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LOT RENTAL AGREEMENT

This lot rentD! agreement (the "Agreemer'lt") Is made and entered on this fiCslday ()f Sept,mblij, 2002,
by and between San QieQo PClII:t.C1uQ...(Landlord) , and SlxPlkes, Inc .. Del Mar WhQleu1e: ChrlslmM
uees lie (Tenant) with respect to the following facts:

A Landlord Is Lessor of t.l1atcertain property situated in the city of ~ Diego... Slate of California.
'Pnjmises" more partiCUlarly described on Exhibit "A" attached hereto and Incorporated her~in
by this raferer,ce. Which propetiY 1&the subject of the A!=Ireement b8twa~n Landlord and
T",nAnt, Rnd Landlord has the authorlty to rent said PNilI11I11~to Tenant (lisa item #9, poage 2).

B. Tenant desires to ront sa in J'lrfl:ml!!BS from Landlord for the purpose of Christmas tree sales
pursuant to the provlslon of this Ag~8mii!'nt.

,
NOW THER~FORE. THE PARTIES HERETO MUTUALLY AGREE AS FOLLOWS
'\. PREMISES: LIllndlorC1 rents to Temmt and Ttml:lnl rents rlVll1 Landlord tne prernlsee located at
140:>5 EI Gamloo Real. 5111t Diego, State of Cl,ill!fOlnia, 1lI~ d"lS\;rlb~d in ElIhibit "A" attachecl hereto for'
the purpose as aet toM above. .

2. TERM: The term shl!ll! commence f'!Qyel]b!( 1. ~002, and shall expire QctOp~r 3W~wlth
tenant's occupancy of "Exhibit AU occurring only C!urlng the period ot Novemtler ,.1 mrough
December 31. 2002.

3. RENT: Tenant shall pay to L.mdlcrd as rent for premiees $.1Q..QQQ.QQ (len thousand doltars) for the
pariod of November 1. 2002 to December 31. 2002. Rent Is due and pfllYflble on or before,
November 01, ?OO?

4. ACCESS TO PREMISES, L3ndlol'd Mr61by {lr9nt~ to 1'ilnAnt thR right to prepare the premises for
Christrnaa In;liJ $Qlu, Including, without limitation, git-<l preparation lind ~Itlll\y hookups. Landlord grant.~
to the Tel"l:ant an lildditiomll right of limitGd QCceS5, but In no ~v~nt ~i1rll~r than N,)vQmb~r 1, 2002. .

S, TI:NTO, the Tenent deeires a 60">:120· tent, to PO oroctod on tho prOmlall& on or about November
1rJ• for tr.!il1\\IWI of this ilgreemenl. Landlord will contract such ~ t$nt from i~' tent euppiler, Tenant
l:ll:lll:tl:t~ to l\simiJurS6 Landlord for thie. l>ervlcc. LCinlilord llgroea to aHow T*(l&nt to pre~ent compl;lting
bios from local ~rea tent compani86, and honor ~ucl'l olOli ~~ \1'$ (I<;;Co!lptl!tdprlOl!l for th~ t«nt 5upplled by
Landlords' sllppller. B\dS havt to b6 for equal quaUty tents.

6. INSURANCE::, I enant Shall at I enent·s &)(pense, obU!lin and keep in force Ol/ring ttle term or thiS
Agreement a lot Insurance policy with R&liance Insurance for $1.000.00U.00 (one milliOn dOllara), In
partic\Jlar , a policy of Bodily Injury Insurance Insuring Landlord and Tenant agair'lSt any liability erising
out of the ownership, use~, Occupll1ncy, or mal.ntenance of the premises,

7. UTILITIES Lsndlo,d IiIgrees to allow access to water hookups on the premises' at no add~lional
expenses to lh'" Tenant. Landlord will repair such hOokups so that leaks do not occur durlnQ UI.e (a
norm~1f.'r.lr'l~itiM) .
E:qoctficlty hoOkl.1f' "n l"r",mil<fiR I" Rt the Tenant'l!; "lo:p~ngt!l. Landlord will allow Ten2nt to leave E\bQv~
ground pOlt"lc.li connllcl"d to ~Ind ...rgro~rr.d C$lhiFtin thAir r~l:r~tivA locat!c)ns.
Landlord will Ofovid v 31 telephone blnding pMt c>nth~ W41~tIl\ide of thl'! tRnt Inl"'Alinn

8 SURRENDER, on tho fael dsy of lil:ilC,"'l ygar's t"rm hltr.of, or on ~ny $oc,,,,~r termInation, Ten~nt shall
surrender the preml;;~G t;) Londlord in the Game condition 1lI1lwh.n r.e:.lv.d, broom clean, ordln$ry
~r and teor ex~c:tllod.
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9. AIJTHORITY TO RcNT. Landlord and Tenant mutually acknowledge the l"II'\onliAlinn!{ that have
taken Ol3tA with the city of Cily of ~~n I">IAonMnoorn ir'10dMO restrlctlons of Exhibit "A" prop"rty.
l..!Indlnrri Ant'I T .. nFlnt flirthM Ar.:knOwll?dl;j/!lth",' Tl;lnent Will inform~d of sv.ch deQd relilrlctlcns In Jl,lne of
2002, followinG) an ~ppro.,<lmaIQ 10-yGar l'Qr'1talhlttery P9t\NClon tham. ThotQforG, Landlord anQ "TenQnt
acknowledge thilt th~ cily of Sllln DiGigo must QP~roVE>all of relnQnls bu~inQOo pcrrnlte for Tcncnt to
opa(.I. 11'41Christmalil Tr ......Gslee pUflluant to the provieione of 'hll) Agreement.

10. GOVERNING LAW, !hi:> AgJ"OQm¢r"l!i:l madill and entered Into In ttle Otettoct C~liromlll and Ghall be
interpreted, conetruod, tlr'ld enfor e..ed In eccordance with the (awe of tho St"t~ of C~H(omia.

11, RIGHT OF FIRST REFUSAL, TQnent hS3 the "Right of Firat Rofu:5ell" for the 2003 seeeen
(November 1. 2003 tI'lr<>ugh DeC"mbe.r 31, 2003)

IN WITNESS WHEReOF, t1l~ p~t"ljlil~ nave executed U,hi Agreement ss ot lhe date ssr forth above.

't.anotoro"

Tom Gcoaa~eea, General Maneg.r
aan DI~go polo CluD

Chairmen of the BOllro
Sill) Di~o Pvlv Ciu\,l



SAN DIEGO POLO CLUB SPECIAL EVENT AGREEMENTS

TERM RENT PREMISES USES
SURF CUP SOCCER Jan. 1,2001- $48,315/yr + Annual Polo Fields: Youth Soccer

Dec. 31,2013 CPI. #1,#2,#3,#4 Concessions
13yrs 2% gross rev. over

$500K.
Lump Sum on 3-98 of
$75K.
Lump Sum on 3-99 of
$75K.
10% "Use Tax" to City

Jan. 1,2001- $24,623/yr + Annual Polo Fields: Youth Soccer
.

SURF GIRLS CUP Dec. 31,2013 CPI. #1,#2,#3,#4 Concessions
13yrs 2% gross rev. over

$500K.
10% "Use Tax" to City.

June 17, 1996- $8,000 per show (2 Polo Fields: Dog Show
CABRILLO KENNAL Fall 2013 shows annually) Vary Motorhome Parking
CLUB 17 yrs Automobile Parking

Jan. 1,2002- $2,000 per year Trailer Sale of Tack and Feed
JACKSON HOLE Dec. 31, 2004
TACK SHOP 3Yrs -

Jan 1,2001- $2,500 per month Polo Fields: Golf Equipment Testing
GOLF Dec. 31, 2003 Vary
LABORATORIES 3yrs

Nov. 1999- $8,000 per year + Annual Tents at Front of Christmas Tree Sales
SIXPIKES INC. Dec. 2001 10% Increase Property

3yrs
June 14,2001 Provide large amount of Entire Property Party Equipment Rentals,

NORTH COAST Year to Year equipment to Polo Club Catering, Marketing of
SERVICES Fee of Charge Corporate Packages.

20% Discount on
Equipment for Polo Club

Created by Christian Anderson



9/24/02
RECEIVED

OCT 4 2002
Will Griffith
Real Estate Assets Department
1200 Third Avenue, Suite 1700, MS SIA
San Diego, CA 92101-4199
Fax (619) 236-7003

Real Estate Assets Director

Re: Existing Contracts/Strategic proposal for short-term operations

Dear Will.
Paul Robinson has reminded me that I need to copy you on all existing contracts between
the polo club and events. I thought it might also be appropriate to take this opportunity to
propose a short-term strategy for polo club operations as we had discussed in your office.
The Polo Club has demonstrated good faith in its efforts to negotiate with the 22nd Ag
District. We have provided them with a "Letter of Intent" as you had requested. Harry
Collins has even offered private funds to initiate studies to be able to explore the
feasibility of a joint polo and training facility.

When we met with you last, we indicated that we are currently in a very challenging ,
position. We have been researching alternative sources of revenues that would fall within
the perimeters of our lease. The most obvious usage would be to enter into a business
relationship with other equestrian operations. We have had some interest, but the parties
we have approached have all indicated they would need a long-term commitment for
them to consider the polo club as a potential base of operations. With the present
racetrack interest, our hands are pretty much tied.
We would then recommend, that the City allow us to continue the existing Dog Shows or
two other acceptable events, and golf testing until we can accomplish one of the
following:

,
I) Secure an annual deposit from the 22nd Ag District to offset the

event revenue loss.

