established for the
original meeting ..

(i) Notice of Meeting.

(i) Subject to the provisions of Sections
4.4 (c) and 4. 4 (f ) hereof, whenever Partners are required or

permitted to take any action at a meeting, a written notice of the

meeting shall be given to each Partner by the Managing General

Partner not less than ten (10), nor more than thirty (30) days

before the date of the meeting. The notice shall state the place,

date and hour of the meeting and the general nature of the business
to be transacted.

(ii ) Whenever Class A Voting Partners
representing forty percent (40%) or more of the Percentage

Interests owned by the Class A Voting Partners or Limited Partners

representing fifty-one percent (51%) or more of the Percentage

Interests owned by the Limited Partners desire to call a meeting
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of the Partners, they shall do so by notifying the Managing General

Partner of their desire, and the Managing General Partner, within

ten (10) days thereafter, shall send notice of such meeting to the
Partners. Such meeting shall be held on such date and at such

place and time as the Managing General Partner may determine in

accordance with the provisions of this Agreement. If the Managing

General Partner does not send a notice of meeting to all Partners

wi thin such ten (10) day period, then the Partners requesting a

meeting may send to all Partners a notice of meeting in accordance

with this Section 4.4(i) calling a meeting on such date and at

s~ch place and time as such Partners may determine.
(iii) Notice of a Partners I meeting or any

report may be given either (A) personally, (B) by mail or other

means of written communication, addressed to the Partner at the

address of the Partner appearing on the books of the Partnership

or given by the Partner to the Partnership for the purpose of

notice or, if no address appears or is given, at the place where

the principal office of the Partnership is located, (C) by

publication at least once in a newspaper of general circulation in

the county in which the principal office is located (provided the

Managing General Partner first attempts to effectuate such notice

by personal service, mail or other means of written communication

as described above), or (D) by such other means as the Managing

General Partner or other Partners who call the meeting deem
appropriate. Any notice or report, if given pursuant to either
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clause (A) or (B) above, shall be deemed to have been given at the

time when delivered personally or deposited in the mail or sent by

other means of written communication. An affidavit of mailing or

of any notice or report in accordance with the provisions of this
Section 4.4(iii), executed by a Partner shall be evidence of the

giving of the notice or report. If any notice or report addressed

to the Partner at the address of the Partner appearing on the books

of the Partne~ship is returned to the Partnership by the United

States Postal Service marked to indicate that the United States

Postal Service is unable to deliver the notice or report to the

Partner at the address, all future notices or reports shall be,

deemed to have been duly given without further mailing if they are

available for the Partner at the principal executive office of the

Partnership for a period of one year from the date of the giving

of the notice or report to all other Partners.

(iv) Upon written request to the Managing

General Partner by any Person enti tIed to call a meeting of

Partners, the Managing General Partner immediately shall cause

notice to be given to the Partners that a meeting will be held at

a time requested by the person calling the meeting, not less than

ten (10), nor more than thirty (30) days after the receipt of the

request. If the notice is not given within twenty (20) days after

receipt of the request, the person entitled to call the meeting may

give the notice or, upon the application of such person, the Court

shall summarily order the giving of the notice, after notice to the
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Partnership giving it an opportunity to be heard. The procedure

provided in subdivision (c) of Section 305 of the California

General Corporations Law shall apply to the application. The Court

may issue any order as may be appropriate, including, without

limitation, an order designating the time and place of the meeting,

the record date for determination of Partners entitled to vote, and

the form of notice.

(v) When a Partners' meeting is adjourned to

another time or place, except as provided in this Section 4.4,
notice need not be given of the adjourned meeting if the time and

place thereof are announced at the meeting at which the adjournment,

is taken. At the adjourned meeting, the Partnership may transact

any business which might have been transacted at the original

meeting. If the adjournment is for more than forty-five (45) days

or, if after the adjournment a new record date is fixed for the

adjourned meeting, a notice of the adjourned meeting shall be given
to each Partner.

4.5 Duties and Obligations of Managing General Partner. The

Managing General Partner shall take all actions which shall be
necessary or appropriate for the accomplishment of the
Partnership's purposes, including the acquisition, development,

maintenance, preservation and operation of Partnership property in

accordance with the provisions of this Agreement and applicable
laws and regulations. In connection therewi th, the Managing

General Partner shall cause the Partnership to obtain policies of
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liability insurance insuring against such losses, in such amounts,

and under such terms and condi tions as the Managing General

Partner, in her sole and absolute discretion, determines to be
necessary or appropriate.

4.6 Devotion of Time. Neither the Managing General Partner

nor any other Partner shall be obligated to devote full time to the

affairs of the Partnership. The Managing General Partner and other

Partners each shall be free to become involved in other businesses,

enterprises, ventures and partnerships.

4.7 Indemnification of Partners. Subject to Section 13
hereof, the Partnership, its receiver or its trustee shall.
indemnify, defend, save and hold harmless and pay 'all judgments and

claims against the Partners, and each of their respective

Affiliates, trustees, officers, directors, shareholders, employees,

agents, subsidiaries, successors and assigns, from any liability,

loss or damage incurred by any of them by reason of any act

performed or omitted to be performed by any of them in connection

with the performance of their duties as Partners of this

Partnership, including actual court costs and attorneys' and

accountants' fees and other professional advisors' fees and any

other amounts expended in the defense or settlement of any claims

of liability, loss or damage. The defense obligation described
herein shall include defense by counsel of the indemnified party's
choice. All judgments against the Partnership and a Partner,

wherein a Partner is entitled to indemnification, shall first be
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satisfied from the proceeds of any insurance maintained by the
Partnership, to the extent such insurance proceeds are available,
and then from Partnership assets before a Partner or such other
Persons shall be responsible for such obligations. Notwithstanding
the foregoing provisions of this Section 4.7, no Partner shall be
indemnified from any liability for fraud, willful misconduct,
gross, active negligence, or negligent acts or omissions occurring
outside the scope of such Partner's authority under this Agreement.

4.8 Investment or Management Opportunities. No Partner shall
be obligated to present any particular investment or opportunity
which is similar to the purpose of the Partnership to the
Partnership, even if the opportunity is of a character which, if
presented to the Partnership, could be taken by the Partnership,
and any Partner or an Affiliate thereof shall have the right to
take for its own account or to recommend to others any investment
opportunity which is similar to the purpose of the Partnership.

4.9. Transactions with Affiliates. The Partners hereby
acknowledge and agree that the Partnership, in the course of its
business activities, may enter into contracts and agreements with
the Managing General Partner or Affiliates of the Partnership or
the Managing General Partner, including without limitation,
employment, consulting and other compensation agreements which, by
execution of this Agreement, the Partners specifically authorize;
provided, however, that all such contracts and agreements
(excluding any employment, consulting or other compensation
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agreements between the Partnership and the Managing General Partner

or Affiliates of the Partnership or Managing General Partner)

contain provisions and conditions which in the aggregate are no

less favorable to the Partnership than the provisions and

condi tions which could be obtained from Persons who are not

Affiliates of Partners. All aspects of such transactions
(including but not limited to the negotiation, amendment,
termination and enforcement of such contracts or agreements) on

behalf of the Partnership shall be subject to the sole discretion

and control of the Managing General Partner.

4.10 Guaranteed Payments. No Partner shall receive any salary

for services performed for or on behalf of the Partnership. One or

more Partners, with the Managing General Partner's prior written

consent, may perform services for or on behalf of the Partnership,

in which event such Partner shall be entitled to compensation from

the Partnership at such time and in such amounts as the Managing

General Partner and such Partner who performs services for or on

behalf of the Partnership may agree. Any such compensation shall

be treated as a transaction between the Partnership and a Partner

other than in her or his capacity as a Partner of the Partnership

pursuant to Code Section 707.

4.11 Loans and Advances to Partners. The Partners acknowledge

and agree that, from time to time, subject to the Managing General

Partner I S prior consent, the Partners may receive advances or

disbursements of funds from the Partnership other than advances or
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disbursements contemplated by Sections 5.6, 5.7 or.5.9pelow. Any

such advances or disbursements from the Partnership (other than

distributions pursuant to Sections 5.6, 5.7 or 5.9 below) shall

consti tute loans from the Partnership to the Partners, and in

recognition of the cost of the. use of such funds to the
Partnership, including, without limitation, lost investment
opportunities, shall bear interest at the greater of: (a) six
percent (6~) per annum, or (b) the minimum interest rate required
by Code Section 7872.

5. CAPITAL, DISTRIBUTIONS AND ALLOCATIONS.

5.1 Partners' Capital Contributions. The General Partners
previously contributed to the Partnership the Partners' Capital
Contributions. Except as required by law or by the Managing

General Partner pursuant to Section 5.3 hereof, the Partners shall

not be required under any circumstances whatsoever to make any

further contributions to the capital of Partnership or to undertake

personal liability for any Partnership obligations, including the

making of loans or execution of guarantees for or on behalf of the

Partnership. Neither the Managing General Partner, any principal,

officer, director or employee of the Managing General Partner, nor

any other Partner shall be obligated to provide any personal

guaranty of any Partnership indebtedness.

5.2 Financing.

(a) The Partners acknowledge and agree that the Managing

General Partner has caused the Partnership to guaranty an existing
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loan from Wells Fargo Bank in the amount of approximately
$24,100,000, the proceeds of which loan were utilized by Braemar
to rehabilitate the Catamaran Resort Hotel, and which loan
originally was secured by a first deed of trust and other security

.documents encumbering all of the assets (including leasehold
improvements and fee title real property interests) of the
Catamaran Resort Hotel. Concurrently with such refinancing, (1)

the Managing General Partner allowed Wells Fargo Bank to acquire
a security interest in and lien against all of the Partnership's
assets, including the Bahia Hotel, and (2) Wells Fargo Bank
acquired a security interest in and lien against a University City,

shopping center owned by Evans, Trust C and Webster, which
collateral shall secure repayment of such loan. The restructuring
transaction and the collateralization transact10ns described in
this Section 5.2 shall be referred to herein as the "Wells Fargo
Financing Transaction." By execution of this Agreement, the
Partners ratify, approve and authorize the Partnership (i) to enter
into the Wells Fargo Financing Transaction and all documents and
instruments implementing the wells Fargo Financing Transactions,
(ii) to pay all of the costs and expenses associated therewith,
(iii) to undertake and perform all of the obligations set forth in
the documents and instruments implementing the Wells Fargo
Financing Transaction, and (iv) to make all of the guaranties,
hazardous materials indemnification agreements, pledges,
encumbrances and collateral assignments required of the Partnership
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in connection therewith. The Partners further ratify, approve and

authorize any subsequent derivative of the Wells Fargo Financing

Transaction or any portion thereof, including, without limitation,
any modification, refinancing, restructuring, extension,
foreclosure or deed-in-lieu of foreclosure with respect thereto.

(b) The Partners further acknowledge and agree that the

Managing General Partner has caused or will cause the Partnership

to enter into a credit facility arrangement or line of credit with

such financial institution as the Managing General Partner, in her

sole and absolute discretion, deems appropriate, which credit

f~cility or line of credit may be secured by the Partnership's

business and assets, shall be in an amount up to $2,500,000, and

shall be drawn upon for the purpose of providing the Partnership

with required working capital from time to time as the Managing

General Partner, in her sole and absolute discretion, determines
to be necessary. By execution of this Agreement, the Partners

ratify, approve and authorize the Partnership (i) to obtain such

credit facility or line of credit, (ii) to pay all costs and

expenses associated therewith, (iii) to undertake and perform all

of the obligations set forth in the documents and instruments

implementing such credit facility or line of credit, and (iv) to

make any and all pledges, encumbrances and collateral assignments

required of the Partnership in connection therewith.
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5.3 Additional Capital Contributions Required.

(a) If the Managing General Partner, in her reasonable

discretion, determines that the Partnership has cash needs for any

purpose in excess of available funds (i.e., for any expenditures

or reserves in excess of Operating Cash Flow and Net Capital

Proceeds), the Managing General Partner may require addi tional

contributions to the capital of the Partnership from all General

Partners in excess of those contributions described in Section 5.1.

Each General Partner shall be responsible for its pro rata share

of any duly authorized and approved additional contribution to the

capital of the Partnership, which shall be determined in accordance,

with the General Partners' respective Percentage Interests in the
Partnership.

(b) The Managing General Partner shall have no

obligation to require that the Partners provide additional funds

to the Partnership under any circumstances, whether by way of

capital contributions, loans or otherwise, even if the failure to

do so could result in a default of the Partnership's obligations.

(c) The Managing General Partner has made no

representations or warranties as to the amounts of additional

capital which may be required by the Partnership from time to time.

The provisions of this Section 5.3 are not for the benefit of or

enforceable by any third party.

5.4 Remedies Upon Failure to Make Additional Contributions.

If any General Partner fails to make an additional contribution to
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the capital of the Partnership required by the Managing General

Partner pursuant to Section 5.3{a) within thirty (30) calendar days

after the Managing General Partner notifies all General Partners

of such required additional capital contributions ("Contribution

Default"), such Contribution Default shall constitute a material

breach of that General Partner's obligations under this Agreement.

A General Partner who fails to make such required additional

contribution ("Defaulting Partner"), unless and until such

Defaulting Partner cures the Contribution Default, shall be deemed

not to be a Partner for purposes of any provision herein providing

f?r the consent or approval of Partners and shall not be entitled

to vote its Partnership Interest pursuant to Section 4.2 or any

other provision hereof. In addition, upon any such Contribution

Default, any other Partner ("Non-Defaulting Partner"), in addition

to any other rights such Non-Defaulting Partner may have at law or

in equity, may elect any of the following courses of action:

(a) Default Loan.

(i ) Any Non-Defaulting Partner{s), at their

option, may advance the Defaulting Partner's share of the required

addi tional capital to the Partnership on the account of the

Defaulting Partner. Any such advance or advances pursuant to this

Section 5.4(a) hereinafter shall be referred to individually or

collectively as a "Default Loan." The term "Lending Partner," as

used herein, shall refer to any Non-Defaulting Partner(s) making
a Default Loan. A Default Loan shall constitute a debt of the
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Defaulting Partner to the Lending Partner, and the Defaulting
Partner shall pay to the Lending Partner the principal amount of
such Default Loan together with interest at the Interest Rate,
commencing on the date the Default Loan is made and continuing
until such Default Loan is paid in full, together with all
reasonable costs of collection, including, without limitation,
reasonable attorney's fees. Any Default Loan shall be due and
payable by the Defaulting Partner to the Lending Partner upon the
date which is ninety (90) days after written demand for payment
from the Lending Partner to the Defaulting Partner, which demand
may be made at any time after the date such advance is made, or at,

such other time (not less than 90 days after the date of such
advance) as the Lending Partner shall specify at the time the
Default Loan is made. If more than one Non-Defaulting Partner
desires to exercise their rights to make a Default Loan, each such
Non-Defaulting Partner shall have the right to make a portion of
the Default Loan determined by reference to the proportion which
such Non-Defaulting Partner I s Percentage Interest bears to the
Percentage Interests of all Non-Defaulting Partners who desire to
make Default Loans; provided, however, that if any Class A voting
Partners desire to exercise their rights to make a Default Loan,
then such Class A voting Partners shall have the right to make a
portion of the Default Loan determined by reference to the
proportion which all of the Class A Voting Partners Percentage
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Interests bear to the Percentage Interests of all Class A Voting
Partners.

(ii) By execution of this Agreement, for the

purpose of securing a Default Loan, each Defaulting Partner grants

to each Lending Partner a security interest in and a first and

paramount priority lien and charge (or, if permitted by the Lending

Partner and if the Defaulting Partner's Partnership Interest

previously has been encumbered, a second priority lien and charge)

upon only that portion of the Defaulting Partner's Partnership

Interest which is equal to the Dilution Percentage (hereinafter,
"Collateral Interest").

i (For example, assuming that: (A) a

Defaulting Partner's Percentage Interest in the Partnership is 15%;

and (B) by reason of a Contribution Default such Defaulting

Partner's Percentage Interest would be reduced by 4% to 11% if the

Non-Defaulting Partners elected to dilute the Defaulting Partner's

Percentage Interest pursuant to Section 5.4 (b) below, then the

Collateral Interest shall be a portion of the Defaulting Partner's

Partnership Interest to which a 4% Percentage Interest is

attributed.) At the time the Default Loan is made on behalf of

the Defaulting Partner, the Defaulting Partner shall execute and

deliver to the Lending Partner a promissory note, security

agreement, UCC-1 financing statement, and such other documents as

reasonably may be required by the Lending Partner to evidence such

indebtedness and security interest. The Defaulting Partner hereby

grants to the Non-Defaulting Partner an irrevocable, special power
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of attorney, coupled with an interest, for the purpose of

executing, acknowledging, verifying, filing, certifying, publishing

and delivering. any promissory notes, security agreement, UCC-l

financing statement or other document required of such Partner if

such Partner is a Defaulting Partner or as otherwise necessary to

carry out the provisions of this Section 5.4(a). By execution of

this Agreement, each Partner warrants and represents to the other

Partner that it has not previously pledged or encumbered its

Partnership Interest, and each Partner agrees not to pledge or

encumber its Partnership Interest without the prior consent of the

other Partners, which may be granted or withheld by such Partner,

in its sole discretion.

(iii) Commencing on the date on which a Default
Loan is made to the Partnership for the account of the Defaulting

Partner and continuing until the earlier of: (A) the date on which

the Default Loan and all accrued and unpaid interest thereon are

paid in full to the Lending Partner, or (B) until the Adjustment

Date (if the Lending Partner elects to dilute the Defaulting

Partner's Percentage Interest pursuant to Section 5.4(b) below),

a Defaulting Partner's share of any distributions made pursuant to

the provisions of this Agreement (but not such Defaulting Partner's

share of income, gain, loss, deduction or credit) shall be paid to

the Lending Partner until such time as the Lending Partner has

received full payment of the Default Loan, all accrued and unpaid

interest thereon and all actual costs of collection, including
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without limitation court and other costs and actual attorney's,
accountant's and other professional fees.

(iv) If the Default Loan is not paid as

described in this Section 5.4(a) above, the Lending Partner(s) may

elect, in their sole discretion, to retain the Collateral Interest

in satisfaction of such Default Loan or to sell the Defaulting

Partner's Collateral Interest pursuant to the provisions of

Division 9 of the California Uniform Commercial Code, reserving to

all Partners the rights and remedies contained therein, including

without limitation, the redemption and repurchase rights set forth
i~ Section 5.4(e).

(v) Each Partner agrees that damages would be

an inadequate remedy and that specific performance or injunctive

relief may be granted to compel compliance with this Section

5.4(a). In addition, the Defaulting Partner shall pay all costs,

including actual attorneys' fees and court costs and other costs,

incurred by the Non-Defaulting Partner in enforcing the provisions
of this Section 5.4(a).

(b) Dilution.

(i ) As an alternative remedy, any
Non-Defaulting Partner, at its option, may advance the Defaulting

Partner's share of the required additional capital to the

Partnership and, at its option, elect to treat such advance as an

additional contribution to the capital of the Partnership by the

Non-Defaulting Partner. (The Non-Defaulting Partner, at any time,
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also may elect to treat any Default Loan previously made pursuant

to Section 5.4 (a) as an advance made pursuant to this Section

5.4(b». If the Non-Defaulting Partner so elects, it may cause the

Defaulting Partner's Percentage Interest in the Partnership to be

adjusted, effective as of the date the Non-Defaulting Partner so

notifies the Defaulting Partner (hereinafter, "Adjustment Date"),

by increasing such Non-Defaulting Partner's Percentage Interest,

and decreasing the Defaulting Partner's Percentage Interest by a

number of percentage points (hereinafter, "Dilution percentage")

equal to the percentage derived by dividing the amount which the

Defaulting Partner failed to contribute by the aggregate of all,

the Partners' Unrecovered Capi tal (which for purposes of this

Section 5.4(b) only, in any case, shall never be less than

$100.00), including the most recent contributions and any Default

Loan. Notwithstanding the foregoing, no Partner's Percentage

Interest shall be reduced below 1% by operation of this Section
5.4(b)(i).

(ii) If, after a Non-Defaulting Partner elects

to make a Default Loan pursuant to Section 5.4(a), the

Non-Defaulting Partner further elects to adjust the Defaulting

Partner's Percentage Interest in accordance with this Section

5.4(b), the Non-Defaulting Partner shall have no further rights

and remedies against the Defaulting Partner for that portion of

the Default Loan and accrued interest thereon as to which such
adjustment is made.
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(iii ) On the Adjustment Date, the Defaulting

Partner shall execute and deliver to the Non-Defaulting Partner an
amendment to this Agreement acknowledging the adjustment of the
Partners' respective Percentage Interests described herein,
together with such other documents and instruments as the
Non-Defaulting Partner determines to be necessary or appropriate
to accomplish the dilution described in this Section 5.4(b). The
Defaulting Partner hereby grants to the Non-Defaulting Partner an
irrevocable, special power of attorney, coupled with an interest,
for the purpose of executing, acknowledging, verifying, filing,
c~rtifying, publishing and delivering any assignment of partnership
interest, amendment to this Agreement or other document or
instrument required of such Partner if such Partner is a Defaulting
Partner or as otherwise necessary to carry out the provisions of
this Section 5.4(b).

(iv) Each Partner agrees that damages would be
an inadequate remedy and that the specific performance or
injunctive relief may be granted to compel compliance with this
Section 5.4(b). In addition, the Defaulting Partner shall pay all
costs, including actual attorneys' fees and court and other costs,
incurred by the Non-Defaulting Partner in enforcing the provisions
of this Section 5.4(b).

(c) Rights Prior to Election. Unless and until a
Non-Defaulting Partner elects either or both of the remedies set
forth in Sections 5.4(a) and 5.4(b) above, the unpaid additional
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capital contribution shall. be deemed a debt of the Defaulting
Partner to the Partnership and shall be payable without further
demand with interest at the Interest Rate. Interest shall commence
on the date of the Contribution Default and shall continue until
the debt to the Partnership has been discharged pursuant to this
Section 5.4(d) or until the Non-Defaulting Partners elect one of
the remedies described in Sections 5.4(a) and (b) above. The
Partnership also shall be entitled to recover from the Defaulting
Partner all actual costs of collection, including, without
limitation, actual attorneys' fees and court and other costs. The
D~faulting Partner's share of any distributions made pursuant to
this Agreement (but not such Defaulting Partner's share of taxable
income, gain, loss, deduction or credit) shall be retained by the
Partnership as payment on the amount due from the Defaulting
Partner until the earlier of: (i) the time the Partnership has
received full payment on the amount due, including, without
limitation, all accrued and unpaid interest thereon and all actual
costs of collection, including, without limitation, actual
attorneys' fees and court and other costs, or (ii) the time one or
more Non-Defaulting Partners have elected one of the remedies set
forth in Sections 5.4(a) and 5.4(b) above.

(d) Right of Redemption or Repurchase.
(i) If any Defaulting Partner's Collateral

Interest is either taken or foreclosed upon by any Non-Defaulting
Partner(s) in satisfaction of a Default Loan pursuant to Section
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5.4(a), then such Defaulting Partner, at any time on or before the

date which is one year from the date of such taking, foreclosure

or purchase, shall have the right to redeem and repurchase such

Collateral Interest taken pursuant to Section 5.4(a), by paying to

the Non-Defaulting Partners the amount of any Default Loan made

pursuant to Section 5.4(a), together with: (A) interest thereon
at the Interest Rate, commencing on the date of the Defaulting

Partner's Contribution Default and continuing until the date of the

Defaulting Partner's election to redeem or repurchase pursuant to

this Section 5.4 (d), and (B) all actual costs incurred by the

Non-Defaulting Partner(s) in connection with such Default Loan and,

taking or foreclosure pursuant to Sections 5.4(a), including actual

attorney's and accountant's fees and court and other costs.

(ii) If any Defaulting Partner's Partnership

Interest is diluted by any Non-Defaulting Partner(s) pursuant to

Section 5.4(b), such Defaulting Partner, at any time on or before

the date which is one year from the date of the Non-Defaulting

Partner's(s') election to dilute her, his or its Percentage

Interest, shall have the right to restore the full Percentage

Interest attributable to such Partnership Interest diluted pursuant

to Section 5.4(b), by paying to the Non-Defaulting Partner(s) the

amount of any advance made by the Non-Defaulting Partner(s) on

behalf of the Defaulting Partner pursuant to Section 5.4 (b) ,

together with (A) interest thereon at the Interest Rate, commencing

on the date of the Defaulting Partner's Contribution Default, and
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continuing until the date of the Defaulting Partner's election to

restore her, his or its Percentage Interest pursuant to this

Section 5.4(d), and (B) all actual costs incurred by the

Non-Defaul ting Partner (s) in connection with such Contribution

Default and the dilution of the Defaulting Partner's Percentage

Interest, including attorney's and accountant's fees and court and
other costs.

5.5 Source of Addi tional Capital Investment. If the Managing

General Partner determines, in her sole and absolute discretion,

that the Partnership has cash needs for any purpose in excess of

available funds, but the Managing Partner determines not to obtaino

.such funds by requiring additional contributions to the capital of

the Partnership from the Partners pursuant to Section 5.3, then the
following provisions shall apply:

(a) Voluntary Capital Contributions. The Managing
General Partner, or any other Partner, may advance such funds to

the Partnership on a voluntary basis. All such funds contributed

by the Managing General Partner or any other Partner pursuant to

this Section 5.5 shall be treated as additional capital

contributions to the Partnership, and the amount of such additional

capital contributions shall increase such Partners' Unrecovered

Capital and shall be credited to the contributing Partners' Capital

Accounts, but such Partners I Percentage Interests shall not be

increased as a result of such advances.
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(b) Third-Party Loans. Subject to the provisions of

Section 4.2 requiring the approval of Class A Voting Partners

owning at least fifty-one percent (51%) of the Percentage Interests

owned by all Class A Voting Partners, the partnership may borrow

funds from financial institutions or other third parties under

provisions and conditions as the Managing General Partner deems
necessary or advisable.

(c) Affiliate Loans. The Partnership may borrow funds

from the Partners or anyone or more of them or an Affiliate of the

Partners, in which event the provisions regarding Affiliate Loans

(~et forth in Section 1.4) shall apply.

(d) Additional Partners. Subject to the provisions of

Section 4.2 requiring the approval of Class A Voting Partners

owning at least fifty-one percent (51%) of the Percentage Interests

owned by all Class A Voting Partners and Section 4.3 requiring the

approval of Limited Partners owning at least fifty-one percent

(51%) of the Percentage Interest owned by all Limited Partners (if

applicable), the Partnership may admit additional partners who will

contribute the required additional funds to the Partnership from

time to time and at such time as the Managing General Partner deems

appropriate. To the extent necessary, the Partners shall execute

such instruments and documents as may be necessary to evidence the

admission of such additional partners. The Partners acknowledge

that in admitting any additional partners, their respective

Percentage Interests in the Partnership will be subject to pro rata
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dilution as described in Section 14.1. Notwithstanding the
foregoing, if any such additional partner is a member of any

existing Class A Voting Partner's Immediate Family, such additional

partner shall be admitted as a Class A Voting Partner, but if such

additional partner is not a member of an existing Class A Voting

Partner's Immediate Family, such additional partner shall be

entitled to vote only on those matters described in Section 4.2(i)

and (j).

(e) Joint Venture. Subject to the provisions of Section

4.2 requiring the approval of Class A Voting Partners owning at

l~ast fifty-one percent (51%) of the Percentage Interests owned by

all Class A Voting Partners, the Partnership may form a

partnership, joint venture or other business association with

another entity as described in Section 14.1.

5.6 Net Distributable Cash. At such intervals as are
determined by the Managing General Partner, in her sole and

absolute discretion, Net Distributable Cash shall be distributed

in the following order of priority:

(a) First, to pay accrued and unpaid interest (and, at

the Managing General Partner's election, unpaid principal) under

Affiliate Loans;

(b) Second, to pay the Partners, pro rata, according to

their respective Unrecovered Capital, in an amount up to each

Partner's Unrecovered Capital; and
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(c) Third, the balance, if any, to the Partners in the

ratio of their respective Percentage Interests.
5.7 Distribution of Net Capital Proceeds. Subject to Section

5.9(d), Net Capital Proceeds received by the Partnership shall be
distributed in the same priority as set forth in Section 5.6 above,
except that unpaid principal under Affiliate Loans, to the extent
of available funds, shall be paid in full.

5.8 Capital Accounts; Allocation of Profit and Loss.
(a) Capital Accounts. Each Partner's Capital Account

shall be maintained as required by Section 1.1 of Exhibit "A".
(b) Allocations. All Profit and Loss of the Partnership

shall be allocated among the Partners in accordance with the
provisions of Exhibit "A".

5.9 Dissolution. Upon dissolution of the Partnership, the
business of the Partnership shall be wound up by the Managing
General Partner, the assets of the Partnership shall be liquidated,
and the proceeds thereof shall be applied and distributed as
follows;

(a) To the expenses of liquidation;
(b) To the repayment of the debts and liabilities of

the Partnership, other th~n Affiliate Loans;
(c) To the repayment of Affiliate Loans;
(d) As permitted by Treasury Regulations 1.704-1(b)(2)

(ii)(b)(3), to the establishment of any reserves in a trust account
which the Managing General Partner deems necessary for any
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contingent or unforeseen liabilities of the Partnership, or of the

Partners, arising out of or in connection with the Partnership; and

(e) To the Partners in accordance with their respective

positive Capital Account balances. The timing and method of such

distributions shall comply with Treasury Regulations Section

1.704-1(b), 1.704-1T(b) and 1.704-2 or any similar successor

Treasury Regulations or if no such successor Treasury Regulations

exist, distributions shall be made as soon as possible. Any gain

or loss resulting from the liquidation shall be allocated in

accordance with the provisions contained in Exhibit "A".

6. PARTNERSHIP EXPENSES ..
The Partnership shall pay for all expenses incurred in

connection with the business of the Partnership, including, but

not limited to: (L) organization expenses incurred to form the

Partnership; (ii) salaries, compensation and fringe benefits of

personnel employed by the Partnership and directly involved in the

partnership's businesses; (iii) any and all other costs associated

with operating and managing the Bahia Hotel or any other

Partnership assets; (iv) costs of borrowed money (including without

limitation all costs and expenses associated with any aspect of the
Wells Fargo Financing Transaction) , insurance, taxes and
assessments on the Partnership's assets and other taxes applicable

to the Partnership; (v) legal, audit, accounting, consulting and

brokerage fees, including fees incurred in connection with the

formation of the Partnership or the transactions connected
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therewith; (vi) expenses and taxes incurred in the distribution,
transfer and recording of documents evidencing ownership of a
Partnership Interest or in any interest in the Partnership I s
business, (vii) expenses for the repair, remodeling, refinancing
and operation of Partnership's hotels and other properties; (viii)
out-of-pocket expenses incurred by the Managing General Partner in
connection with the business of the Partnership; and (ix) any other
expenses which the Managing G'eneral Partner, in her sale and
absolute discretion, determines are necessary or advisable for the
business and operation of the Partnership.
7 • BOOKS AND RECORDS.,

7.1 Records. The Managing General Partner, at the
partnership's expense, shall maintain complete books and records
of the Partnership business at the Partnership's principal place
of business, which shall be open to inspection by any of the
Partners or their accredited representatives, upon advance written
notice, at any reasonable time during normal business hours. The
Partnership's accounting records shall be maintained in accordance
with generally accepted accounting practices for this type of
business or shall state the manner in which such records
differentiate from such generally accepted accounting practices for
this business. The Partnership's books and records shall include
but shall not be limited to the following Partnership documents:

(a) A current list of the full name and last known
business or residence address of each Partner set forth in
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alphabetical order, together with the Partners' Initial Capital

Contributions, additional capital contributions (if any) and the

Percentage Interest attributable to each Partner;

(b) A copy of the statement of Partnership and all.

amendments to and restatements of the statement of Partnership;

(c) Copies of the Partnership I s federal, state and local

income tax or information returns and reports, if any, for the six
(6) most recent taxable years;

(d) Copies of this Agreement and all amendments to this
Agreement; and

(e) Financial statements for the Partnership's
businesses for the six (6) most recent fiscal years (excluding all

years prior to formation of the Partnership).

7.2 Delivery to Partners and Inspection.

(a) Delivery. Upon the request. of a Partner, the

Managing General Partner promptly shall deliver to said Partner,

at the expense of the Partnership, a copy of the information

required to be maintained by subsection (a), (b) or (d) of Section
7 . 1 •

(b) Inspection. Each Partner has the right, upon
reasonable request, to each of the following:

(i ) To inspect and copy during normal business

hours any of the Partnership records reasonably required to be

maintained by Section 7.1; and
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(ii) To obtain from the Managing General

Partner, promptly after becoming available, a copy of the
Partnership's federal, state and local income tax or information
returns for each year; and

(iii) To audit the books and records of the
Partnership (excluding books and records for operations prior to
formation of the Partnership), provided that: (A) such Partner
pays the entire cost and expenses incurred in connection with any
such audit, including the cost of a legal representative or
accounting professional selected by the Partnership, if it so
d~sires, to monitor the audit by the Partner; (B) such audit may
take place only after not less than two (2) weeks written notice
to the Managing General Partner; (C) such audit shall be conducted
during normal business hours; and (0) the audit and the auditors
shall not disrupt or interfere with the business of the
Partnership.

7.3 Tax Information. As soon as practicable after the end
of each fiscal year of the Partnership, the Managing General
Partner, at the Partnership I s expense, shall furnish to each
Partner (i) a copy of the Partnership I s information tax return
filed for federal and state income tax purposes for that fiscal
year, and (ii) any additional information the Partners reasonably
may require for the preparation of their individual federal and
state income tax returns.

7.4 Reports.
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(a) Financial statement. The Managing General Partner

shall cause an internally prepared annual financial report to be

sent to the Partners as soon as practicable after the close of each

fiscal year, and that financial report shall contain a balance

sheet as of the end of the fiscal year, an income statement, and

a statement of changes in financial position for the fiscal year.

(b) Income statement. Each Partner may make a written

request to the Managing General Partner for an income statement of

the Partnership for the current fiscal year ended more than thirty

(30) days before the date of the request, and a balance sheet of

t~e Partnership as of the end of that period. The statement shall

be delivered or mailed t.o that Partner within thirty (30) days

after the request.

7.5 Accounting Decisions. All decisions as to accounting

and tax matters shall be made by the Managing General Partner.

7.6 Tax Returns. The Partnership I s tax and fiscal year shall

be the calendar year, unless the Managing General Partner shall

elect a different fiscal year at any time. The accountants shall

be instructed to prepare and file all required income tax returns

for the Partnership. The Managing General Partner shall be the Tax

Matters Partner for purposes of Section 6231(a)(7) of the Code.

The Partnership, if requested by any Partner, shall make the

election under Section 754 of the Code to adjust the basis of the

Partnership's assets as described in Sections 734 and 743 of the

Code.
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7.7 Annual Audit. If deemed necessary or appropriate by the

Managing General Partner, the financial books and records of the
Partnership shall be audited annually by an independent firm of
certified public accountants selected by the Managing General
Partner.

7.8 Additional Records and Reports. The records and reports
contemplated by this Section 7 shall be maintained and prepared by
Managing General Partner, at the Partnership's expense. Only the
specific information, records and reports identified in Sections
7.1, 7.4 and 7.7 above need be maintained by the Managing General
Partner at her principal office in San Diego, California.
8. TRANSFERS OF PARTNERSHIP INTERESTS.

8.1 Restriction Against Transfer. No Partner shall sell,
assign, transfer, hypothecate, encumber or in any way convey all
or any portion of its Partnership Interest or any legal or
beneficial right or interest therein, whether voluntarily or by
operation of law, or by gift, donation or otherwise (collectively,
"Transfer"), except (a) with the prior written consent of the
Managing General Partner (but only so long as Evans has a
Controlling interest in Managing General Partner), or (b) otherwise
in compliance with the provisions and conditions of this Agreement.
Any Transfer of a Controlling interest in any corporate or entity
Partner shall be deemed a Transfer for purposes of this Agreement.
Any purported Transfer in violation of any provision of this
Agreement shall be void and ineffectual and shall not operate to
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Transfer any right, title or interest in or to the purported
transferee, and the Partnership shall not give any effect in its
books or records to such purported Transfer.

8.2 Permitted Transfers. The provisions of this Agreement
relating to the-restrictions against Transfer of Partnership
Interest shall not apply to the following Transfers:

(a) Any Partner may Transfer all or any part of its
Partnership Interest to the Partnership or to an existing Partner
of the Partnership;

(b) Any individual Partner may Transfer its Partnership
Interest by a gift, bequest or donation to any member of such,

Partner's Immediate Family;
(c) Any Partner may Transfer all or any portion of its

Partnership Interest to any Person; provided, however, that (i) the
procedures of Sections 8.3, 8.4 and 8.5 are complied with prior to
_such Transfer, (ii) any such Person is determined by the City of
San Diego (the lessor of the real property upon which the Bahia
Hotel is located) to be of "good character and reputation" for
purposes of complying with provisions of the partnership's lease
and (iii) any such Person executes and delivers to the Managing
General Partner an appropriate instrument agreeing to be bound by
the provisions and conditions of this Agreement.
If any Partnership Interest is Transferred pursuant to
subparagraphs (a) through (c) above, the transferee or donee of
such Partnership Interest (hereinafter, "Permitted Transferee")
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shall own such Partnership Interest subject to all of the
provisions of this Agreement and shall agree to be bound by this
Agreement and shall make no other Transfers other than as permitted
under this Agreement.