2) Successfully negotiate a mutually acceptable long-term
arrangement with the 2200 Ag District and the Polo Club, with
the support of the City of San Diego.

3) Amend the current lease to reflect the language that we now
have from Watt Industries.

P.O. BOX 3035 • RANCHO SANTA FE, CALIFORNIA • 92067 • (858) 481-9231 • www.sandiegopolo.com



We appreciate your understanding and support. We are very interested in the potential of
a mutually acceptable long-term arrangement with the 22nd Ag District, the Polo Club,
and the City of San Diego.

You can reach me at (619) 993-5553 if you have any questions. I look forward to hearing
from you.

Enclosures to the City:
Original & Current Dog Show Contracts
Original & Current Soccer contracts along with City permission letter
Current Tack Shop Contract
Current Golf Testing Contract
Previous and 2002 Proposed Christmas Tree Lot Contracts
Original & Previous Classic Party Contracts

Cc
H. Collins
P. Robinson
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LOT RENTAL AGREEMENT
This lot rental agreement ( the "agreement") is made and entered on this first day of November, 1999,
by and between San Diego Polo Club, (Landlord), and SixPikes, Inc dba Del Mar Christmas Trees,
(Tenant) with respect to the following facts:

A. Landlord is owner of that certain property situated int eh city of San Diego, State of California.
"Premises" more particularly described on Exhibit "A" attached hereto and incorporated herein
by this reference, which property is the subject of the Agreement between Landlord and
Tenant.

B. Tenant desires to rent said premises from Landlord for the purpose of Christmas tree sales
pursuant to the provision of this Agreement.

NOW THEREFORE, THE PARTIES HERETO MUTUALLY AGREE AS FOLLOWS
1. PREMISES: landlord rents to Tenant and Tenant rents from Landlord the premises located at 14555
EI Camino Real. San Diego, State of California, as described in Exhibit "A" attached hereto for the
purpose as set forth above.

2. TERM: The term shall commence November 1, 1999, and shall expire December 30, 2001, with
tenant's occupancy of "Exhibit A" occurring only during the period of November 1

st
through

December 30th of the years 1999, 2000, 2001.

3. RENT: Tenant shall pay to Landlord as rent for premises $8,000.00 (eight thousand dollars) for the
period of November 1, 1999 to December 20, 1999. The rent for years 2000 and 2001 will be paid at a
10% increase per year with the following option:

A. ) At the Tenant's option, the 10% increase in rent for years 2000 and 2001 can be in the form
of an increase in the rental fee or in improvements on the premises. Any improvement project
must be pre-approved by the landlord, in writing, and must be equivalent in cost in the 10%
increase due for the year in question.

All rents are due and payable on or before November 1, 1999.

4. ACCESS TO PREMISES, Landlord hereby grants to Tenant the- right to prepare the premises for
Christmas tree sales, including, without limitation, site preparation and utility hookups. Landlord grants
to the Tenant an additional right of limited access, but in no event earlier than November 1

st
, for each

years of the Agreement.

5. TENTS, the Tenant owns a 60"x120" t~nt, to be erected on the premises on or about November t".
for the term of this agreement. A tent company will be contracted to erect this tent, except in the year
1999 _ purchase price includes installation for the first "year. !.fr:1dlgrd '\'i~ sllooo allY tel II COil ,,,en, SA

~ieliilSe! fo. tillS 8entrseted S8I'/IS8. ,£JW< 7rG bl-.P.
6. INSURANCE, Tenant shall at Tenant's expense, obtain and keep in force during the term of this
Agreement a lot insurance policy with Reliance Insurance for $2,000,000.00 (two million dollars), in
particular, a policy of Bodily Injury Insurance insuring Landlord and Tenant against any liability arising
out of the ownership, uses, occupancy, or maintenance of the premises.

7. UTILITIES. Landlord agrees to allow access to water hookups on the premises at no additional
expenses to the Tenant. Landlord will repair such hookups so that leaks do not occur during use ( a
normal condition).
Electricity hookup on premises is at the Tenant's expense. Landlord will allow Tenant to leave abpve
ground panels connected to underground cable in their respective locations.
Landlord will provide a telephone binding post on the west side of the tent location.



...., t
8, SURRENDER, on the last day of each year's term hereof, or on any sooner termination, Tenant shall
surrender the premises to Landlord in the same condition as when received, broom clean, ordinary
wear and tear expected.

9. GOVERNING LAW, this Agreement is made and entered into in the State of California and shall be
interpreted, construed, and enforced in accordance with the laws of the State of California,

10. RIGHT OF REFUSAL. SixPikes, Inc has the "right of first refusal" for the 2002 season,

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date set forth above.

"Landlord"

[)./-'P

»c>



.\ .' ."
e e
LEASE FOR RSF POLO CLUB

-»

Golf Laboratories. Inc.

THIS RANCHO SANTA FE POLO AGREEMENT (the "Lease") is entered into this __

day of ,\o-.."'\.I1.;¥-, 2001, between Rs\=" \?c\~ .,or its assigns

("Lessor"), and Golf Laboratories, Inc. ("Lessee").

1. Use. The Lessee may' use the Site for the purpose of testing goif equipment.

2. Term. The term of the Lease shall be three (3) years, commencing January 1,

2001 (the "Commancement Date"), and terminating at 11:59 p.m. December 31, 2003

(the "Original Term"). Both parties may mutually agree to extend this Lease for an

additional term under such conditions and for such lengths of time as may be negotiated

and mutually agreed upon prior to the termination date of the Original Term. Lessee

must give Lessor written notice of its desire to renew not later than 90-days prior to the

termination of the Original Term. Annual approval of lease is required by the city of San

Diego.

3. Rent. Upon the Commencement Date, and during the Original Term of the

lease, Lessee shall pay Lessor, as rent, the sum-of $ ~,.rOO' ) per month. Thereafter,
I

rent shall be payable monthly no later than the third day of each month to Lessor at

Lessor's address



4. Non-Default Termination. In addition to the termination rights set forth in

Paragraph 2, Lessor may, at its sale discretion, terminate all or a part of this Lease

upon written reqaest by Lessee for surrender of leasehold upon satisfaction by the

Lessee of all outstanding rents, duties and obligations.

This Lease may also be terminated pursuant to the terms of Paragraph 2. Upon

termination, Lessee agrees to promptly remove all of its equipment from the Premises,

and return the areas occupied to their original condition at the time of leasing, normal

wear and tear excepted.

DATED as of the date first set forth above.

LESSOR:

LESSEE:

2
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Jackson Hole HOI'Sl' EmpuriulIl Lease with the San Diego Polo Cillo

The term ct nus ieuse is for three yenrs, commcncing January 1,2002 an;! ;'lIdir:~
December 31. 2004

The p'~ri,-,d ,,( I~d:_Imp operation is from May 15'" of each year until October 1'S.h.

The R:::t( i) S2,(IOG ~u\;h 1(.41r. which docs not include office space.

AIl~' JiSplHCd matters shall go tc arbitration,

T1:c Ja;;j.,.;;OIl H.:.,J~l-lorse Empr.,ril,m kll~ 11m rie"l 11'1,~II tack and feed on the polo club
gl'o:II,d:i E"C!LI3iom from the other rights arc the Slln Diego Polo Club J.')i!0 items, 14'11\<.1.
are the ~rupcn)' of rue dub.

..'

I

Date

if II C I'u '1.-
......-1--._ .. ' . -.----

Date
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, POLO GROUNDS USE AGREEMENT /,YYQ 0' -\

This POLO GROUNDS AGREEMENT is entered into as of
June 17, 1996, by and between RANCHO SANTA FE POLO,CLUB, a California
non-profit corporation ("Owner"), and CABRILLO KENNEL CLUB, a
California non-profit corporation ("Cabrillo"), with reference to the following
facts, and supersedes all other contracts and agreements by and between Owner
and Cabrillo.

RECITALS

A. Owner is a polo club whose facilities include numerous polo
fields, parking area and other open spaces as well as certain club houses and
other improvements located at 14555 El Camino Real, in the City of San Diego,
San Diego County, California. Such property is hereinafter referred to as the
"Club Grounds." Owner leases the Club Grounds from the City of San Diego
pursuant to a Lease Agreement dated March 31,1986 (the "City of San Diego
Lease").

B. Cabrillo is a dog show and kennel club that, among other
things, sponsors a semi-annual dog show and competition.

C. Cabrillo desires to enter into an agreement with Owner
whereby Cabrillo would have the use of a certain portion of the Club Grounds
to hold its scheduled shows on the terms and conditions set forth in this
Agreement.

D. Owner desires to allow Cabrillo to utilize a portion of the
Club Grounds on the terms and conditions set forth herein.

AGREEMENT

NOW, THEREFpRE, in consideration of the foregoing facts and
the mutual promises set forth in this Agreement, and for other good and
valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, the parties hereby agree as follows:

1. Use of Club Grounds. Owner hereby agrees to allow
Cabrillo to use a portion of the Club Grounds, defined below as the "Show
Area," for the purposes, at the times and on the terms and conditions set forth
in this Agreement. The Show Area may be used during the Show Dates, as
defined below, for the purposes of holding a dog show and competition
operated by Cabrillo and for no other purpose. Each of such Dog Shows and
Competitions shall be held during a three-day period, twice annually, subject
to the terms and conditions herein. Each such separate, multi-day

1
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competition shall be referred to herein as a "Show." Each Show shall be
conducted within a portion of the Club Grounds designated at the "Show
Area" in the applicable Show Plan (as defined below).