8.3 Right of First Refusal. The following procedure shall
apply to any proposed sale, hypothecation or encumbrance of any
Partnership Interest described in Section 8.2(c):

(a) Bona Fide Offer. If any Partner receives a bona
fide offer, whether or not solicited by that Partner, from a Person
not then a Partner, to purchase, hypothecate or encumber all or any
portion of that Partner's partnership Interest (hereinafter,,

"Section 8.3 Offered Partnership Interest"), such Partner
(hereinafter, "Section 8.3 Selling Partner") shall give the
Partnership and the other Partners (hereinafter, "Section 8.3
Offeree Partners") written notice (hereinafter, "Section 8.3
Notice") at least one hundred twenty (120) days in advance of such
proposed sale, hypothecation or encumbrance (such one hundred
twenty (120) day period to be referred to as the "Section 8.3
Notice Period") stating as to the proposed purchaser or
encumbrancer: (d ) its name, place of business and investment
objective, (ii) whether acting as principal or agent (and if as
agent, identifying its principal), and (iii) the price per
Percentage Interest and all other terms of the proposed purchase,
hypothecation or encumbrance. The Section 8.3 Selling Partner
shall not consummate any such sale, hypothecation or encumbrance
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until expiration of the Section 8.3 Notice Period. During the
first sixty (60) days of the Section 8.3 Notice Period, the

Partnership shall have the exclusive right and option (if the

Section 8.3 Notice describes a proposed sale of a Partnership

Interest) to redeem any or all of the Section 8.3 Offered

Partnership Interest (i) at the price per Percentage Interest and

under the other terms and provisions set forth on the Section 8.3

Notice, or, at the Partnership's option (or if the Section 8.3

Notice describes a proposed hypothecation or encumbrance), (ii) at

a price equal to the Book Value Per Percentage Interest as of the

d~te of the Section 8.3 Notice, payable by wire transfer or bank

cashier's check at the closing of such purchase. All decisions of

the Partnership with respect to exercise of its rights under this

Section 8.3 shall be made by the Managing General Partner through

its Board of Directors with the nominee, if any, of the Section 8.3

Selling Partner not participating. After receiving the Section 8.3

Notice, the Partnership, on or before the sixtieth (60th) day of

the Section 8.3 Notice Period, shall make and communicate to each

of the Partners (including the Section 8.3 Selling Partner) its

decision as to whether it elects to redeem all or any portion of

the Section 8.3 Offered Partnership Interest. If, and to the
extent that, the Partnership does not elect to redeem all of the

Section 8.3 Offered Partnership Interest, the Section 8.3 Offeree

Partners shall have the right and option, during the remainder of

the Section 8.3 Notice Period, to purchase any or all of the
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remaining Section 8.3 Offered Partnership Interest (1) at the price
per Percentage Interest and on the other provisions and conditions
set forth in the Section 8.3 Notice (if.the Section 8.3 Notice
describes a proposed sale of a Partnership Interest) or, at the
option of the Section 8.3 Offeree Partners (or if the Section 8.3
Notice descries a proposed hypothecation or encumbrance), (2) at
a price per Percentage Interest equal to the Book Value Per
Percentage Interest as of the date of the Section 8.3 Notice, by
wire transfer or bank cashier I s check at the closing of such'
purchase. If the Section 8.3 Offeree Partners elect in the
aggregate to purchase more than 100% of the Section 8.3 Offered,

Partnership Interest, then, in the absence of another agreement
among them, each of the Section 8.3 Offeree Partners shall be
entitIed to purchase a portion of such remaining Section 8.3
Offered Partnership Interest determined by reference to the
proportion which each such Section 8.3 Offeree Partner's Percentage
bears to all such Section 8.3 Offeree Partners' Percentage
Interests.

(b) Time for Closing. If the Partnership or the Section
8.3 Offeree Partners elect to purchase all or any portion of the
Section 8.3 Offered Partnership Interest, such Section 8.3 Offered
Partnership Interest shall be delivered, and the transaction
closed, within sixty (60) days after expiration of the Section 8.3
Notice Period.
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(c) Failure to Elect. If, at the end of the Section

8.3 Notice Period, the Partnership and the Section 8.3 Offeree

Partners shall not have elected to purchase any portion of the

Section 8.3 Offered Partnership Interest, then neither the

Partnership nor any of the Section 8.3 Offeree Partners shall be

enti tled to purchase such portion of the Section 8.3 Offered

Partnership Interest not purchased, and the Section 8.3 Selling

Partner then, and only then, may sell, hypothecate or encumber the

remaining portion of the Section 8.3 Offered Partnership Interest

to the bona fide offeror identified in the Section 8.3 Notice;

provided, however, that (i) such Section 8.3 Offered Partnership.
Interest is sold, hypothecated or encumbered at the price and on

the terms identical to those set forth in the Section 8.3 Notice,

and (ii) the sale, hypothecation or encumbrance is consummated

within thirty (30) days after expiration of the Section 8.3 Notice
Period.

(d) Obligations of Third Party Transferee. Upon the
Transfer of any Partnership Interests pursuant to this Section 8.3

to a proposed bona fide offeror named in a Section 8.3 Notice

(hereinafter, "Section 8.3 Third Party Transferee"), the Section

8.3 Selling Partner immediately shall notify the other Partners in

writing. Any Section 8.3 Third Party Transferee, at the time of

its acquisition of a Partnership Interest, shall execute an

appropriate document confirming that such Section 8.3 Third Party

Transferee takes such Partnership Interest subject to all of the
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provisions and conditions of this Agreement and thereby becomes a

Substituted Partner within the meaning of this Agreement.

(e) Option to Sell. In addition to the other rights

provided in this Section 8.3, upon receipt of a Section 8.3 Notice

describing a proposed sale of a Partnership Interest, all of the

Partners (other than the Section 8.3 Selling Partner) and their

respective Permitted Transferees shall have the right, at the

option of each, exercisable by a written notice to the Section 8.3

Selling Partner, within the Section 8.3 Notice Period, to sell to

the proposed purchaser named in the Section 8.3 Notice, all or any

part of such Partner I s Proportionate Share of the Partnership,

Interest proposed to be sold to such purchaser under the provisions

and conditions stated in the Section 8.3 Notice; provided, however,

that any sale of a Partnership Interest pursuant to this Section

8.3(e) shall be subject to the option of the Partnership and the

other Partners to purchase such Partnership Interest under the

provisions and conditions specified in Section 8.3(a) hereof.

(f) Cash Purchase. No offer to purchase any Partnership

Interest shall be deemed to be a valid, bona fide offer under this

Section 8.3 unless the purchase price with respect to such offer

is payable entirely in cash, marketable securities that readily can

be valued by reference to quoted trading prices, and/or investment
grade debt securities.

8.4 Additional Procedures for Sale of Partnership Interest.

The following procedures also shall apply to any proposed sale,
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hypothecation or encumbrance of any Partnership Interest described
in Section 8.2(c):

(a) Partner who Desires to Sell. If any Partner desires

to sell, hypothecate or encumber all or any portion of her, his or

its Partnership Interest (hereinafter, "Section 8.4 Offered

Partnership Interest"), such Partner (hereinafter, "Section 8.4

Selling Partner") shall give the Partnership and all other Partners

(hereinafter, "Section 8.4 Offeree Partners") written notice

(hereinafter, "Section 8.4(a) Notice"), which Section 8.4(a) Notice

may be given concurrently with or independent of any applicable

S~ction 8.3 Notice and Section 8.4(b) Notice, at least one hundred

twenty (120) days in advance of such proposed sale, hypothecation

or encumbrance (such one hundred twenty (120) day period shall be

referred to as the "Section 8.4 (a) Notice Period") stating the

exact purchase price or loan amount per Percentage Interest and a

precise summary of all other provisions and conditions pursuant to

which the Section 8.4 Selling Partner proposes to sell, hypothecate

or encumber the Section 8.4 Offered Partnership Interest. The

Section 8.4 Selling Partner shall not consummate any such sale,

hypothecation or encumbrance until expiration of the Section 8.4(a)

Notice Period, and then may consummate such sale, hypothecation or

encumbrance only if such transaction is consummated: (i) at a
purchase price or loan amount and under provisions and conditions

no more favorable to the Section 8.4 Selling Partner than those set

forth in the Section 8.4(a) Notice (or any subsequent notice given
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pursuant to this Section 8.4), and (ii) no later than thirty (30)
days after expiration of the Section 8.4(a) Notice Period (or later
expiration of the Section 8.4(b) Notice Period, if any). If, at
any time during any Section 8.4(a) Notice Period, the Section 8.4
Selling Partner proposes any sale, hypothecation or encumbrance of
all or any part of her, his or its Partnership Interest and the
purchase price or loan amount per Percentage Interest is increased
or other provisions or conditions of the proposed sale,
hypothecation or encumbrance are more favorable to the Section 8.4
Selling Partner than the purchase price or loan amount or
p~ovisions and conditions described in the Section 8.4 Notice, or
are changed in a manner favorable to the Section 8.4 Selling
Partner, the Section 8.4 Selling Partner shall give written notice
to the Partnership and the other Partners, setting forth any such
changes or more favorable terms, and any Section 8.4 Notice Period
(whether a Section 8.4(a) Notice Period or a Section 8.4(b) Notice
Period) shall be lengthened by thirty (30) days. Upon receipt of
a Section 8.4(a) Notice, the Partners, other than the Section 8.4
Selling Partner, and their respective Permitted Transferees shall
have the right, at the option of each, exercisable by written
notice to the Section 8.4 Selling Partner within the Section 8.4(a)
Notice Period, to sell, hypothecate or encumber to any proposed
purchaser or lender with respect to the Section 8.4 Offered
Partnership Interest ("Section 8.4 Third Party Transferee"), all
or any part of such Partner's Proportionate Share of the
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Partnership Interest proposed to be sold, hypothecated or
encumbered to such Section 8.4 Third Party Transferee under the
provisions and conditions stated in the Section 8.4(a) Notice (or
any subsequent notice given pursuant to this Section); provided,
however, that if Section 8.4(b) shall apply, any sale of any
Partnership Interest pursuant to this Section 8.4 (a) shall be
subject to the option of the Partnership and the other Partners to
purchase such Partnership Interest under the provisions and
conditions specified in Section 8.4(b) below.

(b) Additional Procedures If Third Party Transferee
Obtains Control.

I In addition, if the Section 8.4 Third Party
Transferee would obtain (either by purchase or acquisition by
foreclosure upon default of any loan), in the aggregate,
immediately after the purchase, or acquisition by foreclosure upon
default of any loan with respect to the Section 8.4 Offered
Partnership Interest (and any related acquisition or acquisitions
of Partnership Interests whether or not pursuant to this Section
8), directly or indirectly, Control of the Partnership, or
Percentage Interests which equal or exceed thirty percent (30%),
then the following procedures shall apply in addition to those set
forth in Section 8.4(a):

(L) The Section 8.4 Selling Partner shall give
the Partnership and the Section 8.4 Offeree Partners written notice
(hereinafter, "Section 8.4(b) Notice") which mayor may not be
included in the Section 8.3 Notice or the Section 8.4(a) Notice,
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at least one hundred twenty (120) days in advance of such proposed

sale, hypothecation or encumbrance (such one hundred twenty (120)

day period shall be referred to as the "Section 8.4(b) Notice

Period") stating as to the Section 8.4 Third Party Transferee: (A)

its name, place of business and investment objective, (B) whether

acting as principal or agent (and, if as agent, identifying its

principal), and (e) the purchase price or loan amount per

Percentage Interest and other provisions and conditions pursuant

to which the Section 8.4 Selling Partner proposes to sell the

Section 8.4 Offered Partnership Interest;

(ii) Any purchase price for the Section 8.4

Offered Partnership Interest must be payable at the closing of the

sale, entirely in cash, marketable securities that readily can be

valued by reference to quoted traded prices and/or investment grade
debt securities;

(iii ) During the first sixty (60) days of the
Section 8.4 (b) Notice Period, the Partnership shall have the

exclusive right to redeem all or any portion of the Section 8.4

Offered Partnership Interest at the purchase price per Percentage

Interest and under the other provisions and conditions set forth

in the Section 8.4(b) Notice. All decisions by the Partnership

with respect to the exercise of its rights under this Section 8.4

shall be made by the Managing General Partner's Board of Directors,

with the nominee, if any, of the Section 8.4 Selling Partner not
participating. After receiving the Section 8.4 (b) Notice, the
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Partnership, on or before the sixtieth (60th) day of the Section
8.4 (b) ~otice Period, shall make and communicate to the Section 8.4
Selling Partner and the Section 8.4 Offeree Partners its decision
as to whether it elects to purchase all or any portion of the
Section 8.4 Offered Partnership Interest. If, and to the extent
that, the Partnership does not elect to redeem the entire Section
8.4 Offered Partnership Interest, the Section 8.4 Offeree Partners
shall have the right during the remainder of the Section 8.4(b)
Notice Period, to purchase, at the price per Percentage Interest
and under the other provisions and conditions set forth in the
Section 8.4(b) Notice, any remaining portion of the Section 8.4.
Offered Partnership Interest; provided, however, that if the
Section 8.4 Offeree Partners elect in the aggregate to purchase
more than 100% of the Section 8.4 Offered Partnership Interest,
then, in the absence of another agreement among them, each Section
8.4 Offeree Partners shall be entitled to purchase a portion of
such remaining Section 8.3 Offered Partnership Interest determined
by reference to the proportion which each such Section 8.4 Offeree
Partner's Percentage Interest bears to all such Section 8.4 Offeree
Partners' Percentage Interests.

(iv) If at any time during the Section 8.4(b)
Notice Period the purchase price or loan amount per Percentage
Interest shall be decreased or other provisions and conditions of
the proposed purchase or loan by a Section 8.4 Third Party
Transferee shall be changed in a manner favorable to the Section
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8.4 Third Party Transferee, then the Section 8.4 Selling Partner

shall give written notice concurrently to the Partnership and the

Section 8.4 Offeree Partners setting forth.any such decrease in the

purchase price or loan amount per Percentage Interest or other

changes and the one hundred twenty (120) day Section 8.4(b) Notice

Period shall be deemed to recommence upon receipt of such notice
by the Partnership.

(v) If the Partnership or the Section 8.4

Offeree Partners elect to redeem or purchase all or any portion of

the Section 8.4 Offered Partnership Interest, such Section 8.4

Offered Partnership Interest shall be delivered,, and the
transaction closed, within sixty (60) days after expiration of the
Section 8.4(b) Notice Period.

(vi) If, at the end of the Section 8.4(b)

Notice Period, the Partnership and the Section 8.4 Offeree Partners

shall not have elected to redeem or purchase the entire Section 8.4

Offered Partnership Interest (such condition being referred to

herein as the "Non-Purchase Condition"), the Section 8.4 Selling

Partner then, and only then, may sell, hypothecate or encumber the

remaining portion of the Section 8.4 Offered Partnership Interest

to the Section 8.4 Third Party Transferee; provided, however, that

(A) such Section 8.4 Offered Partnership Interest is sold,

hypothecated or encumbered at the price and on the terms set forth

in the Section 8.4(b) Notice, and (B) the sale, hypothecation or
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encumbrance is consummated within thirty (30) days after expiration
of the Section 8.4(b) Notice Period.

(vii ) If (A) any Partner or its' Permitted
Transferee(s) determine to sell all or any portion of a Partnership
Interest held by :her, him or it and her, his or its Permitted
Transferee(s) to a Section 8.4 Third Party Transferee, (B) the
Non-Purchase Condition has been satisfied, and (C) the Section 8.4
Third Party Transferee has stated in writing, delivered to the
Section 8.4 Offeree Partners at least twenty (20) days prior to
expiration of the Section 8.4(b) Notice Period, her, his or its
w~llingness to purchase all of the outstanding Partnership
Interests in the Partnership, then the Section 8.4 Selling Partner,
at its option, may require that all (but not less than all) other
Partners sell all of their respective Partnership Interests to the
Section 8.4 Third Party Transferee at the same price and under the
same provisions and conditions and in the same transaction in which
the Section 8.4 Selling Partner proposes to sell the Section 8.4
Offered Partnership Interest to the Section 8.4 Third Party
Transferee.

(c) Obligations of Third Party Transferee. Upon the sale or
acquisition by foreclosure of any Partnership Interest(s) pursuant
to this Section 8.4, the Section 8.4 Third Party Transferee
immediately shall notify the other Partners in writing, and
together with such notice, shall confirm that it has acquired such
Partnership Interest(s) subject to all of the provisions and
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conditions of this Agreement and thereby becomes a Partner within
the meaning of this Agreement. If the Section 8.4 Third Party
Transferee shall execute the document described in the preceding
sentence, (i) such Section 8.4 Third Party Transferee shall be
subject to all of the provisions and conditions of this Agreement
which apply to the Partner or Partners who transferred the
Partnership Interest(s) to such Section 8.4 Third Party Transferee
and shall be entitled to all of the rights of such Partner under
this Agreement, and (ii) the Section 8.4 Third Party Transferee
shall be subject to all of the duties and obligations of a Partner
of the Partnership and shall be bound by all of the provisions and.
condi tions of this Agreement. If the Section 8.4 Third Party
Transferee shall fail to execute and deliver the document described
above, such Section 8.4 Third Party Transferee shall have no rights
or obligations under this Agreement and the Partnership Interest
purchased by such Section 8.4 Third Party Transferee shall not be
admitted as a Substituted Partner of the Partnership.

8.5 Procedure Upon Proposed Donation. Except for Transfers
permitted under Section 8.2(a) or (b), the following procedures
shall apply to any proposed gift or donation of any Partnership
Interest described in Section 8.2(c):

(a) Notice of Donee. If any Partner desires to donate
all or any portion of her, his or its Partnership Interest
("Section 8.5 Offered Partnership Interest") to any Person pursuant
to Section 8.2(c), such Partner (hereinafter, "Section 8.5 Donating
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Partner") shall give the Partnership and the other Partners
(hereinafter, "Section 8.5 Offeree Partriers") written notice
(hereinafter, "Section 8.5 Notice") at least one hundred twenty
(120) days in advance of such proposed donation (such one hundred
twenty (120) day period to be referred to as the "Section 8.5
Notice Period") stating as to the proposed donee: (i) its name,
place of busine~s and the manner in which the proposed donee
intends to hold or utilize the Section 8.5 Offered Partnership
Interest, and (ii) a precise summary of the conditions and
provisions upon which the Section 8.5 Donating Partner intends to
d9nate the Section 8.5 Offered Partnership Interest to the proposed
donee. The Section 8.5 Donating Partner shall not consummate any
such donation until expiration of the Section 8.5 Notice Period.
During the first sixty (60) days of the Section 8.5 Notice Period,
the Partnership shall have the exclusive right and option to redeem
any and all of the Section 8.5 Offered Partnership Interests at a
price equal to the lesser of: (i) the Book Value Per Percentage
Interest as of the date of the Section 8.5 Notice, or (ii) the
Section 8.5 Donating Partner's Unrecovered Capital, in either case
payable by wire transfer or bank cashier's check at the closing of
such purchase. All decisions of the Partnership with respect to
exercise of its rights under this Section 8.5 shall be made by the
Managing General Partner through its Board of Directors with the
nominee, if any, of the Section. 8.5 Donating Partner not
participating. After receiving the Section 8.5 Notice, the
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Partnership, on or before the sixtieth (60th) day of the Section

8.5 Notice Period, shall make and communicate to each of the

Partners (including the Section 8.5 Donating Partner) its decision

as to whether it elects to redeem all or any portion of the Section
8.5 Offered Partnership Interest. If and to the extent that the
Partnership does not elect to redeem all of the Section 8.5 Offered

Partnership Interest, the Section 8.5 Offeree Partners shall have

the right and option during the remainder of the Section 8.5 Notice

Period, to purchase any or all of the remaining Section 8.5 Offered

Partnership Interest at a price equal to the lesser of: (i) the
Book Value Per Percentage Interest as of the date of the Section

o

8.5 Notice, or (ii) to the Section 8.5 Donating Partner's

Unrecovered Capital, in either case payable by wire transfer or

bank cashier's check at the closing of such purchase. If the
Section 8.5 Offeree Partners elect in the aggregate to purchase

more than 100% of the Section 8.5 Offered Partnership Interest,

then, in the absence of another agreement among them, they shall

be entitled to purchase such remaining Section 8.5 Offered

Partnership Interest in proportion to their respective Percentage
Interests in the Partnerships.

(b) Time for Closing. If the Partnership or the Section

8.5 Offeree Partners elect to purchase all or any portion of the

Section 8.5 Offered Partnership Interest, such Section 8.5 Offered

Partnership Interest shall be delivered, and the transaction
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closed, within sixty (60) days after expiration of the Section 8.5
Notice Period.

(c) Failure to Elect. If at the end of the Section 8.5

Notice Period, the Partnership and the Section 8.5 Offeree Partners

shall not have elected to purchase the entire Section 8.5 Offered

Partnership Interest, then neither the Partnership nor any of the

Section 8.5 Offeree Partners shall be entitled to purchase such

portion of the Section 8.5 Offered Partnership Interests not

purchased, and the Section 8.5 Donating Partner then, and only

then, may donate the remaining portion of the Section 8.5 Offered

P~rtnership Interests to the Person identified in the Section 8.5

Notice only i provided, however,. that (i) such Section 8.5 Offered

Partnership Interest must be donated under provisions and

conditions identical to those set forth in the Section 8.5 Notice,

and (ii) the donation must be consummated within thirty (30) days

after expiration of the Section 8.5 Notice Period.

(d) Obligations of Third Party Donee. Upon the Transfer

of any Partnership Interest pursuant to this Section 8.5 to a

proposed donee named in a Section 8.5 Notice (hereinafter, "Section

8.5 Donee"), the Section 8.5 Donating Partner immediately shall

notify the other Partners in writing. Any Section 8.5 Donee, at

the time of its acquisi tion of a Partnership Interest, shall

execute an appropriate document confirming that such Section 8.5

Donee takes such Partnership Interest subject to all of the
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provisions and conditions of this Agreement and thereby becomes a

Substituted Partner within the meaning of this Agreement.

8.6 Character of Transferred Partnership Interest. If any
Managing General Partner or Class A Voting Partner Transfers all

or any portion of its Partnership Interest to any Person pursuant

to Section 8.2 (c) above, after complying with the provision of

Sections 8.3, 8.4 and 8.5, or to any Limited Partner to this

Section 8 or otherwise, the Partnership Interest purchased or

acquired by such Person or Limited Partner automatically shall be

converted to that of a Limited Partner, and the Limited Partner,

pursuant to Section 8.3 Third Party Transferee, Section 8.4 Third,

Party Transferee or Section 8.5 Donee, as the case may be, shall

have only the rights and responsibilities of a limited partner of

the Partnership and shall not acquire any of the rights or assume

any of the obligations of a General Partner as a result of such

purchase or acquisition.

9. SUBSTITUTED PARTNERS.

A Permitted Transferee of all or any portion of any Partner's

Partnership Interest may become a Substituted Partner only upon

meeting all of the following requirements:

(a) Execution and acknowledgment by the transferor and

Permi tted Transferee of such instrument or instruments as the

Managing General Partner, in its sole and absolute discretion, may

deem necessary and desirable to effectuate the Transfer pursuant
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to which the Permitted Transferee acquired its Partnership
Interest;

(b) Written acceptance by the Permitted Transferee of
all the provisions and conditions of this Agreement;

(c) Payment by the Transferee to the Managing General
Partner of all reasonable expenses connected with such admission,
including but not limited to the cost of preparing, recording and
publishing any document required to effectuate such admission, if
any.

A Successor or Assignee who is not a Permitted Transferee (as
described in Section 8.2 above) but who succeeds to the Partnership,

Interest of any Partner or her, his or its Permitted Transferee
shall not be admitted as a Substituted Partner of the Partnership
without the written consent of the Managing General Partner, the
granting or denial of which shall be in the sole and absolute
discretion of the Managing General Partner. A Successor or
Assignee of a Partnership Interest who is· not admitted as a
Substituted Partner shall be entitled only to receive allocations
of Profit and Loss pursuant to Section 5.8 and distributions of
cash pursuant to Sections 5.6, 5.7 and 5.9, but shall have no other
rights of a Partner and shall not be entitled to vote such
Partnership Interest.
10. ADDITIONAL PARTNERS.

The Managing General Partner shall have the right, at any time
and from time to time, provided the consent of the Class A Voting
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Partners required by Section 4.2 is obtained, to admit additional

Partners to the Partnership and to accept contributions to the
Partnership's capital from the same. If. any additional Partners
are so admitted by the Managing General Partner pursuant to the

provisions of this Agreement and such admission results in a
dilution of the Partners I respective Percentage Interests

hereunder, any such dilution shall be made on an equal, pro-rata

basis among all the Partners consistent with Section 14.1 hereof.

11. DEATH. INCOMPETENCY, DISSOLUTION, BANKRUPTCY OR DIVORCE OF A
PARTNER.

11 .1 Withdrawal or Resignation of a Partner. No Partner shall

withdraw or resign from the Partnership or otherwise abandon its

Partnership Interest without the prior written consent of Class A

Voting Partners owning at least fifty-one percent (51%) of the

Percentage Interests owned by all Class A Voting Partners.

Notwithstanding the foregoing, the Managing General Partner may

withdraw or resign from its office as the Managing General Partner

of th~ Partnership at any time upon sixty (60) days prior written

notice to each of the other Partners. If the Managing General

Partner ceases to be the Managing General Partner in accordance

wi th this Section 11,1, the Partnership Interest held by the

Managing General Partner shall be deemed to be converted to that

of a Class A Voting Partner.

11.2 Removal of Managing General Partner. No Partner may be

removed as a Partner of the Partnership at any time or under any
circumstances.
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(a) For as long as Evans is the Managing General

Partner, the Partners may relieve the Managing General Partner from
its office and duties as the Managing General Partner (but may not
remove the Managing General Partner as a Partner of the
Partnership) only For Cause and only upon the affirmative vote of
Class A Voting Partners and owning at least fifty-one percent (51%)
of the Percentage Interests in the Partnership owned by the Class
A Voting Partners.

(b) If, at any time, Evans is no longer the Managing
General Partner, the Partners may relieve the Managing General
Partner from her, his or its office and duties as the Managing,

General Partner (but may not remove the Managing General Partner
as a Partner of the Partnership), whether or not For Cause, upon
the affirmative vote of Class A Voting Partners; provided, however,
that if Evans designates any member or members of Evans' Immediate
Family as Managing General Partner either (i ) by reason of a
specific testamentary direction upon her death, or (ii) by reason
of designation during her lifetime, which designation is
communicated to the Class A Voting Partners as her plan or desire
for succession of control of the Partnership, then in either such
event, the first clause of this Section 11.2(b) shall not be
applicable, and the Partners may relieve the Managing General
Partner of her, his or its office and duties as Managing General
Partner (but may not remove the Managing General Partner as a
Partner of the Partnership) only For Cause and only upon the
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affirmative vote of Class A Voting Partners owing at least
fifty-one percent (51%) of the Percentage Interests the Class A
Voting Partners .

(c) For purposes of this Agreement, the term "For Cause"
shall be limited to the following:

(i) Managing General Partner I s continuing to engage
in any activity after sixty (60) days written notice from Class A
Voting Partners owning at least fifty-one percent (51%) of the
Percentage Interests owned by all Class A Voting Partners
requesting that the Managing General Partner cease engaging in such
a~tivity, which activity is found by a mediator, referee or
arbitrator pursuant to Section 16.6 below to be materially
injurious to the Partnership or to constitute gross negligence; or

(ii) Managing General Partner's committing any act
which is found by a mediator, referee or arbitrator pursuant to
Sections 16.6 below to constitute (A) fraud against the
Partnership, or (B) the use or appropriation for Managing General
Partner's personal use or benefit or the personal use or benefit
of any of its Affiliates any Partnership assets; or

(iii) Managing General partner's conviction of
any felony which (A) is found by a mediator, referee or arbitrator
pursuant to Section 16.6 below to involve moral turpitude, and (B)
results in the imprisonment of any of its principals or officers.

11.3 Appointment of a New Managing General Partner. If the
Managing General Partner resigns from its office pursuant to
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Section 11.1 without designating a successor managing general

partner, the Partnership shall not dissolve or terminate, but the

remaining Class A Voting partners owning at least (fifty-one)

percent (51%) of the Percentage Interests owned by all Class A

Voting Partners shall select a new managing general partner within
sixty (60) days. If, however, the Managing General Partner is

relieved from her office and duties as the Managing General Partner

pursuant to Section 11.2, the Partners who effectuate such removal

concurrently therewith shall elect a successor managing general

partner, who shall be an existing Partner of the Partnership or,

if not an existing Partner of the Partnership, shall be admitted
o

to the Partnership, pursuant to the provisions of this Agreement

applicable to the admissions of additional Partners, as a

Substituted Partner. If the successor managing general partner is

not selected by the time such action is taken, the action relieving

of the Managing General Partner from her office and duties shall

not be effective and shall be null and void.

11.4 Death. Bankruptcy, Dissolution or Legal Incapacity of a

Partner. If any Partner shall die, suffer Bankruptcy, be dissolved

or become legally incapacitated with the result that such Partner

cannot continue to exercise dominion over her, his or its

Partnership Interest, the Partnership shall not be dissolved.

Rather, in any such event, the personal representative, executor,
trustee, administrator, guardian, conservator or other

successor-in-interest of such Partner (collectively, "Successor")
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who is the subject of such event shall be treated as an Assignee
of the Partnership Interest of the Partner suffering such event.
If any General Partner suffers any of the foregoing events, the
Partnership Interest of the General Partner suffering such event
thereafter shall be deemed to be that of a limited partner, and the
General Partner or its Successor shall have only the rights and
responsibilities of a limited partner of the Partnership. Upon the
winding up and closing of an estate or conservatorship for which
the Successor has been acting, the Successor may transfer and
assign the Partnership Interest to the Person or Persons entitled
thereto, who shall likewise be deemed Assignees as to the,

Partnership Interest or undivided portions thereof distributed to
them, unless and until admitted as a Substituted Partner as
provided in Paragraph 9 above. Notwithstanding the preceding
sentence, if such Person or Persons are not members of the
Immediate Family of the affected Partner, the Successor first shall
have offered such Partnership Interest to the Partnership and all
Partners in writing at a price determined in accordance with the
provisions of Section 12 hereof. If more than one Partner wishes
to exercise their rights to purchase the Partnership Interest held
by the Successor under this Section 11.4, each such Partner shall
have the right to purchase a portion of the selling Partner 's
Partnership Interest determined by reference to the proportion
which each purchasing Partner's Percentage Interest bears to all
purchasing Partner's Percentage Interests. Any Partner who wishes
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to exercise its right to purchase the Partnership Interest of a

Partner suffering an event giving rise to the right of purchase

described in this Section 11.4 shall give written notice of such

election ("Exercise Notice") to the Partner or the Successor of the

Partner suffering an event giving rise to the right to purchase.

If no Partner elects to purchase the Partnership Interest of a

Partner suffering an event giving rise to the right to purchase,

t,he Successor of such Partner shall be treated as a Permitted

Transferee and shall be admitted as a Substituted Partner of the

Partnership for all purposes. Whenever a right to purchase another

Partner's Partnership Interest arises under this Agreement, such,

right may be exercised only by purchasing the entire Partnership

Interest of the Partner suffering an event giving rise to the right
to purchase.

11.5 Consent of Spouse. If a Partner is married at the time

of execution of this Agreement, or if a Partner subsequently

becomes married, then the spouse of such Partner shall execute the

Consent of Spouse attached hereto as Exhibit"C," wherein, among

other things, such spouse will acknowledge that the Partner's

Partnership Interest is and shall remain her or his sole and

separate property and shall consent to the application of the

provisions of this Agreement to the Partnership Interest owned by
such Partner. No Partner shall make any gift or donation of her

or his Partnership Interest to his or her spouse or to the marital

community or estate without complying with Section 8.5 hereof. In
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the event of any divorce or other marital dissolution by a Partner,

such Partner shall take care to assure that such Partner's spouse

does not obtain any legal or beneficial interest in such Partner's

Partnership Interest, and if, as a result of any such divorce, a

Partner's spouse obtains any legal or beneficial interest in the

divorcing Partner's Partnership Interest, such event shall give

rise to the right of purchase by the Partnership and the other

Partners described in Section 11.4 hereof.

12. PRICE, TERMS AND CONDITIONS OF PURCHASE.

12.1 Purchase Price: The purchase price for the Partnership

I~terest of any Partner selling under the provisions of Sections

11 .4 or 11.5 above ("Purchase Price") shall be the fair market

value of the selling Partner's Partnership Interest increased by

the sum of any debts or other amounts owed by the purchasing"

Partner(s) or the Partnership to the selling Partner, and decreased

by the sum of any debts or other amounts owed by the selling

Partner to the purchasing Partners. The Purchase Price for the

Partnership Interest shall be determined by the Partnerships I s

accountant in the manner described in Section 12.2 below as of the

date of the event giving rise to the right to purchase.

12 .2 Method of Determining Purchase Price. The Purchase Price

shall be determined as follows:

(a) Asset Value. Within thirty (30) days after the date

any Partner delivers an Exercise Notice to any other Partner (or

such Partner's Successors), the purchasing Partner(s) and selling
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Partner (or its Successor or legal representative) shall meet and
in good faith seek to agree upon the fair market value of the
Partnership's assets. For purposes of this Section 12, in
determining the value of the Partnership's assets, the value of
such assets shall include (i) all fixtures and improvements to and
located on the Partnership I s properties, and (ii) all personal
property exclusively utilized in connection with the Partnership's
business such.as inventory, furniture, equipment and appliances,
and (iii) the value of the Partnership's businesses as a going
concern ("Asset Value"). If, within thirty (30) days after the
d~te the Partners first meet in an effort to establish the Asset
Value, they agree upon such Asset Value, their determination shall
be submitted to the Partnership's accountant who shall in turn
determine the Purchase Price in the manner provided in Section
12.2(c) below.

(b) Appraisal. If the purchasing and selling
Partner(·s),within thirty (30) days after the date they first meet
in an effort to establish the ,Asset Value pursuant to Section
12.2(a) above (hereinafter, "Negotiating Period"), are unable to
establish the Asset Value, the Asset Value shall be determined by
the award agreed to by a majority of three independent appraisers,
each of whom shall be experienced in appraising assets and
businesses located in Southern California which are similar to the
Partnership I S assets and businesses, one to be selected by the
purchasing Partner(s), one to be selected by the selling Partner
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or its Successor, and one to be selected by the two previously

selected independent appraisers. If, at any time after expiration

of the Negotiating Period, either party to such purchase determines

that the Asset Value cannot be agreed upon, such party may elect

to have the Asset Value determined by appraisal upon giving notice

of its selection of an appraiser to the other party. If either
party to such purchase fails or refuses to select an appraiser

within fifteen (15) days after receipt of written notice of the

other party's selection of an appraiser, the Asset Value shall be

determined as soon as possible by the award of the single

i~dependent appraiser named in such party's written notice. The

Asset Value agreed to by a majority of the appraisers (or of the

single appraiser, if applicable) shall be determined as soon as

possible. If a majority of the three independent appraisers are

unable to agree upon the Asset Value within sixty (60) days after

the appointment of the first appraiser, the Asset Value shall be

an amount equal to the average of the three values determined by

the appraisers, excluding any appraisal which is ten percent (10%)

greater than or ten percent (10%) less than the middle appraisal.

The Asset Value shall be submitted to the Partnership's accountant

who, in turn, shall determine the Purchase Price in the manner

provided in Section 12.2(c) below.

(c) Calculation of Purchase Price. The Partnership's
accountant (which for purposes of this Section 12 shall mean the

accountant who prepared the Partnership's most recent year end
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financial statements), as soon as possible after he or she has been
advised of the Asset Value, shall determine the Purchase Price as
being that amount which would be received by the selling Partner
if the Partnership liquidated all of its assets and dissolved in
accordance with Section 5.6 hereof. Such determination shall be
made by treating the Asset Value as the gross amount received by
the Partnership upon a hypothetical liquidation of all of the
partnership's assets and by allocating to the Partners' Capital
Accounts the hypothetical Profit, Loss, Net Book Gain and Net Book
Loss which the Partnership would recognize upon such hypothetical
liquidation described in the preceding sentence .. If, after
adjustment of the Partners' Capital Accounts to reflect the Profit,
Loss, Net Book Gain and Net Book Loss which would be allocated
among the Partners pursuant to Exhibit "A" as a result of such
hypothetical liquidation, the selling Partner would have a deficit
balance in its Capital Account, the Purchase Price for the
Partnership Interest shall be zero, and the selling Partner
unconditionally shall be obligated to restore such tentative
deficit to the Partnership concurrently with the closing date for
the purchase and sale. As soon as the Partnership's accountant has
determined the Purchase Price, he or she shall deliver written
notice of the Purchase Price to both the selling Partner and the
purchasing Partner(s) ("Purchase Price Notice"). Notwithstanding
anything to the contrary contained herein, the purchasing
Partner(s) shall have three (3) business days after the date of
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determination of the Purchase Price to elect not to proceed with

the purchase, whereupon its purchase option shall terminate;

provided, however, that if the purchasing Partner(s) elect not to

proceed with the purchase, such Partner(s) shall bear all of the

costs associated with determination of the Purchase Price.

12.3 Closing; Payment of Purchase Price.

(a) Time of Closing. The closing for the purchase and

sale of the Partnership Interest shall occur at the Partnership's

principal place of business at 10:00 a.m. on the thirtieth (30) day

after delivery of the Purchase Price Notice, unless such day is a

weekend or national holiday, in which event, the closing will occur,

on the next business day.

(b) Procedure for Closing. At the closing, the selling

Partner shall deliver to the purchasing Partner(s) (in form and

substance acceptable to the purchasing Partner(s» a duly executed

assignment of Partnership Interest, and if requested by the

purchasing Partner(s), a bill of sale, grant deed or quitclaim deed

conveying to the purchasing Partner(s) any interest of the selling

Partner in the Partnership's assets. Upon request of the
purchasing Partner(s) concurrently therewith or at any time and

from time to time thereafter, the selling Partner(s) also shall

execute and deliver such other documents and instruments as the

purchasing Partner( s) determine are necessary or desirable to

consummate the closing and to transfer ownership, title and control

of the selling Partner's Partnership Interest and the Partnership's

-104-
n:\2\2529\44630\trans\lpabahia.056
December 1, 1993



• •
assets to the purchasing Partner (s) and otherwise to allow the
Purchasing Partner(s) to use, sell, rent, own, operate or dispose
of the selling Partner(s) Partnership Interest or interest in the
assets of the Partnership. The selling Partner hereby grants to
the purchasing Partner(s) a special, irrevocable power of attorney,
coupled with an interest, solely for the purpose of executing,
acknowledging, verifying, filing, certifying, publishing and
delivering any purchase agreement, assignment of partnership
interest, grant deed, quitclaim deed or other documents or
instruments required of the selling Partner to carry out the
p~ovisions of this Section 12.