2. Consideration.

2.1 Payment. As consideration for the use of the
Show Area during the Show Dates, Cabrillo shall pay to Owner a "Use Fee" in
the sum of $8,000 per Show, as the same may be increased as described below.
The Use Fee for the first Show shall be due and payable upon execution of this
Agreement. The use Fee for each subsequent Show shall be due and payable
90 days in advance of the first day of each such Show.

2.2 Cost-of-Living Increase. None

2.3 Refund of Use Fee. Except as specifically set
forth in this Agreement, the Use Fee shall not be refundable .:

3. Show Dates, Term of Agreement.

3.1 Show Dates. Set forth in Exhibit "A" is a
schedule of the Show Dates for each of the Shows to be scheduled during the
term of this Agreement. Cabrillo's access to the Club Grounds and the ability
of Cabrillo to utilize the Show Area for its events, shall be limited to the
applicable dates.

3.2 Times. Cabrillo shall have access to the Show
Area for the purpose of setting up beginning on the Wednesday morning at
8:00 a.m, which is immediately prior to the applicable Show Date. Participants,
judges, and Cabrillo personnel shall have access to the Show Area from 6:00
a.m. to 8:00 p.m. on the actual Show Dates. The general public shall not be
allowed in the Show Area otherthan during the following times: Friday, 9:00
a.m. to 6:00 p.m., Saturday, 9:00 a.m. to 6:00 p.m., Sunday, 9:00 a.m. to 6:00 p.m.
Cabrill0 shall not use the amplified public address system at all prior to 10:00
a.m. or after 8:00 p.m. on any day, and shall minimize such use prior to 11:00
a.m, on any day. Motorhomes may not arrive at the Club Grounds prior to
8:00 a.m. on the Friday of the Show Date, and no motorhome shall be
admitted after 10:00 p.m. on any evening.

3.3 Force Majeure. It is understood and
acknowledged that in the event of war, strikes, inability to procure labor or
materials, riot, insurrection, rain, inclement weather, fire, flood, earthquake,
acts of God, or other acts beyond the control of Owner ("For:ceMajeure"), it
may be impractical to allow the use of the Club Grounds on a particular Show
Date. It is further understood and acknowledged that the use of the Show
Area and the other Club Grounds for the Shows may cause damage to the Club



Grounds in the event the Club Grounds are soft because of an event of Fore
Majeure (particularly excessive rain or other inclement weather), or for any
other reason, whether or not the fault of Owner. Accordingly, in the event
such Force Majeure or other reason causes the potential for damage to the
Club Grounds, or otherwise in the event of any such Force Majeure, Owner
shall have the right and option, immediately upon notice to Cabrillo, to cancel
any Show Date. In the event of any such cancellation, the Use Fee for that
particular Show shall be one-half (50%) of the normally applicable Use Fee,
and any amount over such amount previously paid by Cabrillo shall be
refunded to CabriIlo or returned to the Damage Deposit balance, as
appropriate.

4. Early Termination.

4.1 Voluntary Termination by Owner. Owner
shall have the right to terminate this Agreement prior to its natural expiration
without cause upon giving Cabrillo at least six months' prior notice of
termination.

4.2 Termination by Owner with Cause. In the
event of any Default (as defined below) by Cabrillo, Owner shall have the right
to terminate this Agreement immediately and recover (i) all damages
resulting from such Default plus (ii) the Early Termination Fee described in
Section 4.3 below.

4.3 ,Voluntary Termination by Cabrillo. Cabrillo
may terminate this Agreement prior to its natural expiration upon at least six
months prior written notice to Owner. In the event of such termination,
Cabrillo shall pay a fee (the "Early Termination Fee") of $16,000, but not in
excess of $8,000 times the number of Shows canceled by such early
termination.

4.4 Termination by Causes Beyond the Control of
the Parties. If this agreemen~ is terminated prior to its natural expiration by
the City"of San Diego, because of damage to or destruction of all or a portion of
the Club Grounds, because of the condemnation of all or a portion of the Club
Grounds, this Agreement shall terminate immediately upon the happening of
such event.

4.5 Mutual Termination.

5. Damage Deposit.

5.1 Deposit. Upon execution of this Agreement,
CabriIlo shall pay to Owner the amount of $70,000 in addition to the original
$100,000 (the "Damage Deposit"), as security for Cabrillo's performance of this

.~
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Agreement. Owner shall not be required to keep this Damage Deposit separate
from its general funds or in any type of a trust account. In the event any
application of any portion of the Damage Deposit under Section 5.2 below
decreases the balance of the Security deposit to below $25,000, Cabrillo shall
deposit sufficient sums with Owner such that the Security deposit shall at all
times have a balance of at least $25,000.

5.2 Application to Unpaid Fees and Other Costs. Owner
may apply all or a part of the Damage Deposit to pay (i) any unpaid Use Fee if
such Use Fee is not paid within five (5) business days of the date due, in
response to any failure to pay the same, (ii) any unpaid Early Termination Fee
if such early Termination Fee is not paid within five (5) business days of the
date due, (iii) other charges due from Cabrillo not paid by the date due, of (iv)
any amount necessary to cure any other defaults of Cabrillo under this
Agreement, including repair and restoration of the Club Grounds at the
conclusion of any Show.

5.3 Interest on the Damage Deposit. There will be no
future interest paid on Damage Deposit paid to Cabrillo by the Owner from the
date of execution of this agreement. It is specifically noted by both parties, that
this clause conflicts with the previous contract by and between the parties and
this clause supersedes.

5.4 Guaranteed Return of Damage Deposit. Owner
guarantees that, within ninety (90) days of the expiration or other termination
of the term of this Agreement, the remaining balance of the Damage Deposit,
after taking into account all applicable additions and deductions under the
terms of this Article 5, shall be returned to Cabrillo.

6.0 Conduct.
,

6.1 Motorhome Parking. Motorhome parking shall be
allowed in the portion of the Show Area designated for motorhomes in the
applicable Show Plan. Motorhomes may not exceed 60 feet in length.
Automobiles may be parked on the areas designated for automobile parking
only during the times allowed for general public admission to the Show.
There shall be no overnight parking other than for motorhomes. No more
than 125 motorhomes nor more than 250 passenger automobiles shall be
allowed to utilize the parking the Show Area. All motorhomes shall be self
contained; no water, electricity or sanitary facilities shall be provided by
Owner. No dumping of sewage, outhouses or other waste disposal shall be
permitted on the Club Grounds. No more than two thousand (2,000) dogs
total shall participate in anyone Show.

6.2 Sanitation. Cabrillo shall provide at its sole cost
portable toilets for the use of Show participants, service personnel, visitors

4
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and guests. Dogs shall be confined or on leashes at all times. Cabrillo shall
provide at its sole.cost appropriate facilities for cleaning up of all dog
droppings and the disposal thereof off the Club Grounds. Cabrillo shall be
responsible for paying for any damages or repair necessitated by any droppings
or urination of dogs on the Club Grounds.

6.3 Clean Up. After each Show, Cabrillo shall clean up
all trash and litter on the show area and any trash or litter on the remainder of
the Club Grounds related to or caused by the Show. Such cleanup shall be
completed by 5:00 p.m. on the Monday immediately following the Show.

6.4 Security; Access; Parking. Cabrillo shall provide
sufficient event staff and security guards to assure that access to the Show by
participants, Cabrillo members and the general public is confined to the Show
Area. Cabrillo shall also pay for the hiring of security guards for the stables
area in amounts sufficient to guard the polo ponies and other livestock
therein against theft or tampering during the continuance of the Show.
Cabrillo shall hire the San Diego City Police Department or the San Diego
County Sheriff's Department, or such other security agency approved by
Owner, to supervise and patrol the parking areas for the Show. At no time
shall any persons have access to the Owners' club house, restrooms or other
facilities except as designated in the applicable Show Plan; provided, however,
that Owner shall make a portion of such clubhouse facilities as exist from time
to time as a hospitality area for Cabrillo members working on the Show and
for judges of the Show, all as designated on the applicable Show Plan.

6.5 Costs. All the costs of clean up, security and other
event staff shall be borne solely and without exception or limitation by
Cabrillo. Cabrillo shall pay all wages, withholding taxes, payroll taxes, workers
compensation insurance and other employment costs, and the fees of any
[independent] contractor(s) for s~ch services as they may require.

6.6 Compliance with Law; Waste. Cabrillo shall not do
or permit anything to be done in or about the Club Grounds in conflict with,
and Cabrillo shall, at its expense, 'comply promptly with all laws, ordinances,
rules, regulations, orders, requirements, and recorded covenants and
restrictions applicable to the Club Grounds, whether now in force or hereafter
in effect, including alterations or installations of additional facilities as
required by Cabrillo's occupancy or the conduct of Cabrillo's business. Cabrillo
shall obtain, at its expense, all governmental permits required for Cabrillo's
use and occupancy of the Club Grounds, and the conduct of the Shows.
Cabrillo shall not use or permit the use of the Show Area in any manner
which, in the reasonable judgment of Owner: (a) tends to create waste or a
nuisance; (b) causes objectionable noise or odors; or (c) will invalidate or cause
the cancellation of any fire, extended coverage or other insurance policy
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covering the Club Grounds or any part thereof. Lien(s) may be satisfied from
the damage deposit if Owner chooses to have them released.

6.7 Liens. Cabrillo shall pay when due all claims for any
work performed, materials furnished or obligations incurred by or from
Cabrillo, and Cabrillo shall keep the Club Grounds free from any liens arising
with respect thereto. If Cabrillo fails to cause any such lien to be released-
within ten (10) days after imposition, by payment or by posting of a proper
bond, Owner shall have the right (but not the obligation) to cause such release
by such means as Owner deems proper. Cabrillo shall reimburse Owner upon
demand for all costs incurred by Owner in connection therewith. Liens may be
satisfied if owner decides to have them released.

7. Show Plan. At least sixty (60) days prior to each Show,
representatives of Cabrillo and representatives of Owner shall meet and
develop a "Show Plan" for the Show next scheduled. The Show Plan shall
address, among such other appropriate matters as such representatives may
determine, the following items:

(a)

(b)

.' (c)

(d)

.(e)

(f)

(g)

(h)

(i)

The location of the Show Area, the 'lots
to be used for motorhome parking and
automobile parking, traffic patterns and
access routes;

Set up times and arrangements;

Security and event staff arrangements;

Review of insurance documentation;

Review of prior Shows and handling of
any problems that may have
previously arisen;

Restroom locations and arrangements;

Approval by Owner of Cabrillo pre-
event publicity (except that entry forms
and participant information directed
primarily to potential participants shall
not be subject to Owner's approval);

Directional signage on public streets;

City of San Diego issues; and
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(j) The possibility of additional overnight

motorhome parking, and the location
of additional day-of-Show parking of
all vehicles, as approved by Owner,
shall be identified.

It is distinctly understood and agreed that each Show Plan is to be determined
on a Show-by-Show basis, and that Owner shall have the right to impose
varying requirements on each Show. The existence or non-existence of a
particular element, waiver or exception of a requirement in one Show Plan
shall not constitute an agreement or consent to include or exclude such same
element or requirement in any other Show Plan under any circumstances.

8. Permanent Improvements. Owner agrees to consider
proposals by Cabrillo for permanent improvements to the Club Grounds.
Such improvements would be made at the sole expense of Cabrillo. All plans
and specifications for such improvements, the location thereof and permits
required therefor would be provided by Cabrillo and would be subject 0 the
approval of the Board of Directors of Owner. This paragraph constitutes an
agreement to consider such proposals by Owner; however, it is specifically
understood that Owner reserves the right to approve or disapprove any such
proposals or any portion thereof, or to impose additional requirements
thereon, at its sole discretion. Owner shall be under no obligation to approve
any such improvements at all.

9. Assignment.

9.1 Assignment by Owner. Owner may assign, sublet,
grant, or transfer any of its interest in this Agreement to any other person or
group that succeeds to any interest in the Rancho Santa Fe Polo Club or in the
Club Grounds at any time.

9.2 Assignment by Cabrillo. Cabrillo may not sell,
assign, hypothecate, grant, subcontract or otherwise transfer all or any portion
of its interest in this Agreement, and any attempted or purported transfer
thereof shall be void and of no force or effect, Owner under no circumstances
shall be deemed to accept impliedly any transfer of interest whatsoever,
whether by actual or constructive notice any owner mayor may not have.
Provided, however, that Cabrillo may allow the Del Sur Kennel Club to work
in conjunction with Cabrillo on any particular Show. In no event, however,
shall Cabrillo not be involved in any particular Show. Cabrillo shall remain
fully and primarily liable for all of the obligations and liabilities of Cabrillo
hereunder. Cabrillo shall notify Owner of any such arrangement by first class
return receipt mail, at least 60 days prior to the date of the affected Show,
which notification shall be accompanied by a written agreement by Del Sur
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Kennel Club to be jointly and severally liable with Cabrillo for all of the
obligations and liabilities of Cabrillo hereunder for that particular Show.

10. Nature of Agreement. This Agreement is a license
in favor of Cabrillo to use a portion of the Club Grounds on the terms and
conditions contained herein. No interest in real property or in the City of San
Diego Lease on the part of Cabrillo or any other person is created hereby, not
any sublease or partial assignment or any portion of the City of San Diego is
intended or created hereby. If ever required by Owner, Cabrillo shall, within
ten (10) days of request therefor, execute, acknowledge and deliver a Quitclaim
Deed in recordable form to all or a portion the Club Grounds in favor of
Owner.

11. Insurance; Indemnity.

11.1 Insurance Requirements. Cabrillo shall
maintain, at Cabrillo's expense, a policy of comprehensive public liability
insurance, insuring Cabrillo and naming Owner, the City of San Diego, and
any holder or holders of any mortgage or deed of trust on the Club Grounds
designated by Owner ("Owner's designated lenders") as additional insureds,
against liability for personal injury or property damage arising out of the use
of the Club Grounds by Cabrillo. The initial amount of such insurance shall
be at least One Million Dollars ($1,000,000),combined single liability limit per
occurrence. Owner shall have the right to increase such limit periodically
based upon inflation, increased liability awards, lender requirements, and
other relevant factors. The policy shall provide that: (a) such coverage is
primary and non-contributing. with any policy carried by Owner (which shall
be excess insurance), but only with respect to the activities of Cabrillo or for
matters arising out of the Show itself, rather than activities or Owner, and (b)
no cancellation or reduction in coverage shall be effective until thirty (30) days
after written notice to Owner and any Owner's designated lender. The policy
shall not exclude Owner from recovery by reason of Owner being named as an
additional insured thereunder. The policy shall be issued by an insurer
licensed in California and having a rating in Best's Insurance Guide of B+ or
better and otherwise reasonably approved by Owner. The policy shall insure
Cabrillo's performance of the indemnity' provisions of this Agreement, but the
amount of such insurance shall not limit Cabrillo's liability nor relieve
Cabrillo of any obligation hereunder. Prior to each Show Date, Cabrillo shall
deliver a certificate evidencing such insurance to Owner. Cabrillo shall, at
Cabrillo's expense, maintain such other liability insurance as Cabrillo deems
necessary to protect Cabrillo.

11.2 Waiver of Subrogation. Notwithstanding any
other provision of this Agreement to the contrary, each party waives all rights

r- of recovery against the other party, and its officers, employees, agents and
-.~ ,llresentaHV"';, for any claimsfor lOS:or damageto personor property ,"us1r~
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by or resulting from any other risks to be insured against under the provisions
if this Agreement. Each party shall cause each insurance policy obtained by it
to provide that the insurer waives all right of recovery by way of subrogation
against the other party in connection with any damage covered by such policy.

11.3 Indemnification. Cabrillo shall indemnify,
hold harmless and defend Owner and it's directors, officers, members,
employees, contractors, agents, guests and invitees from and against any and
all claims, actions, damages, liability, costs, and expense, including attorneys'
fees, and costs in connection with loss of life, personal injury andlor property
damage arising from (a) the use, occupation, improvement or maintenance of
the Show Area or any work or activity in or about the Club Grounds by
Cabrillo or its agents, employees, contractors, licensees or invitees; (b) any
activity, condition or occurrence in or about the Club Grounds; (c) any breach
or failure to perform any obligation imposed on Cabrillo under this
Agreement; or (d) any negligent, intentional or other tortuous act or omission
of Cabrillo or agents, contractors, employees, customers, invitees or licensees.
Upon notice from Owner, Cabrillo shall, at Cabrillo's sole expense and by
counsel satisfactory to Owner, defend any action whatsoever or proceeding
brought against Owner and its directors, officers, members, employees,
contractors, agents, guests and invitees by reason of any such claim. If Owner
and its directors, officers, members, employees, contractors, agents,guests and
invitees, without fault on its part, is made a party of any litigation commenced
by or against Cabrillo, then Cabrillo shall indemnify, protect, hold harmless
and defend Owner or such other persons and pay all costs, expenses and
reasonable attorneys' fees and costs incurred or paid by Owner or such other
persons in connection with such litigation. Cabrillo, as a material part of the
consideration to Owner hereunder assumes all risk of, and waives all claims
against Owner and its directors for, personal injury or property damage in,
upon or about the Club Grounds, from any cause whatsoever.

11.4 Exemption of Owner from Liability. Neither
Owner nor any of its directors, officers, members, employees, contractors,
agents, guests and invitees shall not be liable for injury to Cabrillo's business
or loss of income therefrom or for damage which may be sustained by the
person, goods, wares, merchandise or property of Cabrillo, its employees,
invitees, customers, gents or contractors or any other person in or about the
Club Grounds, caused by or resulting from fire, steam, electricity, gas, water or
rain, or from the breakage, leakage, obstruction or other defects of the Club
Grounds, pipes, sprinklers, wires, appliances, plumbing, air conditioning,
lighting, buildings, structures, fences, driveways or other elements of the
same, whether said damage or injury results from conditions arising upon the
Club Grounds, or from other sources or places and regardless of whether the
cause of such damage or injury or the means of repairing the same is
inaccessible to Cabrillo. Owner shall not be liable for any damages arising'*JJ; any use, act 0' failure to act of :ny other person on the Club Ground, affC



shall not be liable for any latent defect in the Club Grounds. All property of
Cabrillo kept or stored on the Club Grounds shall be so kept or stored at the.
risk of Cabrillo only, and Cabrillo shall indemnify, protect and hold harmless
Owner and its directors, officers, members, employees, contractors, agents,
guests and invitees from the against any claims arising out of damage to the
same, including subrogation claims by Cabrillo's insurance carriers.