(c) Payment of Purchase Price. At the closing, the
purchasing Partner(s) shall deliver to the selling Partner
certified or cashier's checks for not less than twenty percent
(20%) of the amount of the Purchase Price for the selling Partner's
Partnership Interest. The balance of the Purchase Price shall be
paid by· the purchasing Partner I s (s') delivery to the selling
Partner the purchasing Partner's(s') secured promissory note, which
shall be payable over seven years in equal quarterly installments
with interest at nine percent (9%) per annum. The first quarterly
installment shall be payable three months after the down payment
is paid. The secured promissory note (i) shall allow prepayment
without penalty, (ii) shall require acceleration of the entire
unpaid balance of principal and interest upon the earlier of any
default in the payment of principal or interest thereunder, if such
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default is not cured within fifteen (15) days after receipt of

Notice of Default, or upon dissolution and liquidation of the

Partnership, and (iii) shall be secured by the Partnership Interest

being acquired. The closing also shall include a settlement of all

debts (if any) between the purchasing and selling Partners and the

selling Partner and the Partnership. Any debts by the selling
Partner to the Partnership or the purchasing Partner(s) shall be

due and payable concurrently with the closing, and the purchasing

Partner shall be entitled to deduct such debts from the Purchase

Price for the Partnership Interest. The purchasing Partner(s), in

all events, shall indemnify and hold the selling Partner harmless.
from and against any and all obligations to the Partnership arising

after the closing of such purchase.

12.4 Carryover of Capital Account. Upon the sale or transfer

of any Partnership Interest pursuant to this Section 12 or any

other provision of this Agreement, the Capital Account and the

Unrecovered Capital of the selling Partner that is attributable to

the sold or transferred Partnership Interest shall carryover to

and shall be assumed by the purchasing or transferee Partner.

13. LIMITATION OF PARTNER RIGHTS; MANAGING GENERAL PARTNER'S

LIMITATION OF LIABILITY, CONVERSION OF PARTNERSHIP INTEREST.

13.1 Limitations on Partner's Rights. The Partners shall not

have the right or power to: (a) withdraw or reduce their respective

contribution to the capital of the Partnership, except as a result

of the liquidation of the Partnership or as otherwise provided by
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law; (b) bring an action for partition against the Partnership; or

(c) demand or receive property other than cash in return for their

capital, upon liquidation or otherwise, except upon dissolution and

liquidation of the Partnership as provided by this Agreement; or

(d) convert their Partnership Interests from an interest as a

limi ted partner to an interest as a general partner, except as

expressly provided hereunder. There has been no time agreed upon

when the Partners' contributions to the capital of the Partnership

will be returned, and the Partners shall not have the right to

require that the Partnership return any contributions to the

c?pital of the Partnership.

13.2 Liability. The Managing General Partner shall not be

liable to the Partnership for any expense, loss or liability

arising out of any action or inaction if she had acted in good

faith with the reasonable belief that such course of conduct was

in the best interest of the Partnership and if such course of

conduct did not constitute gross, active negligence or the willful

breach of this Agreement by said General Partner.

13.3 Conversion of Partnership Interest. No General Partner

may convert its Partnership Interest from a general partnership

interest to a limited partnership interest in the Partnership

without the prior written consent of the Managing General Partner.

A Limited Partner may convert its Partnership Interest from a

limited partnership interest to a Class A Voting Partner's general

partnership interest upon thirty (30) days prior written notice to
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all General Partners; provided, however, that .(a) such Limited

Partner shall execute an' amendment to .'this Agreement and the

Certificate of Limited Partnership as required by the Managing

General Partner, and (b) the Managing General Partner must approve

such conversion' in writing within fifteen (15) days after receipt

of such notice, which approval may be granted or withheld by the

Managing General Partner in her sole and absolute discretion. If

the Managing General Partner fails to approve such conversion

within such fifteen (15) daytime period, such failure shall

constitute the Managing General Partner's disapproval thereof.

14. DILUTION ..
14.1 Additional Partners. If and to the extent the Managing

General Partner determines to admi t addi tional Partners to the

Partnership pursuant to Section 10 hereof, the Partners acknowledge

and agree that the Percentage Interests of the Partners may be

diluted. Consistent with the foregoing, the Partners shall execute

all amendments and modifications to this Agreement as may be

necessary and appropriate to effectuate such admission.

14.2 Formation of Joint venture; Participating Financing.

The Partners acknowledge and agree that the Partnership may form,

at any time and from time to time, a separate joint venture with

another party for business purposes. In this regard, it is further

contemplated that the Partnership, incident to the formation of

such joint venture, may assign to such joint venture its rights and

ownership interests in Partnership properties. The Partners
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consent to the effectuation of any such transaction,
notwithstanding the fact that such action may result, de facto, in

a dilution in their interests in Partnership property, so long as

the relative Partnership Interests of the Partners, as set forth

herein, are not diluted except as otherwise set forth in Section

14.1 above. The Partners acknowledge that the same manner of "de

facto dilution" may occur by reason of the Partnership obtaining,

from time to time, financing which includes the participation by

the lender in the net appreciation and net cash flow of the

Partnership's assets. Consistent with the foregoing, the Partners

consent to any such financing so long as the dilution of their,

Percentage Interests is as set forth in Section 14.1 above.
15. BUY-SELL PROVISION.

15.1 Offer. If (a) any disagreement arises between the

Managing General Partner, on the one hand, and any Class A

Partner(s), on the other hand, with respect to any matter requiring

the consent or agreement of such Class A Voting Partners, or (b)

any disagreement arises among any Class A Voting Partners whether

or not with respect to any matter requiring the consent or

agreement of such Class A Voting Partners, then at any time after

any such disagreement arises, any such Partner or Partners may make

to any such other Partner or Partners an offer ("Offer") either (i)

to sell the entire Partnership Interest(s) of the offeror(s) in the

Partnership ("Initiating Partners"), or (ii) to purchase the entire

Partnership Interest(s) of the offeree(s) in the Partnership
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("Responding Partners"). Any such Offer shall be an offer to sell

the Initiating Partners' entire Partnership Interests and to

purchase the entire Partnership Interests of each Responding
Partner(s). Such Offer must specify that the price for the

Partnership Interests to be so transferred shall be payable in cash

and the price specified shall be the same, whether buying or

selling, subject to the adjustments below.

15.2 Price. The price specified in such Offer must be a price

for each one percent Percentage Interest of the Partners in the

Partnership as set forth in Section 1.46 which is subject to such

Offer, except that the. price shall be appropriately adjusted to
o

reflect, on a dollar-far-dollar basis, any difference between the

respective Capital Account balances of the Partners and to reflect

on a dollar-far-dollar basis the aggregate amount of principal and

interest owing to the respective Partners by the Partnership or by

the other Partners by reason of advances made to the Partnership

or to or on behalf of other Partners pursuant to this Agreement.

Such adjustments shall be made by the certified public accountant

for the Partnership or by such other certified public accountant

as the Partners mutually may select. In addition, upon any

purchase and sale transaction consummated pursuant to this Section

15, the Partnership shall repay all Affiliate Loans to the

Partnership from the selling Partner(s) or any Affiliates of the
selling Partner(s).
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15.3 Responding Partners I Acceptance; Initiating Partners I

Right to Purchase. Any Offer made pursuant to Section 15.1 above

shall be irrevocable for a period of forty five (45) days, and the

Responding Partners, on or before the forty-fifth (45th) day after

the date of such Offer, may accept either the Offer to sell or the

Offer to purchase (but not both), and upon such acceptance, the

Initiating Partners shall be required to sell their Partnership

Interests to the Responding Partners or to purchase the Responding

Partners' Partnership Interests in the Partnership, as the case may

be. If the Responding Partners fail within said forty-five (45)

day period to accept either Offer, the Offer automatically shall,

expire and be of no further force or effect; provided, however,

that the Initiating Partners thereupon shall have the right, on or

before the fifteenth (15th) day after the expiration of said

forty-five (45) day period, to purchase the Responding Partners'

entire Partnership Interests in the Partnership, at the applicable

price specified in the original Offer (subject to adjustments as

provided in Section 15.2 above), and if the Initiating Partners

exercise such right, the Responding Partners shall be required to

sell their Partnership Interests in the Partnership to the

Initiating Partners. If the Initiating Partners fail to exercise

their rights to purchase or sell within the time period specified,

any Partners thereafter may make a new Offer pursuant to Section

15.1 above; provided, however, that no Partner shall make more than
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one Offer under this Section 15 during any twelve (12) month
period.

15.4 Offer to Multiple Partners. An Offer may be made
pursuant to the provisions of this Section 15 by any Partner to

more than one other Partner. Any such Offer shall be an offer to

sell the Initiating Partner's entire Partnership Interest and to

purchase the entire Partnership Interests of each Responding

Partner. As among the Responding Partners, the Offer to sell shall

be an offer to sell to each Responding Partner an undivided

interest in the Initiating Partner I s entire Partnership Interest (s)

d~termined in accordance with the Responding partners' respective

Percentage Interests in the Partnership; provided, however, that

by agreement among the Responding Partners, the Responding Partners

may accept such Offer to sell in varying proportions. If all of
the Responding Partners fail within the original forty-five (45)

day period to act, or if the Responding Partners do not agree as

to which Offer should be accepted within said forty-five (45) day

period, the Initiating Partner shall have the right, on or before

the fifteenth (15th) day after the expiration of said forty-five

(45) day period, to purchase the Partnership Interests of the

Responding Partners for the applicable price specified in the

original Offer (subject to adjustment as provided in Section 15.2);

and if the Initiating Partner exercises such right, the Responding

Partner shall be required to sell their Partnership Interests to
the Initiating Partner. If the Initiating Partner fails to
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exercise its right to purchase within the time period specified,
any Partner thereafter may make a new Offer pursuant to this
Section 15; provided, however, that no Partner shall make more than
one Offer during any twelve (12) month period.

15.5 Offer by Multiple Partners. Any two or more Partners
also may make an Offer to anyone Partner pursuant to the
provisions of this Section 15. Any such Offer shall be an Offer
to sell the entire Partnership Interests of each of the Initiating
Partners to the Responding Partner and to purchase the entire
Partnership Interests of the Responding Partner. The Responding
p~rtner may accept all Offers to sell or all Offers to purchase
(but may not accept one or more offers to purchase and one or more
offers to sell, and may not accept with respect to one Initiating
Partner and fail to accept with respect to other Initiating
Partners) . If the Responding Partner fails within the original
forty-five (45) day period to accept either all Offers to sell or
all Offers to purchase, the Initiating Partners thereupon shall
have the right, on or before the fifteenth (15th) day after the
expiration of said forty-five (45) day period, to purchase the
entire Partnership Interest of the Responding Partner (a
proportionate, undivided Partnership Interest to be purchased by
each Initiating Partner, unless they otherwise agree), for the
price specified in the original Offer, and if the Initiating
Partners exercise such right, the Responding Partner shall sell its
Partnership Interest in the Partnership to the Initiating Partners.
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If the Initiating Partners fail to exercise their rights to
purchase or sell within the time period specified, any Partner
thereafter may make a new Offer pursuant to this Section 15;
provided, however, that no Partner shall make more than one Offer
under this Section 15 during any twelve (12) month period.

15.6 Closing and Final Accounting. If any Partner exercises
its right to purchase or sell pursuant to this Section 15, the
closing shall be held at the time and place and on the date
specified by the purchasing Partner(s) by written notice to the
selling Partner(s); provided, however, that such date must be on
or before the sixtieth (60th) day after such right to purchase or.
sell has been exercised. Acceptance by the Responding Partners of
any Offer hereunder, or exercise by the Initiating Partners of the
right to purchase, shall be effected by written notice specifying
that such Offer is thereby accepted, or that such right is thereby
exercised, as the case may be. At the closing, the selling Partner
shall deliver to the purchasing Partner(s) (in form and substance
acceptable to the purchasing Partner(s» a duly executed assignment
of partnership interest, and if requested by the purchasing
Partner(s), a bill of sale, grant deed or quitclaim deed conveying
to the purchasing Partner(s) any interest of the selling Partner
in the Partnership I s assets. Upon request of the purchasing
Partner(s) concurrently therewith or at any time and from time to
time thereafter, the selling Partner(s) also shall execute and
deliver such other documents and instruments as the purchasing
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Partner(s) determine are necessary or desirable to consummate the
closing and to transfer ownership, title and control of the selling
Partner's Partnership Interest and the Partnership's assets to the
purchasing Partner(s) and otherwise to allow the Purchasing
Partner(s ) to use, sell, rent, own, operate or dispose of the
selling Partner(s) Partnership Interest or interest in the assets
of the Partnership. At the closing there also shall be a final
accounting among the Partners with respect to the Partnership. The
Net Book Gain, Net Book Loss, Profit and Loss of the Partnership
which has accrued to the date on which the Offer hereunder was made
shall be accounted for and the purchasing Partner(s) shall be
entitled to receive such allocations as' well as the Net
Distributable Cash and Net Capital Proceeds distributable pursuant
to Sections 5.6 and 5.7 above (if any), which were distributable
with respect to such transferred Partnership Interest during the
interval between the date on which the Offer hereunder was made
and the date of closing. In addition, the purchasing P~rtner(s)
shall bear all expenses and costs attributable to the purchased
Partnership Interests which accrue during such interval. At the
closing, the purchasing Partner(s) shall deliver to the selling
Partner certified or cashier's checks for the amount of the
Purchase Price for the selling Partner's Partnership Interest. In
addition, the closing shall include a settlement of all debts (if
any) between the purchasing and selling Partners and the selling
Partner and the Partnership. Any debts by the selling Partner to
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the Partnership or the purchasing Partner (s) shall be due and
payable concurrently with the closing, and the purchasing Partner
shall be entitled to deduct such debts from the Purchase Price for
the Partnership Interest. With respect only to indebtedness and
obligations for which the selling Partner(s) are personally liable,
the purchasing Partner(s) shall assume and agree to discharge when
due all indebtedness (if any) which encumbers the assets of the
Partnership, to discharge all contractual obligations (if any) with
respect to the businesses of the Partnership, and to indemnify and
hold harmless the selling Partner (s) for the purchasing
Partner's(s') failure to discharge any such indebtedness or
obligations.

15.7 Special Power of Attorney. Each Partner hereby
constitutes and appoints every other Partner as its agent and
attorney-in-fact for the purpose of executing and delivering any
and all documents necessary to convey its Partnership Interest in
the Partnership pursuant to the provisions of this Section 15, and
any conveyance so made shall fully divest the Partner whose
Partnership Interest is to be conveyed of all right, title and
equity in and to the Partnership, and its interest therein. The
power of attorney herein granted, is a special, limited power of
attorney, coupled with an interest, is irrevocable and shall not
be revoked by the death of any Partner. Each Partner hereby
releases any Partner who conveys a Partnership Interest pursuant
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to this Section 15 from any and all claims and liabilities for so
conveying such interest.

15.8 General Provisions. Any Offer made pursuant to this
Section 15, and any purchase or sale pursuant hereto, shall include
the Partners' entire Partnership Interests, and any and all assets
of the Partnership. The California transfer tax, if any, on the
bill of sale, grant deed or other instruments of transfer used to
effect such purchase shall be paid by the selling Partner(s) and
the other expenses of recording and closing (other than the selling
Partner 's(s') attorneys' fees) shall be paid by the purchasing
Partner(s). All property taxes on assets of the Partnership shall
be prorated as of the date the Offer hereunder was made. The
selling Partner(s) shall convey their interests in such assets to
the purchasing Partner(s) by assignment of partnership interest and
bill of sale and, if appropriate, by grant deed, subject only to
such title defects and encumbrances as exist on the date the
original Offer hereunder was made.
16. MISCELLANEOUS.

16.1 Headings. The titles, captions and headings of the
various Sections of this Agreement are intended solely for
convenience of reference and are not intended to explain, modify
or place any interpretation upon any of the provisions of this
Agreement.

16.2 Time of Essence. All times and dates in this Agreement
shall be of the essence.

-117-
n:\2\2529\44630\trans\lpabahia.056
December 1. 1993



• •
16.3 Entire Agreement. This Agreement, which includes all

exhibits hereto, contains all representations and the entire
understanding and agreement among the parties. Correspondence,
memoranda or agreements, whether written or oral, originating
before the date of this Agreement with respect to the Partnership 's
assets, are replaced and superseded in total by this Agreement
unless otherwise specifically stated.

16.4 Amendment. This Agreement may be amended only in
writing, which written instrument must be signed by all of the
Partners hereto.

16.5 Governing Law. This Agreement shall be governed by and
construed in accordance with the law of the state of California.

16.6 Reference Provision.
(a) Mediation of Dispute. In the event of any dispute,

controversy or claim arising from or related to this Agreement
(hereinafter, "Dispute"), the parties agree first to submit such
Dispute to non-binding mediation before Honorable J. Lawrence
Irving (Ret.) or, if not available, before a similarly-qualified,
mutually agreeable individual. The parties shall bear the costs
of such non-binding mediation equally.

(b) Referee. If any such Dispute is not resolved by
non-binding mediation, then the parties agree that such Dispute
shall be settled by a reference proceeding in San Diego, California
in accordance with the provisions of Section 638 et seq. of the
California Code of Civil Procedure, or their successor sections
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("CCP"). Such reference proceeding shall constitute the exclusive
remedy for the settlement of any Dispute including whether such
Dispute is subject to the reference proceeding, and the parties
hereby waive their right to initiate any legal proceedings against
each other in any court or jurisdiction other than the Court. The
referee shall be a retired Judge of the Court selected by mutual
agreement of the parties, and if they cannot so agree within
forty-five (45) days after written notice by any party to the other
parties that such Dispute cannot be settled by non-binding
mediation pursuant to Section 16.6(a) (hereinafter, "Claim Date"),
the referee promptly shall be selected by the Presiding Judge of
the Court (or his or her representative). The referee shall be
appointed to sit as a temporary judge, with all of the powers of
a temporary judge, as authorized by law, and upon selection shall
take and subscribe the oath of office as provided for in Rule 244
of the California Rules of Court (or any subsequently enacted
rule). Each party shall have one preemptory challenge (excluding
Judge Irving) pursuant to CCP 170.6.

(c) Time for Hearing. The referee selected pursuant to
Section 16.6(b) shall (a) be requested to set .the matter for
hearing within ninety (90) days after the Claim Date, and (b) try
any and all issues of law or fact and report a statement of
decision upon such issues, if possible, within one hundred twenty
(120) days after the Claim Date. Any decision rendered by the
referee shall be final, binding and conclusive upon the parties,
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and judgment shall be entered pursuant to CCP 644 in any Court in

the state of California having jurisdiction. Any party may apply

for a reference at any time after notice to any other party that

the dispute, controversy or claim cannot be settled by non-binding

mediation.