11.5 Taxes. Cabrillo shall pay prior to delinquency
all taxes charged against all of its equipment or any other personal property.
Cabrillo shall pay all permit fees, taxes, license fees, income or use taxes and
other governmental or quasi-governmental charges arising out of any Show.
Cabrillo shall additionally pay all sales and use taxes associated with all Shows
and any goods or services that may be provided or sold in connection
therewith. Cabrillo shall additionally pay any City of San Diego fees, charges,
additional rent, percentage rent or other amounts that may be due or become
due under the City of San Diego Lease as a result of any activity, payment, or
other act on the part of Cabrillo undertaken in connection with this
Agreement or otherwise. Cabrillo shall comply with any and all requests for
the review or auditing of any books or records of Cabrillo made by the City of
San Diego under the City of San Diego Lease and shall simultaneously allow
access thereto by Owner. Cabrillo shall pay all payroll taxes associated with its
activities, it being specifically understood that all personnel associated with,
hired or contracted for by Cabrillo in connection with any Show shall be
employees or contractors of Cabrillo and not of Owner.

12. Default. The occurrence of any of the following
events shall constitute a Default ("Default") by Cabrillo under this Agreement:

(a) Failure by Cabrillo to pay all or any portion of
the Use Fee when due;

(b) Failure of Cabrillo to pay any other monetary
amounts owed from Cabrillo to Owner when due;

(c) Failure to perform any other agreement or
obligation of Cabrillo hereunder if such failure continues for five (5) days after
written notice by Owner to Cabrillo; provided, however, that if the nature of
the Default is such that the same cannot be reasonably cured within such five-
day period, Cabrillo shall not be in Default if Cabrillo commences to cure such
Default within such five-day period and thereafter diligently prosecutes the
cure to the completion thereof, and does in fact cure such Default within
ninety (90) days after such notice. However, Owner shall not be required to
give such notice or allow for Cabrillo's cure if the Default is not susceptible of
cure within such ninety-day period or if such cure is otherwise impractical, or
cannot be completed in time to be effective; or
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(d) A petition on behalf of or against Cabrillo is
filed for an order of relief under the Federal Bankruptcy Code or for an order
or decree of insolvency or reorganization or rearrangement of Cabrillo under
any state or Federal law; or Cabrillo makes a general assignment for the benefit
of creditors; or a receiver or trustee is appointed to take possession of any
substantial party of Cabrillo's assets; or Cabrillo consents to or suffers an
attachment, execution or other judicial seizure of any substantial part of its
assets or its interest under this Agreement.

13. General Provisions.

13.1 Attorneys' Fees. Should any party hereto
employ an attorney for the purpose of enforcing or construing this
Agreement, or any judgment based on this Agreement, in any legal
proceeding whatsoever, including insolvency, bankruptcy, arbitration,
declaratory relief or other litigation, the prevailing party shall be entitled to
receive from the other party thereto reimbursement for all attorneys' fees and
all costs, including but not limited to service of process, filing fees, court and
court reporter costs, investigative costs, expert witness fees, and the cost of any
bonds, whether taxable or not, and that such reimbursement shall be included
inany judgment or final order issued in that proceeding. The term
"prevailing party" means the party determined by the court to most nearly
prevail and not necessarily the one in whose favor a judgment is rendered.

13.2 Counterparts. This Agreement or any Escrow
Instructions pursuant to this Agreement may be executed in multiple copies,
each of which shall be deemed an original, but all of which shall constitute
one Agreement after each party has signed a counterpart hereof.

13.3 Computation of Time Periods. All periods of
time referred to in this Agreement shall include all Saturdays, Sundays and
state or national holidays, unless the period of time specifies business days,
provided that if the date or last date to perform any act or give any notice or
approval shall fall on a Saturday, Sunday or state or national holiday, such act
or notice may be timely performed or given on the next succeeding day which
is not a Saturday, Sunday or state or national holiday.

All prior or contemporaneous agreement, understandings, representations,
warranties and statements, oral or written, are hereby superseded, and
especially all contracts entered into by both parties previous to this one, on
6/18/%.

13.4 Entire Agreement. This Agreement, together
with all exhibits attached hereto and other agreements expressly referred to
herein, constitutes the entire agreement between the parties with respect to

~' ,Ubiect matte, hereof. No oral 0:,written statements, writings, ''1~
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representations, warranties, negotiations, course of dealings, customary course
of dealings for transactions of this nature, or other extrinsic evidence shall be
utilized in any manner to interpret, modify, or amend any term of provision
of this Agreement, except as may be specifically set forth in this Agreement.

13.5 Exhibits. All exhibits referred to herein are
attached hereto and incorporated herein by reference.

13,6 Further Assurances. The parties agree to
perform such further acts and to execute and deliver such additional
documents and instruments as may be reasonably required in order to carry
out the provisions of this Agreement and the intentions of the parties.

13.7 Gender, Number. As used herein, the
singular shall include the plural and the masculine shall include the
feminine, wherever the context so requires.

13.8 Governing Law. This Agreement shall be
governed, interpreted, construed and enforced in accordance with the laws of
the State of California.

13.9 Headings. The captions and paragraph
headings used in this Agreement are inserted for convenience of reference
only and are not intended to define, limit or affect the construction or
interpretation of any term or provision hereof.

13.10 Joint and Several Liability. U any party
consists of more than one person or entity, the liability of each such person or
entity signing this Agreement shall be joint and several.

13.11 .Mediation and Arbitration. In the event a
dispute arises out of or related to this Agreement or the breach thereof, and if
said dispute cannot be settled through direct discussions between the parties,
the parties agree to first attempt to settle the dispute through mediation before
a mutually acceptable mediator. The cost of mediation shall be divided
equally between the parties. Thereafter,' any remaining unresolved
controversies or claims shall be settled by binding arbitration before a '
mutually acceptable arbitrator. The prevailing party in the arbitration shall be
entitled to recover reasonable costs and attorneys' fees and costs as determined
by the arbitrator. Any judgment rendered by the arbitrator may be entered in
any court having jurisdiction.

13.12 Modification. Waiver. No modification,
waiver, amendment or discharge of this Agreement or any clause or sentence
of this Agreement shall be valid unless the same is in writing and signed by

~ ~th Cabrillo and Owner. 17 1iC



13.13 No Other Inducement. The making,
execution and delivery of this Agreement by the parties hereto has been
induced by no representations, statements, warranties or agreements other
than those expressed herein.

13.14 Notice. Notice to either party shall be in
writing and either personally delivered or sent by certified mail, postage
prepaid, return receipt requested, addressed to the party to be notified at the
address specified herein. Any such notice shall be deemed received on the date
of personal delivery to the party (or such party's authorized representative) or
three (3) business days after deposit in the U.S. Mail, as the case may be.

Owner's Address for Notice -
Personal or Messenger Delivery:

Rancho Santa Fe Polo Club
14555 EI Camino Real
San Diego, CA 92130
Attention: Mr. Harry A. Collins

Owner's Address for Notice - Mail
Rancho Santa Fe Polo Club
P. O. Box 3035
Rancho Santa Fe, CA 92067
Attention: Mr. Harry A. Collins

With a copy to:

SCAI,..oNE STIPANOV YAFFA & MEBANE
7855 Ivanhoe Avenue, Suite 420
La Jolla, California 92037
Attn: Kenneth J. Stipanov, Esq..

Either party may change its address for notice by delivering written notice to
the other party as provided herein. .

13.15 Severability. If any term, provision, covenant
or condition of this Agreement is held to be invalid, void or otherwise
unenforceable, to any extent, by any court of competent jurisdiction, the
rem inder of this Agreement shall not be affected thereby, and each term,
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provision, covenant or condition of this Agreement shall be valid and
enforceable to the fullest extent permitted by law.

13.16 Successors. Subject to the restriction on
assignment contained herein, all terms of this Agreement shall be binding
upon, inure to the benefit of, and be enforceable by the parties hereto and their
respective heirs, legal representatives, successors, and assigns.

13.17 Review of Agreement. The parties hereto
acknowledge that they have carefully reviewed this Agreement and have had
the opportunity to consult with legal counsel concerning its terms and
provisions. No representation is made by either party or its representatives s
to the legal sufficiency, effect or ramifications of this Agreement, and each
party is relying solely on the ad vice of its own legal counsel.

13.18 Time. Time is of the essence of each
provision of this Agreement.

13.19 Venue. The venue for any and all disputes
shall be in San Diego, California.
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IN WITNESS WHEREOF, the parties have executed this Use Agreement as of
the date first written above.

RANCHO SANTA FE POLO CLUB, a
California non-profit corporation

By:

Print Name:

Title: ~,"z...... -=-_-

By:

By:

By:

Print Narne: 'DeJa.'!,kr Go J74a I.e 'j

Titl., 1U~h

1.,
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Show Name

Fall
Spring
Fall
Spring
Fall
Spring
Fall
Spring

.Fall
Spring
Fall
Spring
Fall
Spring
Fall
Spring
Fall
Spring
Fall
Spring
Fall
Spring
Fall
Spring
Fall
Spring
Fall
Spring
Fall
Spring
Fall
Spring
Fall
Spring
Fall
Spring
Fall
Spring
Fall

1992
1993
1993
1994
1994
1995
1995
1996
1996
1997
1997
1998
1998
1999
1999
2000
2000
2001
2001
2002
2002
2003
2003
2004
2004
2005
2005
2006
2006
2007
2007
2008
2008
2009
2009
2010
2010
2011
2011

EXHIBIT "A"

Show Dates

1(;

Show Date
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Spring 2012
Fall 2012
Spring 2013
Fall 2013
1987agreement-26 year lease, 2013 is term
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POLO GROUNDS USE AGR ENT ,/~~

/Y,!.tJQd{
This POLO GROUNDS USE AGREEMENT is entered into as of

~~~ __~ __ ' fg~2, by and between RANCHO SANTA FE POLO CLUB, a
California non<-profit corporation ("Owner"), and CABRILLO KENNEL
CLUB, a California non-profit corporation ("Cabrillo"), with
reference to the following facts:

....,

RECITALS

A. Owner is a polo club whose facilities include
numerous polo fields, parking area and other open spaces as well
as certain club houses and other improvements, located at 14555 El
Camino Real, in the City of San Diego, San Diego County,
California. Such property is hereinafter referred to as the
"Club Grounds." Owner leases the Club Grounds from the City of
San Diego pursuant to a Lease Agreement dated March 31, 1986 (the
"City of San Diego Lease").

B. Cabrillo is a dog show and kennel club that, among
other things, sponsors a semi-annual dog show and competition.

C. Cabrillo desires to enter into an agreement with
Owner whereby Cabrillo would have the use of a certain portion of
the Club Grounds to hold its scheduled shows on the terms and
conditions set forth in this Agreement.

D. Owner desires to allow Cabrillo to utilize a
portion of the Club Grounds on the terms and conditions set forth
herein.

AGREEMENT

NOW, THEREFORE, in consideration of the foregoing facts
and the mutual promises set forth in this Agreement, and for
other good and valuable consideration, the receipt and
sufficiency of. which is here~y acknowledged, the parties hereby
agree as follows:

1. Use of Club Grounds. Owner hereby agrees to
allow Cabrillo to use a portion of the Club Grounds, defined
below as the "Show Area," for the purposes, at the times and on
the terms and conditions set forth in this Agreement. The Show
Area may be used during the Show Dates, as defined below, for the
purposes of holding a dog show and competition operated by
Cabrillo and for no other purpose. Each of such Dog Shows and
Competitions shall be held during a three-day period, twice
annually, subject to the terms and conditions herein. Each such
separate, multi-day competition shall be referred to herein as a
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"Show." Each Show shall be conducted within a portion of the
Club Grounds designated as the "Show Area" in the applicable Show
Plan (as defined below).

2. Consideration.
2.1 Payment. As consideration for the use

of the Show Area during the Show Dates, Cabrillo shall pay to
Owner a "Use Fee" in the sum of $7,500 per Show, as the same may
be increased as described below. The Use Fee for the first Show
shall be due and payable. upon execution of this Agreement. The
Use Fee for each subsequent Show shall be due and payable 90 days
in advance of the first day of each. such Show.

2.2 Cost-of-Living Increase. The amount of
the Use Fee provided in Section 2.1 shall be increased, effective
for Calendar Year 1996 and each calendar year thereafter, to
reflect increases in the cost of living. The Use Fee as so
increased shall be in effect for the two shows to take place
during the calendar year for which the adjustment is made. The
base for computing the adjustment shall be the Consumer Price
Index for All Urban Consumers (1982-84 = 100) for the San Diego
Area (the "Index"), as published by the U.S. Department.of Labor,
Bureau of Labor Statistics. The Index published for January of
the calendar year for which the adjustment is to take place (the
"Adjustment Index") shall be compared with the Index published
for August, 1992 (the "Base Index"). The Use Fee shall be
increased in accordance with the percentage increase (if any)
between such Indexes to equal $7,500 times a fraction, the
numerator of which is the Adjustment Index and the denominator of
which is the Base Index. .Provided, however, that no such
adjustment shall ever result in the Use Fee for any calendar year
being less than the Use Fee for the immediately preceding
calendar year. If the Index is discontinued or materially
revised during the term of this Agreement, Owner may substitute
another index that reasonably reflects consumer prices for
purposes of computing the cost-of-living adjustment.

2.3 'Refund of Use Fee. Except as
specifically set forth in this Agreement, the Use Fee shall not
be refundable.

3. Show Dates Term of Agreement.

3.1 Show Dates. Set forth on Exhibit "A" is
a schedule of the Show Dates for each of the Shows to be
scheduled during the term of this Agreement. Cabrillo's access
to the Club Grounds and the ability of Cabrillo to utilize the
Show Area for its events, shall be limited to the applicable
dates.
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3.2 Times. Cabrillo shall have access to
the Show Area for the purpose of setting up beginning on the
Wednesday morning at 8:00 a.m. which is immediately prior to the
applicable Show Date. Participants, judges and Cabrillo
personnel shall have access to the Show Area from 6:00 a.m. to
8:00 p.m. on the actual Show Dates. The general public shall not
be allowed in the Show Area other than during the following
times: Friday, 8:00 a.m. to 6:00 p.m., Saturday, 8:00 a.m. to
6:00 p.m., Sunday, 8:00 a.m. to 6:00 p.m. Cabrillo shall not use
the amplified public address system at all prior to 8:00 a.m. or
after 8:00 p.m. on any day, and shall minimize such use prior to
10:00 a.m. on any day. Motorhomes may not arrive at the Club
Grounds prior to 8:00 a.m. on the Friday of the Show Date, and no
motorhome shall be admitted after 10:00 p.m. on any evening.

3.3 Force Majeure. It is understood and
acknowledged that in the event of war, strikes, inability to
procure labor or materials, riot, insurrection, rain, inclement
weather, fire, flood, earthquake, acts of God, or other acts
beyond the control of Owner ("Force Majeure"), it may be
impractical to allow the use of the Club Grounds on a particular
Show Date. It is further understood and acknowledged that the
use of the Show Area and the other Club Grounds for the Shows may
cause damage to the Club Grounds in the event the Club Grounds
are soft because of an event of Force Majeure (particularly
excessive rain or other inclement weather), or for any other
reason, whether or not the fault of Owner. Accordingly, in the
event such Force Majeure or other reason causes the potential for
damage to the Club Grounds, or otherwise in the event of any such
Force Majeure, Owner shall have the right and option, immediately
upon notice to Cabrillo, to cancel any Show Date. In the event
of any such cancellation, the Use Fee for that particular Show
shall be one-half (50%) of the normally applicable Use Fee, and
any amount over such amount previously paid by Cabrillo shall be
refunded to Cabrillo or returned to the Damage Deposit balance,
as appropriate.

4. Early Termination ..
4.1 volUntary Termination by Owner. Owner

shall have the right to terminate this Agreement prior to its
natural expiration without cause upon giving Cabrillo at least
six months prior notice of termination.

4.2 Termination by Owner with Cause. In the
event of any Default (as defined below) by Cabrillo, Owner shall
have the right to terminate this Agreement immediately and
recover (i) all damages resulting from such Default plus (ii) the
Early Termination Fee described in Section 4.3 below.

4.3 voluntary Termination by Cabrillo.
Cabrillo may terminate this Agreement prior to its natural
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expiration upon at least six months prior written notice to
Owner. In the event of such termination, Cabrillo shall pay a
fee (the "Early Termination Fee") of $15,000, but not in excess
of $7,500 times the number of Shows cancelled by such early
termination.

4.4 Termination by Causes Beyond the Control
of the Parties. If this Agreement is terminated prior to its
natural expiration by the City of San Diego, because of damage to
or destruction of all or a portion of the Club Grounds, because
of the condemnation of all or a portion of the Club Grounds, this
Agreement shall terminate immediately upon the happening of such
event.

5. Damage Deposit.
5.1 Deposit. Upon execution of this

Agreement, Cabrillo shall pay to Owner the amount of $100,000
(the "Damage Deposit"), as security for Cabrillo's performance of
this Agreement. Owner shall not be required to keep this Damage
Deposit separate from its general funds. Cabrillo shall be
entitled to interest thereon as described in Section 5.3 below.
In the event any application of any portion of the Damage Deposit
under Section 5.2 below decreases the balance of the Security
deposit to below $25,000, Cabrillo shall deposit sufficient sums
with Owner such that the Security deposit shall at all time have
a balance of at least $25,000.

5.2 Application to Unpaid Fees and Other
Costs. Owner may apply all or a part of the Damage Deposit to
pay (i) any unpaid Use Fea.if' such Use Fee is not paid within
five (5) business days of the date due any failure to pay the
same, (ii) any unpaid Early Termination Fee if such early
Termination Fee is not paid within five (5) business days of the
date due, (iii) other charges due from Cabrillo not paid by the
date due, or (iv) any amount necessary to cure any other defaults
of Cabrillo under this Agreement, including repair and
restoration of the Club Grounds at the conclusion of any Show.

5.3 Interest on the Damage Deposit. The
balance of the Damage Deposit held. by Owner from time to time
shall bear interest at the rate of seven percent (7%) per annum,
simple interest.

...

5.4 Guaranteed Return of Damage Deposit.
Owner guarantees that, within ninety (90) days of the expiration
or other termination of the term of this Agreement, the remaining
balance of the Damage Deposit, after taking into account all
applicable additions and deductions under the terms of this
Article 5, shall be returned to Cabrillo.
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6. Conduct.
6.1 Motorhome Parking. Motorhome parking

shall be allowed in the portion of the Show Area designated for
motorhomes in the applicable Show Plan. Motorhomes may not