(d) Discovery. All discovery permitted by this

Agreement shall be completed no later than fifteen (15) days before

the first hearing date established by the referee. The referee may

extend such period in the event of a party's refusal to provide

requested discovery for any reason whatsoever, including, without

limitation, legal objections raised to such discovery or unavail-

ability of a witness due to absence or illness. No party shall be

entitled to "priority" in conducting discovery. Depositions may

be taken by either party upon seven (7) days written notice. A

party shall respond to a request for production or inspection of

documents within ten (10) days after service of such request. All

disputes relating to discovery which cannot be resolved by the

parties shall be submitted to the referee whose decision shall be

final and binding upon the parties.

(e) Procedures. Except as expressly set forth in this

Agreement, the referee shall determine the manner in which the

reference proceeding is conducted, including the time and place of

all hearings, the order of presentation of evidence, and all other

questions that arise with respect to the course of the reference

proceeding. All proceedings and hearings conducted before the
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referee, except for trial, shall be conducted without a court

reporter except that when any party so requests, a court reporter

will be used at any hearing conducted before the referee. The

party making such a request shall have the obligation to arrange

and pay for the court reporter. The costs of the court reporter

at the trial shall be borne equally by the parties.

(f) Determinations. The referee shall determine all

issues in accordance with existing case law and the statutory laws

of the state of California. The rules of evidence applicable to

proceedings at law in the state of California will be applicable

to the reference proceeding., The referee shall be empowered to
enter equitable as well as legal relief, to provide all temporary

or provisional remedies and to enter equitable orders that will be

binding upon the parties, including without limitation, orders for

specific performance and injunctive relief. The referee shall
issue a single judgment at the close of the reference proceeding

which shall dispose of all of the claims of the parties that are

the subject of the reference proceeding and, if appropriate, shall

include a determination of the prevailing party and an award of

attorneys' fees and costs pursuant to Paragraph 16.6(h) below. The

parties hereto expressly reserve the right to contest or appeal

from the final judgment or any appealable order or appealable

judgment entered by the referee. The parties hereto expressly

reserve the right to findings of fact, conclusions of law, a

written statement of decision, and the right to move for a new
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trial or a different judgment, which new trial, if granted, is also

to be a reference proceeding under this provision.

(g) Arbitration. If the enabling legislation which

provides for appointment of a referee is repealed (and no successor

statute is enacted), any Dispute between the parties that would

otherwise be determined by the reference procedure herein described

shall be resolved and determined by arbitration. The arbitration

shall be conducted by a retired judge of the Court, in accordance

with the California Arbitration Act, Sections 1280 through 1294.2

of the CCP as amended from time to time. The limitations with
respect to discovery as set forth hereinabove shall apply to any,

such arbitration proceeding.

(h) Attorneys' Fees. The prevailing party or parties

as determined in accordance with this Section· 16.6 shall be

entitled to reimbursement of all court and other costs, including

actual attorneys' fees, accountant's fees and expert witness fees,

incurred by such prevailing party, to be paid by the losing party

or parties.

16.7 Severability. If any part of this Agreement is

determined to be illegal, invalid or unenforceable, then such part

shall be deemed to be severable from this Agreement and such

illegality, invalidity or unenforceability shall not affect the

remainder hereof.

16.8 Notices. Notices given under this Agreement shall be

duly given if in writing and either served personally or delivered
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by first class U.S. mail, postage prepaid. Notices shall be deemed
received at the earlier of actual receipt or five (5) days
following deposit in U.S. mail, postage prepaid. Notices shall be
directed and addressed to:

Evans:
998 W. Mission Bay Drive
San Diego, CA 92109

Trust C:
998 W. Mission Bay Drive
San Diego, CA 92109

Grace:
998 W. Mission Bay Drive
San Diego, CA 92109

William:
998 W. Mission Bay Drive
San Diego, CA 92109

Anne:
998 W. Mission Bay Drive
San Diego, CA 92109

Margaret:
998 W. Mission Bay Drive
San Diego, CA 92109

16.9 Gender and Number. As used in this Agreement, all
pronouns and defined t'ermsand any variations thereof shall be
deemed to refer to the masculine, feminine or neuter, singular or
plural, as to the identity of the person, persons, entity or
entities may require.
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16.10 Counterparts. This Agreement may be executed in any

number of counterparts, each of which shall be deemed to be an
original and all of which shall constitute one and same agreement
with the same effect as if all parties has signed the same
signature page. Any signature page of this Agreement may be
detached from any counterpart of this Agreement and reattached to
any other counterpart of this Agreement identical in form hereto
but having attached to it one or more additional signature pages.

16.11 Cross-References. All cross-references in this
Agreement, unless specifically directed to another agreement or
document, refer to provisions in this Agreement, and shall not be.
deemed to be references to the overall transaction or to any other
agreements or documents.

16.12 Covenant to Sign Documents. Each Partner shall
execute, with acknowledgment or affidavit, if required, all
documents and writings reasonably necessary or expedient in the
creation of this Partnership and the achievement of its purposes.

16.13 No Third Party Beneficiaries. Nothing contained herein
shall be deemed or construed as conferring any rights or benefits
to or upon any party not a party to this Agreement, including,
without limitation, any tenant of any part of the Partnership's
assets or the holder of any obligations secured by a mortgage, deed
of trust, security interest or other lien or encumbrance upon or
affecting the Partnership or any interest of a Partner therein or
the Partnership's assets or any part thereof.
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16.14 Exhibits. Each of the following· Exhibi ts is hereby

incorporated into this Agreement by this reference:
Exhibit Description
A Allocation of Profit, Loss and Other Items

among Partners·
B Initial Unrecovered Capital
C Consent of Spouse

16.15 Binding on Successors. Subject to the provisions of
Sections 8 and 11 hereof, the rights and obligations of the
Partners shall inure to and be binding upon the heirs, successors,
transferees and assignees of the Partners.
MANAGING GENERAL PARTNER:

Class A Voting Partners:

Trust C

GRACE EVANS CHERASHORE

(SIGNATURES CONTINUED NEXT PAGE)
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WILLIAM'L. EVANS

LIMITED PARTNERS:
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EXHIBIT A

ALLOCATION OF PROFIT, LOSS
AND OTHER ITEMS AMONG THE PARTNERS

1.1 Capital Accounts.
(a) A separate capital account shall be maintained for

each Partner ("Capital Account") strictly in accordance with the
rules set forth in Section 1.704-1(b)(2)(iv) and Section 1.704-
1T(b) of the Treasury Regulations.

(b) Subject to Section 1.1(a), a Partner's Capital
Account from time to time:

(i) shall be increased by:
(A) the amount of money contributed by the

Partner to the Partnership;
(B) the fair market value of property con-

tributed by the Partner to the Partnership (net of liabilities
secured by the property or to which the property is subject); and

(C) the Profit, Net Book Gain and other items
of income and gain allocated to the Partner; and

(ii) shall be decreased by:
(A) the amount of money distributed to the

Partner;
(B) the fair market value of property dis-

tributed to the Partner by the Partnership (net of liabilities
secured by the property or to which the property is subject);

(C) the Partner I s share of expenditures of the
Partnership described in Section 705(a)(2)(B) of the Code;

(D) the Partner's share of amounts paid or
incurred by the Partnership to organize the Partnership (except to
the extent properly amortizable for tax purposes); and

(E) Loss, Net Book Loss, and other items of
deduction and loss allocated to the Partner.

(c) For purposes of this Section 1.1, an assumption of
a Partner's unsecured liability by the Partnership shall be treated
as a distribution of money to that Partner. An assumption of the

1
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Partnership's unsecured liability bya Partner shall be treated as
a cash contribution to the Partnership by that Partner.

(d) If assets of the Partnership other than money are
distributed to a Partner in liquidation of the Partnership, or if
assets of the Partnership other than money are distributed to a
Partner in kind, in order to reflect unrealized gain or loss,
Capital Accounts for the Partners shall be adjusted for the
hypothetical Net Book Gain or Net Book Loss that would have been
realized by the Partnership if the distributed assets had been sold
for their fair market values in a cash sale. In the event of the
liquidation of a Partner's interest in the Partnership, in order
to reflect unrealized gain or loss, Capital Accounts for the
Partners shall be adjusted for the hypothetical Net Book Gain or
Net Book Loss that would have been realized by the Partnership if
all Partnership assets had been sold for their fair market values
in a cash sale. Capital Accounts also shall be adjusted upon the
constructive termination of the Partnership as provided under
Section 708 of the Code and as required by Section
1.704-1(b)(2)(iv)(1) of the Treasury Regulations.

(e) If a Partner is both a General Partner and a Limited
Partner of the Partnership, a single Capital Account shall be
maintained for that Partner.

(f)
with respect
Partnership's

The Partners' respective
to the Partnership shall
information tax return:

Capital Account balances
be as set forth in the

1.2 Allocation of the Profit and Loss of the Partnership.
Partnership Profit and Loss shall be allocated among the Partners
in the order of priority set forth below:

(a) Oualified Income Offset.
(i) Any Partner who unexpectedly receives an

adjustment, allocation or distribution described in subparagraphs
(4), (5) or (6) of Section 1.704-1(b)(2)(ii) (g) of the Treasury
Regulations, which adjustment, allocation or distribution creates
or increases a deficit balance in that Partner's Capital Account
in excess of such Partner's share of Partnership Minimum Gain,
shall be allocated items of "book" income and gain in an amount and
manner sufficient to eliminate or to reduce, as quickly as
possible, the excess deficit balance in that Partner's Capital
Account so created or increased.

(ii) Allocations under this Section 1.2(a) shall
comprise a pro rata portion of each item of Partnership income
(including gross income) and gain for the year. For purposes of
this Paragraph 1.2(a), Capital Accounts shall be adjusted
hypothetically as provided for in Sections 1.704-1(b)(2)(ii )(g) and
1.704-1(b)(4)(iv)(~) of the Treasury Regulations. The Partners
intend that the provision set forth in this Paragraph 1.2(a) shall
constitute a "qualified income offset" as described in Section
1.704-1(b)(2)(ii)(g) of the Treasury Regulations. Such section of

2



• •
the Treasury Regulations shall control in the case of.any conflict
between that section of the Treasury Regulations and this Paragraph
1.2(a).

(b) Minimum Gain Chargeback:
(i) If there is a net decrease in the Partnership

Minimum Gain during a Partnership taxable year, each Partner shall
be allocated items of income and gain in accordance with Section
1.704-2(f) of the Treasury Regulations and its requirements for a
"minimum gain chargeback."

(ii) Subject to Section 1.2(b)(i) above, the
Partnership shall allocate to each Partner income and gain for that
taxable year (and, if necessary, subsequent taxable years) in
proportion to, and to the extent of, an amount equal to the
Partner's share of the net decrease in Partnership Minimum Gain
determined in accordance with Section 1.704-2(g)(2) of the Treasury
Regulations.

(c) Partner Minimum Gain Chargeback:
(i) If there is a net decrease in the minimum gain

attributable to a Partner Nonrecourse Debt of the Partnership
during a Partnership taxable year, each Partner with a share of the
minimum gain attributable to the Partner Nonrecourse Debt at the
beginning of the taxable year shall be allocated income and gain
for the year (and, if necessary, subsequent years) in accordance
with Section 1.704-2(i)(4) of the Treasury Regulations.

(ii) Subject to Section 1.2(c)(i) above, each such
Partner shall be allocated income and gain for that taxable year
(and, if necessary, subsequent years) in proportion to, and to the
extent of,· an amount equal to the Partner I s share of the net
decrease in minimum gain attributable to the Partner Nonrecourse
Debt determined in a manner consistent with Section 1.704-2(g)(2)
of the Treasury Regulations.

(d) Allocation of Loss:
Except as otherwise specifically provided in this

Agreement, including without limitation, the provisions of
Paragraph 1.2(a) [entitled "Qualified Income Offset"], 1.2(b)
[entitled "Minimum Gain Chargeback"], 1.2(c) [entitled "Partner
Minimum Gain Chargeback"] all Loss (including all expense items
separately stated on partnership's tax return) shall be allocated
to the Partners as follows:

(i) First, the Partnership shall allocate Loss
according to the Partners' respective Percentage Interests until
the aggregate Loss allocated pursuant to this Section 1.2(d)(i)
for such Partnership taxable year and all previous Partnership
taxable years is equal to the aggregate Profit allocated during all
previous Partnership taxable years pursuant to Paragraphs
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1.2(e )(iv ), 1.2(e )(ii i) and 1.2(e )(ii )
priority set forth herein.

below, in the order of

(ii) Second, the Partnership shall allocate
Loss among the Partners pro rata according to their respective
positive Capital Account balances until each Partner's Capital
Account balance equals zero.

(iii) Third, Loss shall be allocated among the
Partners according to their respective Percentage Interests.

(iv) Notwithstanding the preceding sentences,
any Partner Non-recourse Deductions shall be allocated among the
Partners as required by Section 1.704-2(i) of the Treasury
Regulations in accordance with the manner in which the Partner or
Partners bear the Economic Risk of Loss for the Partner Non-
recourse Debt corresponding to the Partner Non-recourse Deductions.

(e) Allocation of Profit. Except as otherwise provided
in this Agreement, Profit shall be allocated among the Partners as
fo,llows:

(i) First, the Partnership shall allocate
Profit to the Partners in the same amounts and in the same order
of allocation as Loss previously was allocated pursuant to
Paragraphs 1.2(d)(ii) and (iii) above, less the amount, if any, of
Profit previously allocated pursuant to this Paragraph 1.2(e)(i)
and Paragraphs 1.2(a), (b) and (c) above.

(ii) Second, if any Partner has a deficit
balance in its Capital Account, the Partnership shall allocate
Profit to each Partner in the proportion that such Partner's
deficit balance bears to the aggregate deficit balances of all
Partners, until no Partner has a deficit Capital Account balance.

(iii) Third, to the extent any Partner's
Capital Account balance is less than its Unrecovered Capital, the
Partnership shall allocate Profit to the Partners pro rata
according to their respective Unrecovered Capital until each
Partner's Capital Account balance (after the Profit allocated under
this Paragraph 1.2(c)(iii) is reflected in each Partner's Capital
Account) is equal to such Partner's Unrecovered Capital.

(iv)
all remaining Profi t
respective Percentage

Thereafter, the Partnership shall allocate
to the Partners in accordance with their
Interests.

(f) Net Book Gain or Net Book Loss. Net Book Gain and
Net Book Loss shall be allocated among the Partners as follows:

(i) Net Book Gain shall be allocated:

balance in
proportion

(A) First,
its Capital Account,
that such Partner 's

if any
then to
deficit

Partner
each such
bears to

has a deficit
Partner in the
the aggregate
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deficit of all Partners, until no Partner has a deficit Capital
Account balance;

(B) Second, to each Partner that has Un-
recovered Capital in excess of its Capital Account balance
immediately after the allocation in Section 1.2(f)(i)(A) (such
excess amount is hereafter referred to as the "Unrecovered Capital
Excess"), the smallest amount of Net Book Gain possible so that the
Capital Account balance of each such Partner is at least equal to
such Partner's Unrecovered Capital, in the proportion that the Un-
recovered Capital Excess for such Partner bears to the aggregate
Unrecovered Capital Excess for all such Partners;

(C) Third, to the Partners such that, after
the allocation in this Section 1.2(d)(i)(C) is reflected in the
Partners' Capital Accounts, the amount by which each Partner's
Capital Account balance exceeds the balance targeted for such
Partner in Sections 1.2(d)(i)(A) and (B) above (the "Actual
Excess") is equal to the product (the "Targeted Product") of (I)
such Partner's Partnership Interest times (II) the aggregate amount
by which all Partners' Capital Accounts, after the allocation in
this Section 1.2(d)(i)(C) is reflected in such Capital Accounts,
exceeds the sum of the balances targeted in Sections 1.2(d)(i)(A)
and (B). If there is insufficient Net Book Gain to be allocated
under this Section 1.2(d)(i)(C) to equate Actual Excesses with
Targeted Products for all of the Partners, then the Partners shall
be allocated Net Book Gain under this Section 1.2(d)(i)(C) in a
manner which causes, after the allocation in this Section
1.2(d)(i)(C) is reflected in the Partners' Capital Accounts, the
difference between (1) the Actual Excess and (2) the Targeted
Product for any Partner's Capital Account, to be the smallest
amount possible.

(ii) Net Book Loss shall be allocated to the
Partners and charged to their Capital Accounts in a manner to
cause, after the allocation in this Section 1.2(d)(ii) is reflected
in the Partners' Capital Accounts, the largest absolute difference
between (A) the Capital Account balance of any Partner, and (B) the
amount that would be distributed to such Partner if liquidation
proceeds were distributed to that Partner in accordance with
Section 5.6 rather than pursuant to Section 5.9(d) of the
Agreement, to be the smallest amount possible.

(g) Special Allocation. Notwithstanding Sections
1.2(d), 1.2(e) and 1.2(f) above, upon liquidation of the
Partnership, all Profit, Loss, Net Book Gain and Net Book Loss for
the year in which the liquidation takes place shall be allocated
in such a manner so that, as nearly as possible, the proceeds of
liquidation will be distributed according to the priority set forth
in Section 5.6 rather than 5.8 of the Agreement.

(h) Allocation of Certain Tax Items. Subject to Section
754 of the Code and Section 1.704-1 (b)(4)(i) of the Treasury
Regulations, allocations of tax items for federal and state income
tax purposes shall be allocated to the Partners in the same manner
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as the book items corresponding to such tax items are allocated
pursuant to Sections 1.2 (a)- (e) above. As stated in Treasury
Regulations Section 1.704-1 (b) (4) (i), when any property of the
Partnership is reflected in the Capital Accounts of the Partners
and on the books of the Partnership at a book value that differs
from the adjusted tax basis of such property, then certain book
items with respect to such property will differ from certain tax
items with respect to that property. Since the Capital Accounts
of the Partners are required to be adjusted solely for allocation
of the book items, the Partners' shares of the corresponding tax
items are not independently reflected by adjustments to the Capital
Accounts. These tax items will be shared among the Partners in a
manner that takes account of the variation between the adjusted tax
basis of the applicable property and its book value in the same
manner as variations between the adjusted tax basis and fair market
value of property contributed to the Partnership are taken into
account in determining the Partners' share of tax items under Code
Section 704 (c) . In making allocations of tax items of the
Partnership, the Partners specifically intend to adopt and comply
with the foregoing principles enunciated in Treasury Regulations
S~ction 1.704-1(b)(4)(i), 1.704-1T(b) and 1.704-2, and the
provisions set forth in this Exhibit A shall be construed in a
manner consistent with such provisions.

1.3 Code Section 704(c) Allocation: If at any time a Partner
contributes property to the Partnership, then profit and loss with
respect to such contributed property shall be allocated (solely for
income tax purposes and not for the purpose of the partnership's
Books of Account) between the Partners in accordance with Section
704(c) of the Code so as to take into account any variation to the
Partnership between the adjusted basis of such contributed property
for federal income tax purposes and the fair market value of such
contributed property at the time of the contribution. If at any
time the General partner revalues the book value of Partnership
property on the Partnership's Books to more accurately reflect the
fair market value of such property, then profit and loss with
respect to such revalued property shall be allocated (solely for
income tax purposes and not for the purpose of the Partnership's
Books of Account) between the Partners in accordance wi th the
principles of Section 704(c) of the Code so as to take into account
any variation to the Partnership between the adjusted basis of such
revalued property for federal income tax purposes and the book
value of such revalued property. Allocations made pursuant to this
article entitled "Tax Allocations" are solely for purposes of
federal, state, and local income taxation and shall not affect or
in any way be taken into account in computing any Partner's Capital
Account.

1.4 Tax Allocation Not Described in this Exhibi t. Any
Partnership income, gain, loss or deduction for federal and state
income tax purposes (which is not included within the allocations
of Profit or Loss as provided herein) shall be allocated in the
same manner as Profit and Loss is allocated· pursuant to Sections
1.2 and 1.3 above.
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1.5 Allocation Between Assignor and Assignee. The portion of

the income, gain, losses, credits, and deductions of the Partner-
ship for any fiscal year of the Partnership during which a
partnership interest is assigned by a Partner (or by an assignee
or successor in interest t.o a Partner), that is allocable with
respect to such partnership interest shall be apportioned between
the assignor and the assignee of the partnership interest on the
basis of the interim closing of the books method provided by the
applicable Treasury Regulations under Section 706 of the Code ..

1.6 Express Consent to Allocations. The allocations which
are to be made pursuant to this Agreement, including allocations
of distributions, are expressly consented to by each Partner as a
condition of becoming a Partner.

ARTICLE II
DEFINITIONS

AS used in the Agreement and this Exhibit A, the following
terms shall have the following meaning:

2.1 The "Economic Risk of Loss," with respect to any Partner
or Partners, shall be determined pursuant to Sections 1.704-2(i)
and 1.752-2 of the Treasury Regulations.

2.2 "Net Book Gain" and "Net Book Loss" of the Partnership
shall mean the net income and gain or net loss recognized by the
Partnership for "book" purposes in any year by reason of the sale,
exchange or other disposition of any Partnership property. Such
Net Book Gain and Net Book Loss shall be computed by reference to
the "book" value of the asset disposed of as of the date of such
disposition, rather than by reference to the tax basis of such
asset as of such date. All income, gain, loss and deduction
recognized by the Partnership, after distributions have been made
in liquidation in connection with the dissolution of the
Partnership, shall be treated as Net Book Gain and Net Book Loss.

2.3 "Nonrecourse Deductions" in any year means the
Partnership deductions that are characterized as "nonrecourse
deductions" under Section 1.704-2(c) of the Treasury Regulations.
Subject to the previous sentence, "Nonrecourse Deductions" for a
taxable year means the excess, if any, of: (a) the net decrease in
the amount of Partnership Minimum Gain (as hereinafter defined)
during the year, over (b) the aggregate amount of any distributions
during the year of proceeds of a Nonrecourse Liability (as
hereinafter defined) that are allocable to an increase in
Partnership Minimum Gain.

2.4 "Nonrecourse Liabilities" means liabilities of the
Partnership treated as "nonrecourse liabilities" under Section
1.752-1(a)(2) of the Treasury Regulations. Subject to the
preceding sentence, "Nonrecourse Liabilities" means liabilities of
the Partnership (or a portion thereof) for which no Partner bears
the Economic Risk of Loss.
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2.5 "Partner Nonrecourse Debt" means liabilities of the

Partnership which are treated as "partner nonrecourse debt" under
Section 1.704-2(b)(4) of the Treasury Regulations. Subject to the
preceding sentence, "Partner Nonrecourse Debt" means nonrecourse
debt of the Partnership for which no Partner bears the Economic
Risk of Loss under Section 1.752-2 of the Treasury Regulations.

2.6 "Partner Nonrecourse Deductions" in any year means the
Partnership deductions that are characterized as "partner non-
recourse deductions" under Section 1.704-2(i)(2) of the Treasury
Regulations. Subject to the preceding sentence, "Partner Non-
recourse Deductions" with respect to a Partner Nonrecourse Debt
means the excess, if any, of: (a) the net increase in the minimum
gain attributable to the Partner Nonrecourse Debt during the year
over (b) the aggregate amount of any distributions during the year
to the Partner that bears the Economic Risk of Loss for the Partner
Nonrecourse Debt of proceeds of the Partner Nonrecourse Debt that
are allocable to an increase in the minimum gain attributable to
the Partner Nonrecourse Debt.

2.7 "Partnership Minimum Gain" with respect to any Partner-
ship fiscal year means the "partnership minimum gain" computed
strictly in accordance with the principles of Section 1.704-2(d)
of the Treasury Regulations. Subject to the preceding sentence,
"Partnership Minimum Gain" means the amount determined as follows:
(a) first, compute, with respect to each Nonrecourse Liability of
the Partnership, the amount of taxable income or gain that would
be realized by the Partnership if the Partnership disposed of (in
a taxable transaction) the Partnership property subject to the
Nonrecourse Liability in full satisfaction of that Nonrecourse
Liability (and for no other consideration), and (b) add together
the amounts so computed for all Nonrecourse Liabili ties of the
Partnership. This sum is the "Partnership Minimum Gain."

2.8 "Profit" and "Loss" of the Partnership shall be the
Partnership's net profit and net loss for federal income tax
purposes, except as follows:

(a) The following items shall be excluded from the
computation of Profit and Loss:

( 1 )
specially allocated
hereof; and

Any gain, income, deductions or
under Paragraphs 1.2(a), 1.2(b) or

losses
1.2(c)

(2) Any Net Book Gain or Net Book Loss.
(b) The following adjustments shall be made in determin-

ing Profit and Loss:
(1) Any income of the Partnership that is exempt

from federal income tax and not otherwise taken into account in
computing Profit or Loss shall be added to such taxable income or
loss;
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(2) Any expenditures of the Partnership described

in Section 705(a)(2)(B) of the Code or treated as Section
705(a)(2)(B) expenditures pursuant to Treasury Regulations Section
1.704-1(b)(2)(v)(i) shall be subtracted from such taxable income
or loss; and

(3) Gain or loss resulting from any disposition of
property contributed to the Partnership by any Partner with respect
to which gain or loss is recognized for federal income tax purposes
shall be computed by reference to the fair market value of such
property at the time of contribution (i.e., the initial value
credited to the contributing partner's Capital Account)
notwithstanding that the fair market value of such property at the
time of contribution differs form its adjusted tax basis.

(4) If the "book" value of any Partnership asset
is adjusted pursuant to Treasury Regulation Section 1.704-
1(b)(2)(iv)(f), the amount of such adjustment shall be taken into
account as gain or loss form the disposition of such asset for
purposes of computing Profit or Loss.

(5) Any depreciation, amortization or other cost
recovery deductions attributable to Partnership assets and taken
into account in computing such taxable income or loss shall be
computed with reference to the "book" value of such assets rather
than with reference to their tax basis.

n:\2\2529\44630\EXHIBITA. 056
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EXHIBIT "B"

PARTNERS' UNRECOVERED CAPITAL

PARTNER UNRECOVERED CAPITAL

MANAGING GENERAL PARTNER

Anne $-------
CLASS A VOTING PARTNERS

Evans
Trust C
Grace
William
Anne

$-------
$------,.---
$-------
$-------
$,-------

$-------
$,-------
$-------

LIMITED PARTNER

Anne
Margaret

Effective December 1, 1993

N:\2\2529\44630\Sbraebah.056
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(See Exhibit'''A''attached hereto)

..... ... ,.:' ' ..... ' .'.-

",c;le Gi,-d'l$rt~"1 •• ; 'Ws.."'J"4C.rl1··

ICUMENT NO 698871 '0. --:-:--';.;;..._

fILED APR 29 1966
ASSIGNrJIENTOF LEAsE AGREEMENT OfFIC[--OF--T-HE--ciTY-ci:ER~----

SAN DIEGO, CALIFORNIA
, .FOR VALUE RECEIVED, WILLIAM D. EVANS, 6433 La Jolla Scenic

I,",". .
~OPERTY, DEPAAT!1!!..

Drive, La Jolla, San Diego, California, and LUCY E. LAMOREAUX,
formerly known as LUCY E. COOPER, 945 Harbor View Drive, San Diego,. ' ,

California, hereinafter collectively referred to as "Assignor",
assign to SAN DIEGO TRUST & SAVINGS BANK, 540 Broadway, San Diego,
California, hereinafter referred to as, "Assignee II" the entire

, ,

Lessee's interest in and to a certain lease of real property commonly
known as BAHIA MOTOR HOTEL, ,998 Ventura, Mission Beach, San Diego,
California, and legally described as:

said .Leas e: being dated March 17, 1966 for a term of-------"-------
50 years entered into by and between' The City' of San' Diego

a municipal corporation hereinafter referred to as Lessor, and Ass'ignor.
This 'Assignment is made to secure (a) payment of the

principal sum of ONE MILLION THREE HUNDREDTHOUSAND'and' no/100 ------'..;-'-----

($1,300,000.00)' evidenced by a promissory note dated March 30, 1966 ,
plus interest' and charges thereon; (b) payment of all other sums,
with:interest, becoming due and payable to Assignee under,this
Assignment; (c) payment of all other debts; obligations or liabili-
ties, now existing or hereafter ar-LsLng j vabao'Lut e or contingent,

, .
'. "':' .

whether or not arising by virtue of :this -Agr-eemerrt j and (d) paYment
, ,

.' ,

, ',of all obligations and"performance of all, acts provided for in ,,:that
certain Deed of Trust .dat ed March',30;196g :!that cer-caa.n Security

" :'1

Agreement dated .March"30,1966 , and that certain Building Loan
Agreement dat ed March 3D, ,1966

1. Assignor ag~ees that Assignee shall not be liable for
the payment of rent ~r for the performance of any obligations
undertaken by the ,Assignor in connection With the lease so long as



.~.ssiip.ee h~s no.t enter' into··PQ;ses.slon of the p.erty covered thereby.

2. Assignor warrants "(a) .that Assignor is the sole owner of the

entire Lessee's interest in said lease; (b) that said lease is valid and en-

for ce able and has not 'be e n alte re d , modified, or ame nded in any ma nne r

whatsoever; (c) that Assignor is not in default under any of the terms,

covenants or conditions of .sa id lease.

3 .. The happening of any of the following e ve n t s shall constitute a

default by Assignor under this Assignment; (a) fai;ure by Assignor to ke e p

. ~ .
or perform any of the terms or provisions of said lease, Promissory Note,

Deed of Trust, Security Agreement, and BuLl ding Loan Agreement; (b) failure. ~

by Assignor in the payment of the principal, interest, charges or other

indebtedness, debts or obligations s e cu r e d by this As s Lg.nrn e n t : (c) the levy

of any attachment, .execution or other process against Assignor, or against

Lessee's interest in s a Ld r l e a s e t (d) the insolvency, dissolution, commission

of any act of bankruptcy, assignment for the benefit of creditors; and (e) the

filing of any petition in bankruptcy or for any' other relief under the provi-

s i on s of the National Bankruptcy Act.

4 • Sub j e c t tot her i gh t s 0 f Le s s 0 r ass e t for t h ins aid l-e a s e , u p0 n

or at any time after default by Assignor, as s e.t forth above, Assignee may,

at its option, do any or all of the following: (a). without notice and without

regard to the adequacy of the security, with or without bringing any a c t Io n

. or proceeding, or by a Receiver appointed by a c ou r t , take possession of

said leased premises and hold, manage, lease and operate the same on such

terms as pr ov ided for in said lease; (b) sell ·said leasehold for cash or upon

such terms as it may elect, subject to prior approval of said Lessor, and. . .

without demand upon Assignor by any officer or agent of Assignee -a u t hor i ze d

thereto by Assignee or by law, and apply the proceeds of said sale to payment

of costs of sale, to any advances made under s a id lease, and to the indebted-

ness secured by this Assignment, in such order as determined by Assignee;

(c) with or without taking possession of said real property, demand, sue for,

or otherwise collect the indebtedness

-2-
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.
" ",

,.

secured hereby, with or without resorting to any other security
of any nature whatsoever held by Assignee; and (d) pursue all other
remedies provided for by law.

5. :Assignor hereby waives any right to require Assignee
to (a) proceed against any person, (b) proceed against or exhaust
any security including this Assignment, or (c) pursue any other
remedy in Assignee}s, power.

6, Upon completion. of any sale hereunder" Ass'i.gneeshall
in its own name execute an Ass1gnment to the purchaser conveying'
the leasehold so sold, the 'recitals in which shall be conclusive
proof of the truthfulness thereof, which assignment shall convey
all right, title and interest of Assignor in and to said leasehold
free of all ,equity or right 'of redemption in any person whomsoever,
Assignee, any person on its behalf, or any other person may purchase
at anY,such sale, Assignee, its officer or agent, may refuse to
accept any bid and may withdraw said leasehold from sale at any
time, and may postpone any sale as often as it desires without'
notice. The power of sale herein and all the rights and benefits
in this paragraph shall inure to the assigns or successors in in-
terest of.said Assignee.

7. Assignee may, without notice to Assignor, pay any or
all taxes, assessments, encumbrances or claims upon, or against,
said leasehold property, defend and prosecute all suits concerning
it and do all things necessary for the protection, preservation and
management thereof, including payment of any amounts which may be
due the Lessor thereof. Assignor agrees to repay to Assignee all
cost and expense so incurred, ~nd the same shall be payable and
secured he.reunder in like manner as other advances. 'Assignee is
hereby made sole judge of the legality or necessity of making any

"

-3-
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I
such payments or incurring any such cost or expense.

IN WITNESS WHEREOF, the Assignor has duly executed this
instrument on March 30, 1966 at San Diego, California

WILLIAM.D. EVANs

L .~?- ,k~~V_d-<ftitf~y@ LAMOREAUX (former1ynown as
Lucy E. Cooper) .

IIAssignorll

Accepted ~ , 1966.

THE qTY OF SAN DIEGO

.BX;, __

IILessorll

Accepted , 1966.

I have read the foregoing Assignment of Lease Agreement and
consent to the terms thereof./l >.-/? (/
*nk:-£~'v'a~. G J ,>·d>V;"";1 /
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ASSIGNMENT OF DEED OF TRUST
(CORPORATION)

TITLE ORDER NO•................................._ _ .

ESCROW NO... ~~.~.7..~ .

AFTER RECORDING MAIL TO

F.l,.~.I!!.t¥..~.~.~.~J,~.~y.mg!! ~..J~g.~R._ .
Association of San Diego

l200··Fourth··Avenue········································.......:.::_..
San Diego,. California

............................... - .,

• ',1

SPACE ABOYE FOR RECORDER'S USE ONLY

,1'
'~ ;

FOR VALUERECEIVED,the undersigned hereby grants, assigns and transfers to
------- FIRST FEDERALSAVINGS& LOANASSOCIATION.OF SAN DIEGO,

A Corporation --------------------------
a one-half undivided
t1Vbeneficial interest under that certain Deed of Trust dated ~c;h ..~.9.~~.~~~ elecuted by

--- WILLIAM D~ EVANS and. ANNE L. EVANS, husband and wife,' and LUCYE. lAMOREAUX, -.
formerly known as LUcYE. COOPER .

,
and recorded ~.~~.~;:~p,qy...h~.~~~h ,as Instrument No•........................, in BooL , .Page "
of Official Records in the Office of the County Recorder of San Diego County, Califomia, describing land In' laid County al:

Leasehold Estate in portion of Tidelands of Mission Bay.

TOGETHER with the note or notes therein delcribed or referred to, the money due to become due thereon with interest,
and all rights accrued or to accrue under said Deed of Trust.
IN WITNESS WHEREOF••• Id Corpor.tlon h•• c.u,.d its corpor.t. n.m •• nd ••• 1 to b•• ffI••d to thI' d•• d by 1ts..•. As.s..!.t Y.1~i\... Pr.sld.nt
.nd As.s.iatant. _ S.cr.t.ry. th.r.unto duly .• uthorixod.

~~~~MOK~ :.: :.,a Corporation
_~ _//I".~~~--~---e:

STATECg~N~¢Lg~RNIA } ,.. By,r~...B;·~~lC:J2..·~~...···..·AS·8y-t··V'!c·e~~"'J~atnl-

..San ..Diego :................................. By ·~a:iif~·l.iimiiiB·;··~O·.······:As.a1Iltan~ecretary

On ~ J!1- '...1. 4..t... : · b.for. m., tho und."ign.d Not.ry Public in .nd for •• id County .nd St.t.,
p."on.II~··~~~.r;;;;··:::.:.F •... H•...BOACH known to m. to b. tho .As.s.istant. ...Y.ice Pr•• ld.nt, .nd
...........EDWARD T .•...SD1MS .•...JR •.............: known to m. to b. th •...................Ass.is.tant S.cr.t.ry of
the Corpor.tIon th.t ••• cut.d tho within Indru"';.nt, known to m. to b. tho p.rson, who •••• ut.d tho within In,trum.nt on b.h.lf of the Corpor.tlon
h.r.in nemed •• nd .cknowledged to m. th.t ,uch Corpor.tIon ... cut.d the 10m•.
IN WITNESS WHEREOF. I h••• h.r.unto ,.t my h.nd .nd .ffi••d my offl.I.1 , .. I tho d.~.nd y•• In thl, c.rtlfi •• t. ""::a.bO. writt.n.

DJ' ••• " " •••• a 11.1:1. •• 1'1 ".·.~·rl'.·.·"rl'.J'~IVt:..L 1/ /J ~ La-l!... A •••• ,. • • a II • a ~ .. ~ ./ . __ . 1

.' ~ ~~. HE~~~A~'y~~:~~ANN ~ ( ....H~·LEN..~:D.·iEK.. A~N..·····....~·~..·..·..··~i~~~P~b;r:::..·..
. ~ \1\f~~ .... .,;" MY. CommiSSion ExplrelJuly 30. 1968

Dated: Harch ..3.Q, 1.9.66 .

160·C·LT·60
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STATE OF CALIFORNIA 'j SS
COUNTY OF SAN DIEGO

. On this t day of ~ , .1966, before me,
the undersigned, a Notary Public in and for said County and State,
personally appeared F. H. BOACH and EDWARD T. SIMMS, JR.
known to me to be the Assistant Vice President and Assistant Secretary
of SAN DIEGO TRUST AND SAVINGS BANK,'a California banking associa-
tion, the association that executed the within instrument, kno"l'ffito
me to be the persons who executed the within instrument on behalf of
the association therein named, and acknowledged to me that such
association executed the within instrument pursuant to its by-laws
or a resolution. of its board of directors.

Vlitness my hand and official seal the day and year first .
.above written.'

STATE OF CALIFORNIA j SS
COUNTY OF SAN DIEGO

.s.: ..»-~
.NQ1;<?-rypuJi'cin and for said

County and State

~'" . HE.LEN K. DIEKMANN
.,,:1 (I,:·:llmISSlon Expires JUly 3D, 1956

~ " . ".

On thiS..5' day. of' .~ . ,.1966, before me,
the undersigned, a Notary Public in and for said County and.State,
personally appeared WILLIAM D. EVANS, known to me to be the person
whose name is subscribed to the within instrument and acknowledged
that he executed the same.'

Witness my hand and official seal the day and year first
above wr-Lt ten ,

STATE OF CALIFORNIA j. SS
COUNTY OF SAN DIEGO

JEL:-'4-<J'-x 4adL~ .<---J. Notary-Fublic in~ for said
County and State

HI!~EN K. DIEKMANN
11l! ):llQml$sion Elcpir.s July 30, 196!i

. . On this r day of ~ , 1966, before me,
the undersigned, a Notary Public in and for said State, personally
appeared LUCY.E. L~10REAUX, known to me to be the person whose name
is subscribed to the within instrument and acknowledged that she
executed the same;

Witness my hand and official seal the day and year first
above written.

I·~
"

. .