exceed 60 feet in length. Automobiles may be parked on the areas
designated for automobile parking only during the times allowed
for general public admission to the Show. There shall be no
overnight parking other than for motorhomes. Np more than 125
motorhomes nor more than 250 passenger automobiles shall be
allowed to utilize the parking in the Show Area. All motorhomes
shall be self contained; 'no water, electricity or sanitary
facilities shall be provided by Owner. No dumping of sewage,
outhouses or other waste disposal shall be permitted on the Club
Grounds. No more than two thousand (2,000) dogs total shall
participate in anyone Show.

6.2 Sanitation. Cabrillo shall provide at
its sole cost portable toilets for the use of Show participants,
service personnel, visitors and guests. Dogs shall be confined
or on leashes at all times. Cabrillo shall provide at its sole
cost appropriate facilities for cleaning up of all dog droppings
and the disposal thereof off the Club Grounds. Cabrillo shall be
responsible for paying for any damages or repair necessitated by
any droppings or urination of dogs on the Club Grounds.

6.3 Clean Up. After each Show, Cabrillo
shall clean up all trash and litter on the show area and any
trash or litter on the remainder of the Club Grounds related to
or caused by the Show. Such cleanup shall be completed by 5:00
p.m. on the Monday immediately following the Show.

6.4 Security; Access; Parking. Cabrillo
shall provide sufficient event staff and security guards to
assure that access to the Show by participants, Cabrillo members
and the general public is confined to the Show Area. Cabrillo
shall also pay for the hiring of security guards for the stables
area in amounts sufficient to guard the polo ponies and other
livestock therein against theft or tampering during the
continuance of the Show. Caorillo shall hire the San Diego City
Police Department or the San Diego,County Sheriff's Department,
or such other security agency approved by Owner, to supervise and
patrol the parking areas for the Show. At no time shall any
persons have access to the Owner's club house, rest rooms or
other facilities except as designated in the applicable Show
Plan; provided, however, that Owner shall make a portion of such
clubhouse facilities as exist from time to time for a hospitality
area for Cabrillo members working on the Show and for judges for
the Show, all as designated on the applicable Show Plan.

6.5 Costs. All the costs of clean up,
security and other event staff shall be borne by Cabrillo.
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Cabrillo shall pay all wages, withholding taxes, payroll taxes,
workers' compensation insurance and other employment costs, and
the fees of any independent contractor for such services.

6.6 Compliance with Law; Waste. Cabrillo
shall not do or permit anything to be done in or about the Club
Grounds in conflict with, and Cabrillo shall, at its expense,
comply promptly with all laws, ordinances, rules, regulations,
orders, requirements, and recorded covenants and restrictions
applicable to the Club Grounds, whether now in force or hereafter
in effect, including alterations or installations of additional
facilities as required by Cabrillo's occupancy or the conduct of
Cabrillo's business. Cabrillo shall obtain, at its expense, all
governmental permits required for Cabrillo's use and occupancy of
the Club Grounds, and the conduct of the Shows. Cabrillo shall
not use or permit the use of the Show Area in any manner which,
in the reasonable judgment of Owner: (a) tends to create waste or
a nuisance; (b) causes objectionable noise or odors; or (c) will
invalidate or cause the cancellation of any fire, extended
coverage or other insurance policy covering the Club Grounds or
any part thereof.

6.7 Liens; Cabrillo shall pay when due all
claims for any work performed, materials furnished or obligations
incurred by or for Cabrillo, and Cabrillo shall keep the Club
Grounds free from any liens arising with respect thereto. If
Cabrillo fails ,to cause any such lien to be released within ten
(10) days after imposition, by payment or by posting of a proper
bond, Owner shall have the right (but not the obligation) to
cause such release by such means as Owner deems proper. Cabrillo
shall reimburse Owner upon demand for all costs incurred by Owner
in connection therewith.

7. Show Plan. At least sixty (60) days prior to
each Show, representatives of Cabrillo and representatives of
Owner shall meet and develop a "Show Plan" for the Show next
scheduled. The Show Plan shall address, among such other
appropriate matters as such representatives may determine, the
following items:

(a) The location of the Show Area, the lots
to be used for motorhome parking and
automobile parking, traffic patterns and
access routes;

(b) Set up times and arrangements;
(c) Security and event staff arrangements;

(d) Review of insurance documentation;
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(e) Review of prior Shows and handling of any
problems that may have previously arisen;

(f) Restroom locations and arrangements;

(g) Approval by Owner of Cabrillo pre-event
publicity (except that entry forms and
participant information directed
primarily to potential participants shall
not be subject to Owner's approval);

(h) Directional signage on public streets~

(i) City of San Diego issues; and

(j) The possibility of additional overnight
motorhome parking, and the location of
additional day-of-Show parking of all
vehicles, as approved by Owner, shall be
identified.

It is distinctly understood and agreed that each Show Plan is to be
determined on a Show-by-Show basis, and that Owner shall have the
right to impose varying requirements on each Show. The existence or
non-existence of a particular element or requirement in one Show
Plan shall not constitute an agreement or consent to include or
exclude such same element or requirement in any other Show Plan.

8. Permanent Improvements. Owner agrees to consider
proposals by Cabrillo for permanent improvements to the Club
Grounds. Such improvements. would be made at the sole expense of
Cabrillo. All plans and specifications for such improvements, the
location thereof and permits required therefor would. be provided by
Cabrillo and would be subject to the approval of the Board of
Directors of Owner. This paragraph constitutes an agreement to
consider such proposals by Owner; however, it is specifically
understood that Owner reserves the right to approve or disapprove
any such proposals or any portion thereof, or to impose additional
requirements thereon, at i~s sole discretion. Owner shall be under
no obligation to approve any such improvements at all.

9. Assignment.
9.1 Assignment by Owner. Owner may assign, sublet,

grant or transfer any of its interest in this Agreement to any other
person or group that succeeds to any interest in the Rancho Santa Fe
Polo Club or in the Club Grounds at any time.

9.2 Assignment by Cabrillo. Cabrillo may not sell,
assign, hypothecate, grant, sell, subcontract or otherwise
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transfer all or any portion of its interest in this Agreement, and
any attempted or purported transfer thereof shall be void and of no
force or effect. Provided, however, that Cabrillo may allow the Del
Sur Kennel Club to work in conjunction with Cabrillo on any
particular Show. In no event, however, shall Cabrillo not be
involved in any particular Show. Cabrillo shall remain fully and
primarily liable for all of the obligations and liabilities of
Cabrillo hereunder. Cabrillo shall notify Owner of any such
arrangement at least 60 days prior to the date of the affected Show,
which notification shall be accompanied by a written agreement by
Del Sur Kennel Club to be jointly and severally liable with Cabrillo
for all of the obligations and liabilities of Cabrillo hereunder for
that particular Show.

10. Nature of Agreement. This Agreement is a license
in favor of Cabrillo to use a portion of the Club Grounds on the
terms and conditions contained herein. No interest in real property
or in the City of San Diego Lease on the part of Cabrillo or any
other person is created hereby, nor any sublease or partial
assignment of any portion of the City of San Diego is intended or
created hereby. If ever required by Owner, Cabrillo shall, within
ten (10) days of request therefor, execute, acknowledge and deliver
a Quitclaim Deed in recordable form to all or a portion the Club
Grounds in favor of Owner.

11. Insurance; Indemnity.

11.1 Insurance Requirements. Cabrillo shall
maintain, at Cabrillo's expense, a policy of comprehensive public
liability insurance, insuring Cabrillo and naming Owner, the City of
San Diego, and any holder or holders of any mortgage or deed of
trust on the Club Grounds designated by Owner ("Owner's designated
lenders") as additional insureds, against liability for personal
injury or property damage arising out of the use of the Club Grounds
by Cabrillo. The initial amount of such insurance shall be at least
One Million Dollars ($1,000,000), combined single liability limit
per occurrence. Owner shall have the right to increase such limit
periodically based upon inflation, increased liability awards,
lender requirements, and other relevant factors. The policy shall
provide that: (a) such cov~rage is primary and non-contributing with
any policy carried by Owner (~hich shall be excess insurance), but
only with respect to the activities of Cabrillo or for matters
arising out of the Show itself, rather than activities of Owner, and
(b) no cancellation or reduction in coverage shall be effective
until thirty (30) days after written notice to Owner and any Owner's
designated lender. The policy shall not exclude Owner from recovery
by reason of Owner being named as an additional insured thereunder.
The policy shall be issued by an insurer licensed in California and
having a rating in Best's Insurance Guide of B+ or better and
otherwise reasonably approved by Owner. The policy shall insure
Cabrillo's performance of the indemnity provisions of this
Agreement, but the amount of such insurance shall not limit
Cabrillo's liability nor relieve Cabrillo of any obligation
hereunder. Prior to each Show Date, Cabrillo shall
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deliver a certificate evidencing such insurance to Owner.
Cabrillo shall, at Cabrillo's expense, maintain such other
liability insurance as Cabrillo deems necessary to protect
Cabrillo.

11.2 Waiver of subrogation. Notwithstanding any
other provision of this Agreement to the contrary, each party
waives all rights of recovery against the other party, and its
officers, employees, agents and representatives, for any claims
for loss or damage to person or property caused by or resulting
from any other risks to be insured against under the provisions