~~~4-~NOtary-publ~n and for said
County and State

HELEN 1(, DIEKMANN
~ 'lkmIDi~ion Lxpires July 30. 1968

I
. -. "---....._-'i
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STATE OF CALIFORNIA l SS
COUNTY OF SAN DIEGO

On t~~s .,j- day Of' ac:» , 1966, before me, the
undersigned, a Notary·Public in ;t~;~;said County and State,
personally appeared ANNE,L. EVANS, known to me to be the person
whose name is subscribed to the within instrument and acknowledged
that she executed the same. '

Witness my hand and official seal the' day and year first
above written.

J~~~,Notary Public in and for said ,
'County and State

HELEN K. DIEKMANN
Aly Commission Expires July 30. 1968

STATE OF CALIFORNIA l SS
COUNTY OF SAN'DIEGO

, 1966, before me,
said County and State,
, known to me to be'~~~~~~~~~f7~~e~within instrument and

"~l'Irml'l1'gf~l:il'll:il'll'8l~I:el8f~ar.r
~' ~
~ ., v SARA M. HARRisON a
j:,. , , NOTARY PUBLIC· CALIFORNIAa

PRINCIPAL OFFICE IN ~
SAN DIEGO COUNTY g

~o:I1<im(l'8ll~' 0:' -!J:(J:i';a" Ol'Il'Bll'll'll'll:OCO:Om
My Commission Expires MtJy 24.1969

Witness my hand and official seal the day and year
above written. ~

:hY/,., J

'<T::~~~~U;;;;l~~
County and State

first

STATE OF CALIFORNIA
COUNTY OF SAN DIEGO

On this day of , 1966"before me,
the undersigned, a Notary Public in and for said County ,and State,
personally appeared ', known to me to bethe pe rs on who se na=m:-:e:--:;i:-:s::--s~u:-::b'i::-=s-:c-::r:-:;l"b::-:e::-:d:;;-t=o-:;:t:;:h:-:e:-:-:within ins trumen t and
acknowledged that_he executed the same.

Hitness my hand and official seal the day and year first
above written.

Notary PllOric in and for said
County and State

--- T ----. -.----;---~--- --
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,t .,EXHIBIT "A"·
•

TIlat portion of the tidelands and submerged or filled lands of Mission Bay,
formerly False Bay, according to Map thereof made by James Pascoe in 1870,
a copy of which Map was, filed in the office of the County Recorder of San
Diego, November 14, 1921, arid is known as Miscellaneous Map No. 36, all
being the City of San Diego, County of San Diego, State of California,
descrihed as follows:

.;....

, ,

Beginning at the Southeast corner'of Lot 24 in Block 10 of Resubdivision
of Blocks 7, 8 and'lO arid a portion of Illock 9 and Lot "A", Inspiration
Heights, according to Map thereof No. 1700, filed in the office of the
County Recorder ,of San, Diego County, December 27, 1917; thence along the
Southerly line of said'Lot 24, South, 39°55'56" WeRt; (Record' N'orth 89°
59' Hest) 25.00 feet to a point of tangent eurve in the boundary of saf d
Lot 24; thence South 00°04'04" East, 2.00 'feet to an intersection with a
line whd ch is p ara l l.e I "ith and 2.00 feet Southerly at right angles to
the Southc r Iy line of said Elock 10; thence along said parallel line .
North 89°55'56" East, 249.70 feet; thence North ,08°30'00" Hest, 10/1.06
feet to·the United States Coast and Geodetic Survey Triangulation Station
"Old Town", (The Lambert Grid Co-ordinates, California Zone 6, for said
Station "OLd Town" are X=-i,712,415.17 - East and Y=>213,81,9.22 - ~orth)
and said Triangulation Station is Located at Latitude 32°/~5'02.U45" North
ane! Long Lt udc 1-17°11'07.2001

' Hest" being also the point of orj.gin for the
San Diego City ,Engineer's Mission Bay Park Co-ordinate System; thenco
r'l0rth 7,7/+5.14 feet and West 19,146.9. 3 feet to the TRUEPOI;~T OF BEGDmING,
the ;l1ssion Bay' Park Co-ordinates of said TRUEPOmT OF llEGIlf.UNGbeing ,
N01·th 7,745.14 feet .and 'Hest 19,146.93 feet; thence North 15°33'/~9" East,
91.02 feet to Misgion Bay Park Co-ordinates North 7,832.82 feet ~~d Hoct

,19,122.51 feet,'bei'ng also a point on the Mean High ,Tide Line of Mission
..~ Ec:1Y)as es t ab LLshed on Miscellaneous Mnp no. 198. 'recorded in the office

of the, County Recorder of San Diego County' on June 17. 1948;'[thel\ce con-
tinuing along s af d Hean High Tide Line as fo l.Lowse 'South 76°42'39" East,
20.00 feet to Hisdon nay Park Co-ordin:J.tes North 7.G28.23 feet and 'HcG!:
19.,103.05 fee t ; thence North 7S027'lS" East 205.98 feet to Hission !lay
Park Co-ordinates North 7;879.95 feet and I~est 18,903.67 feetj thence
North 80° 32' 22" .Eas t, 201. 56 fect;' to Mission nay ParkCo-ordinat,es North
7,313.09 feet and West,18,704.85 feet; thence North' 51°26'35" East' 53.10

, feet; thence' NOrth 37°18' 49" East;' 100.98 feet; thence North 8°51' 34" East'
162.01 feet to a point hereby des Lgnat ed as Station'I'l7" on said Mean High
Tide line; thence North 4°30'49" '''es.t,203.19 feet .to Mission Bay Park Co-

'ordinates North 8,389.13 feet and I'Jest 18,593.16 feet;, thence North 16°54'27"
Hest, ,64~1)6 feet,; thence North 25°25'48" Hest, 100.02 fee,t; thence North

,29°25'37" West, 100.40 feet; thence North 36°06"47" West, 102.17 feet'
to l1ission Bay -Park Co-ordinates North 8,710.70 feet and Hest 18,764.33
feet; thence leaving saf d Mean High Tide Line, North 65°52'30" East, a
distance of 1.35.62 feet; thence South 25°16'00" East,'305.31, feet to a point
on the arc of a tangent curve concave Westerly, havf ng a radius of 705~0
feet; thence Southerly along the arc of said curve, through a central angle

Qof 65°16', a distance of 803.08 feet to Mission, Bay Park Co-ordinates North
7,858.57 fe'ct and Hest 18,333.94 feet; thence South 40°00'00'" I~est, tangent
to said curve, ,496.60 feet; thence North 50°00'21" West, 28.76 feet to the
point' of tangency of a curve' concave Southwes terly, having; a radius of,
1260.0 fect; thence Northwester~i along the arc of said curve, throug~'a '
central angle of 24°2S'50", a distance of 536.01, feet to the TRUEPOINT 01-'
BEGINNINGof this Parcei '1.---- ....---.-- ....--. -"; ,;,

l ' /. '11
..~.:...-:.."";' ....~.7".:~:..;-.:~::r.'

''':''.

". ,,)

:/1

. I
'j.

i;

,I,
i ••

I'

.. :: ,·.L

llcginning at said Section 17'of said l1ean High Tide Line of Mission 'Bay
according to said 'Miscellaneous Map No., 198 hereinbefore described 'in Parcel', -r

1; thence leaving said'Mean High Tide Line, South 85°29'11" West a distance
of 100.00 feet to a point; thence North 4° 30' 49" Hest', a distance of 100.00
feet to a point' thence North 85°29'11" East a distance of 100.00 feet to a
point on aforeB~id Nean High Tide Line; thence South' 4°30'49" East, along
said Mean High Tide Line, 100;00 feet to the Point of Beginning of this
Parcel 2.

, I
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·IlSSIGNMENT OF LEASE AGR'>If.!E~f1l-- JAN 19 1968 _OM'

; ·JOmCE OF THE ClTY,aER .
• ~( SAN DIEGO, (AUFODNI~

•. ., ..... ~ "t • . I"

FOR VALUE RECEIVED, HilHam D. Evans and: ' ,";;':1$':
)"LaC}' E. Lamot";ec:ac:u::.:~:,-- ..,.- _

,........- ..".---..-

(
! ~.,

\

, '
• • j )

---------::--' .j

, J, J
ij

referred to" a's As s igno r , assigns' to HOME FEDERAL SAVINGS ANDhereinafter

'r, ,:,~

LOAN ASSOCIATION, 701 Bz-oadwa y, San Diego, California, he r e ina ft ertr e fe r r e d

to as Assignee, the entire -Lessee's interest in and to a c e r ta in lease of real

property commonly known as "THE BAHIA NOTELI! 993 West ?-iission Bay Dr fve ........__
San Diego, California

·and legally described as Attached:

\. . '

said lease being dated l1arc't....lZ...-l'L6",6",- __ for a term of

;0 zeal'S ___ entered into by and between l'hf: City of San Diego

,----, hereinafter r efe r re d to a s Le s s o r ,

and Assignor.

Two
of

This Assignment is
HilliC'n 'THO Hundred Forty
(2,2I.G,009.L-

made to secure (a) payrn ent of the principal

'Thousar.d and no/laO !
j $2,240,0,00 ) evidenced by.a

sum'

promissory note dated Hc.t"ch 29, 1967 , plus interest and charges thereon;

" ".

(b) payment of all other sums, with interest, becoming due and payable to As signe.

unde r this Assignment; (c) payrn erit of all other debts, obligations o r l iab'll iti e a ,

now existing or he r ea.Ite r arising, ab s ol.ute or contingent, whether or not a r is ir-g

by vi r tue of this Ag re e me n t; and (d) payment of all obligatiqns and pe rf o r m an ce

of ill acts p r ovi de d for in that certain De ed of Trust dated Harch 29, 1967 .'

-»,
'tha,t certain Security Agr.eement da ted !-larch 29, 1967 __ ' and that certain Building

. Loan Ag r e em ent dated }larch 29,
(.,..... ,~., .
\.. .~ .~.!.' '., ;

~. ;,,'
"" "

1967 '.< •••••

Assignor agrees that As s igne e shall not be liable lor the payment

, '7A,frent or fo r the pe rfo rmanc e of any obligations undertaken by the A~H;igll.?l'
."\ ..' .

in corme c ti on wi th the lease so long as .As,signee has -not entered Into possession

. ,
'" .__ .

.'
,F

. I.~" of the property cove r c d thereby.

:19258'6
.

I. \
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entirr,' l,I'~:-;CCts intcres't in s a id !.t.':l:·~l·;

{I

'f';!! :\sfiil~nn,· it',..
(hi ihat s a ir! l,·.rst: ;::
.-

3. The happening of any of the following events shall constitute a

dc Ia u lt by Assignor under this Assignment: (a) failure by Assignor t<).~'-~~r·or
:.:...- .

iJC rf o r rn any. of the ter m s or provisions of said lease" Prornissory Note, Deed

,
of T'rust, Security Agreement, and Building Loan Agreer:'e~t; (b) failure by, '
As s i.gno r in the payment· of the principal, interest, charges or other indebtedness,

debts 0, obligations secured by this Assignment; (c) the levy of c.ny attachment,

execution or other process aga.inst Assignor, or against Lessee's interest in

said lease; (d) the insolvency, dissolution, commission of any act of bankruptcy,

assignment for the benefit of creditors; arid (c) the filing of any petiti.on in bank-

ruptcy o~ for 3;ny other relief under the provisions of the National Bankruptcy Act.,

4. Subject to the rights of Lessor as set forth in said lease, upon or

at any time after ~efault by Assignor, as set forth above, Assignee may, at its

option, do any or all of the f ol l ow ing: (a) \;iithout notice ·and witho~t regard to

-, the adequacy of the security, with or without brining any action or proceeding,

or'bya Receiver appointed by a court, take possession of said leased premises

and hold, mana.ge, lease and operate the same on such terms as provided for

in s a id lease; (b) sell said leasehold for cash or upon such terms 2.S it may el e c t .

and without de m and upon Assignor by any officer or agent of Assignee authorized
. . . ,. .

thereto by As signee or by law, and apply the proceeds of said sale to payment

of costs of sale. to any advances made under said lease, and to the .iride bte dne s s

s ecu re d by this Assignment, in such order as determin~d by'Assignee'; (c) with ,;?
.. ;:- .....

·01' without taking possession of said real property, .demand, ·sue for, or .other-
. ~ .. ... ..

. ·w.ise collect the indebtedness secured h e rcb y;.• 'w ith or without resorting to .an y
....... :;..... ,"

-othe rvs ecu r itv of ,any nature whatsoever held by Assignee; .an d (d) .pur sue all
.. ": '"

......__.__9t,h~r .r~medies.p~ovided for by law.

5. Assignor hereby w a i '."8S any right to requ~re Assignee to (a)

proceed against any person, (b) proceed against or exhaust any; secu"?ity including

~Yli_3 ..l\.~siu:n!"!10.nt, or (c) pu rs ue ;-;.nyot ne r re m edv in As s igrie e ' s pow e r , )



r}'~ ..;':n ~' ", ,:.:';:~ 'I.!)<~lXfl', I", >' Co;j ,':n t : 1'.." i. """ ":'" ,i:': r c :~.•",;-:. r c(,,, vr- "'I":: t;'" ~,:;, , .. ' /1, ,! 'i ,;"

~/ ~', ~;.;.".\cl. the recitals i;1 V,'ll ,';hall i.w ,::,lll.:lu,;ii::',c proof (t",: tru t h tu l n c-x « t.lu- r c o t ,

{Iwhich :issigr'!1ll'nt shall convey all \·;;.:hl, title ;1I1e1 intcr,:~<;t of /\",,;ignflj" in and t~

:~~, "':.li~~~ic:l"('h()ld free of all eqlliIY<~j" right of r c clc rn pt.io n in ;tny P"I'sun w horn s o >

,'l

~l
'·t~.

.:..

L' vc r . any person on i~s bch.i l E, or any ot ho r 1";1''';01\ In;,Ly purchase

:.- ...
at ;J.1:Y suc h .sa Ie , ',,~ssignee, its officer or agent, may r c Ius c to accept any bid.-,

a nd .may withdl',i1~ said Ie a s ch ol df r om sale at any time, an d may postpone any
:. ~

sale as oftcn as it de sire s withou t. notice.
.:~~~

The power of 5;:>1eherein a.ncla.l l the
"

rights and benefits in this paragraph s ha Il Tnu r e to the assigns or successors
,
!

,j

H! interest of said Assignee -.
.,

7. As s i.grie e rmay, without notice to Assignor, pay any or all 'taxes,

a s s e s s rn e n t s , encumbrances or claims upon, or against, said leasehold prope r tv,

defend and prosecute all suits concerning it and do all things necessary for the

protection, preservation and rn aria.g em en t thereof, including payment of any

amounts which may be due the Lessor thereof. Assignor agrees to repay to

Assignee all cost and expense so incurred, and the same shall be payable a.nd

secured h e r.eurid e r in like m anrie r ias other advances. As s igne e isvhe r eb y m a.de
-;

,,:461e judge of the J:egality or necessity of making any such payments or incurring

any such cost or expense.

IN WITNESS WHEREOF, the As s igrro r has duly executed this

instrument on Nov e mbe r 3, 1967 San Diego, Californiaat ----_..:.-_---------

The uude r s igne d Lessor of the above
mentioned leasehold consents to and
agrees to be bound by the abovezo~eaWLL~
tU[~,7:1~

,~ ~~ .0!y.'?17-:-.' Lessor

Wi liam D. Evans~

.a»: p, t1~'~"-o'U.;

Assignor

Lucy E~ Lamoreau.v: .' ;....
. " ~.:.".- '.'

" ~

Assignor

.'

."~
.:...

",- '. . ~'
~ .-~...'! ....

State of California (.

CO~lTIty,of San Di~go ~
ss.

." .-
:. .; .. "

On NoveITIber 3, 1967, • ~before me, a Notary Public in and for said County and
State, personally appeared William D, Evans ,and Lucy E, LaITIoreaux

, known to rne to
bet h e pel's O:lS VI h 0 s e :la m e'-,f'-, -a-r-c-s-\-;I'-)-s-c-r-:;'7b-c-"r'7t-t-o-t"':'h-e-.'-v..-'-:i7t;'"'h7i-n--=-in-s":'t-r-u-m-en t an d a. ckn ow -

Ie dge d th~ ...t,l~f~.~,.e,:-;:.C£-.>Jtg,c:.!.,rho.$. ame..",~.
\II ......:-:=::.:. t..l "1.:1 ~":lj~,;:-R~ ~4 .I" - ",,:'- • I. ~ , •...... -..,.1.1' -_..... III

'.'.'.ITNESS'rny ha~ld and offici.aL'seal. ;
I. : , I



AEfn: Rich Taylor
701 Broadwa y
San Diego, California 92101

RELEASE OF LEASE AGREEMENT

'Ii
released

_'-:-_WILLIAM D. EVANS and LUCY E. LAMOREAUX, formerly known as
t
I.,',:".,

" ..

Series No.

-- «~

Book of Official Records of San Diego County, State "~',' ':-",-~-....- ------ ' "",.' " '

LUCY E. COOPER ------.,-------------------...,.--_....:._-----------------------_.~v "
from that certain Assignment of Lease Agreement, dated __ M_a_r_c_h_3_0_,_1_9_6_6 and' ,!

......
as ReCorder's ~i1e No. of· '------------- " "

73147
recorded May 2, 1966

of California.

IN WITNESS WHEREOF, s~id corporation has caused its corporate name and . ,,',"'J '."
: "/' ,- '

's~ to be affixed hereto by its '. 'A~sisdmt Vice President and Assistant'''~! '::":.+~,• ~, .' ,I

'" Secretary thereunto duly autho~ized this: i 22nd day of M_ar_c_h _ 19 67 .. -,
-"'\~.. ,,"~

'"i I, .
: I

!
, I

SAN DIEGO TRUST &' SAVINGS BANK"

By:~
Assistant ~ Secretary"

. '

o _0.1' ,
, I By:~~ Z~-----....---

Assistant Vice President

•• l.

•.1" .:.'.. ,
,",' .

STATE OF CALIFORNIA
COUNTY OF SAN DIEGO

- ........ .,
-9' .'~ " '

J
I

"
.I "

, . .' ' ..., !
I' , "

....... "
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