of this Agreement. Each 'party shall cause each insurance policy
obtained by it to provided that the insurer waives all right of
recovery by way of subrogation against the other party in
connection with any damage covered by such policy.

11.3 Indemnification. Cabrillo shall indemnify,
hold harmless and defend Owner and its directors, officers,
members, employees, contractors, agents, guests and invitees from
and against any and all claims, actions, damages, liability,
costs, and expense, including attorneys' fees, in connection with
loss of life, personal injury and/or property damage arising from
(a) the use, occupation, improvement or maintenance of the Show
Area or any work or activity in or about the Club Grounds by
Cabrillo or its agents, employees, contractors, licensees or
invitees; (b) any activity, condition or occurrence in or about
the Club Grounds; (c) any breach or failure to perform any
obligation imposed on Cabrillo under this Agreement; or (d) any
negligent or other tortious act or omission of Cabrillo or
agents, contractors, employees, customers, invitees or licensees.
Upon notice from Owner, Cabrillo shall, at Cabrillo's sole
expense and by counsel satisfactory to Owner, defend any action
or proceeding brought against Owner arid its directors, officers~
members, employees, contractors, agents, guests and invitees by
reason of any such claim. If Owner and its directors, officers,
members, employees, contractors, agents, guests and invitees,
without fault on its part, is made a party to any litigation
commenced by or against Cabrillo, then Cabrillo shall indemnify,
protect, hold harmless and defend Owner or such other persons and
pay all costs, expenses and ~easonable attorneys' fees incurred
or paid by Owner or such other per$ons in connection with such
litigation. Cabrillo, as a material part of the consideration to
Owner hereunder assumes all risk of, and waives all claims
against Owner and its directors for, personal injury or property
damage in, upon or about the Club Grounds, from any cause
whatsoever.

11.4 Exemption of Owner from Liability. Neither
Owner nor any of its directors, officers, members, employees,
contractors, agents guests and invitees shall not be liable for
injury to Cabrillo's business or loss of income therefrom or for
damage which may be sustained by the person, goods, wares,
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merchandise or property of Cabrillo, its employees, invitees,
customers, agents or contractors or any other person in or about
the Club Grounds, caused by or resulting from fire, steam,
electricity, gas, water or rain, or from the breakage, leakage,
obstruction or other defects of the Club Grounds, pipes,
sprinklers, wires, appliances, plumbing, air conditioning,
lighting, buildings, structures, fences, driveways or other
elements of the same, whether said damage or injury results from
conditions arising upon the Club Grounds, or from other sources
or places and regardless of whe~her the cause of such damage or
injury or the means of repairing the same is inaccessible to
Cabrillo. Owner shall not be liable for any damages arising from
any use, act or failure to act of any other person on the Club
Grounds and shall not be liable for any latent defect in the Club
Grounds. All property of Cabrillo kept or stored on the Club
Grounds shall be so kept or stored at the risk of Cabrillo only,
and Cabrillo shall indemnify, protect and hold harmless Owner and
its directors, officers, members, employees, contractors, agents,
guests and invitees from and against any claims arising out of
damage to the same, including subrogation claims by Cabrillo's
insurance carriers.

11.5 Taxes. Cabrillo shall pay prior to
delinquency all taxes charged against all of its equipment or any
other personal property. Cabrillo shall pay all permit fees,
taxes, license fees, income or use taxes and other governmental
or quasi-governmental charges arising out of any Show. Cabrillo
shall additionally pay all sales and use taxes associated with
all Shows and any goods or services that may be provided or sold
in connection therewith. Cabrillo shall additionally pay any
City of San Diego fees, charges, additional rent, percentage rent
or other amounts that may be due or become due under the City of
San Diego Lease as a result of any activity, payment, or other
act on the part of Cabrillo undertaken in connection with this
Agreement or otherwise. Cabrillo shall comply with any and all
requests for the review or auditing of any books or records of
Cabrillo made by the City of San Diego under the City of San
Diego Lease and shall simultaneously allow access thereto by
Owner. Cabrillo shall pay all payroll taxes associated with its
activities, it being specifi~ally understood that all personnel
associated with, hired or contracted for by Cabrillo in
connection with any Show shall be employees or contractors of
Cabrillo and not of Owner.

12. Default. The occurrence of any of the
following events shall constitute a Default ("Default") by
Cabrillo under this Agreement:

(a) Failure by Cabrillo to pay all or any
portion of the Use Fee when due;
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(b) Failure of Cabrillo to pay any other
monetary amounts owed from Cabrillo to Owner when due;

(c) Failure to perform any other agreement
or obligation of Cabrillo hereunder if such failure continues for
five (5) days after written notice by Owner to Cabrillo;
provided, however, that if the nature of the Default is such that
the same cannot be reasonably cured within such five-day period,
Cabrillo shall not be in Default if Cabrillo commences to cure
such Default within such five-day period and thereafter
diligently prosecutes the cure to the completion thereof, and
does in fact cure such Default within ninety (90) days after such
notice. However, Owner shall not be required to give such notice
or allow for Cabrillo's cure if the Default is not susceptible of
cure within such ninety-day period or if such cure is otherwise
impractical, or cannot be completed in time to be effective; or

(d) A petition on behalf of or against
Cabrillo is filed for an order of relief under the Federal
Bankruptcy Code or for an order or decree of insolvency or
reorganization or rearrangement of Cabrillo under any state or
Federal law; or Cabrillo makes a general assignment for the
benefit of creditors; or a receiver or trustee is appointed to
take possession of any substantial part of Cabrillo's assets; or
Cabrillo consents to or suffers an attachment, execution or other
judicial seizure of any substantial part of its assets or its
interest under this Agreement.

13. General Provisions.
13.1 Attorneys' Fees. Should any party hereto

employ an attorney for the purpose of enforcing or construing
this Agreement, or any judgment based on this Agreement, in any
legal proceeding whatsoever, including insolvency, bankruptcy,
arbitration, declaratory relief or other litigation, the
prevailing party shall be entitled to receive from the other
party thereto reimbursement for all attorneys' fees and all
costs, including but not limited to service of process, filing
fees, court and court reporter costs, investigative costs, expert
witness fees, and the cost of any bonds, whether taxable or not,
and that such reimbursement shall be included in any judgment or
final order issued in that proceeding. The term "prevailing
party" means the party determined by the court to most nearly
prevail and not necessarily the one in whose favor a judgment is
rendered.

13.2 Counterparts. This Agreement or any Escrow
Instructions pursuant to this Agreement may be executed in
multiple copies, each of which shall be deemed an original, but
all of which shall constitute one Agreement after each party has
signed a counterpart h~reof.
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13.3 CQmputatiQn Qf Time PeriQds. All periQds Qf

time referred tQ in this Agreement shall include all Saturdays,
Sundays and state Qr natiQnal hQlidays, unless the periQd Qf time
specifies business days, prQvided that if the date Qr last date
tQ perfQrm any act Qr give any nQtice Qr apprQval shall fall Qn a
Saturday, Sunday Qr state Qr natiQnal hQliday, such act Qr nQtice
may be timely perfQrmed Qr given Qn the next succeeding day which
is nQt a Saturday, Sunday Qr state Qr natiQnal hQliday.

13.4 Entire Agreement. This Agreement, tQgether
with all exhibits attached heretQ and Qther agreements expressly
referred tQ herein, cQnstitutes the entire agreement between the
parties with respect tQ the subject matter hereQf. All priQr Qr

.cQntempQraneQus agreements, understandings, representatiQns,
warranties and statements, Qral Qr written, are hereby
superseded. NQ Qral Qr written statements, writings,
representatiQns, warranties, negQtiatiQns, CQurse of dealings,
custQmary CQurse Qf dealings fQr transactiQns Qf this nature, Qr
Qther extrinsic evidence shall be utilized in any manner tQ
interpret, mQdify, Qr amend any term Qr prQvisiQn Qf this
Agreement, except as may be specifically set forth i~ this
Agreement.

13.5 Exhibits. All exhibits referred to herein
are attached heretQ and incorpQrated herein by reference.

13.6 Further Assurances. The parties agree tQ
perfQrm such further acts and to execute and deliver such
additiQnal dQcuments and instruments as may be reasQnably
required in order tQ carry Qut the provisiQns Qf this Agreement
and the intentiQns Qf the parties.

13.7 Gender Number. As used herein, the singular
shall include the plural and the masculine shall include the
feminine, wherever the cQntext SQ requires.

13.8 GQyerning Law. This Agreement shall be
gQverned, interpreted, CQnstrued and enfQrced in accordance with
the laws Qf the State of CalifQrnia.

13.9 Headings. The captiQns and paragraph
headings used in this Agreement are inserted for convenience of
reference only and are not intended to define, limit Qr affect
the CQnstructiQn Qr interpretation of any term or provisiQn
hereQf.

13.10 JQint and Several Liability. If any party
cQnsists Qf mQre than Qne persQn Qr entity, the liability of each
suchpersQn Qr entity signing this Agreement shall be jQint and
several.
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13.11 MediatiQn and ArbitratiQn. In the event a
dispute arises Qut Qf Qr related tQ this Agreement Qr the breach
thereQf, and if said dispute cannQt be settled thrQugh direct
discussiQns between the parties, the parties agree tQ first
.attempt tQ settle the dispute thrQugh mediatiQn befQre a mutually
acceptable mediatQr. The CQst Qf mediatiQn shall be divided
equally between the parties. Thereafter, any remaining
unresQlved cQntrQversies Qr claims shall be settled by binding
arbitratiQn befQre a mutually acceptable arbitratQr. The
prevailing party in the arbitratiQn shall be entitled tQ reCQver
reasQnable CQsts and attQrneys' fees as determined by the
arbitratQr. Any jUdgment rendered by the arbitratQr may be
entered in any CQurt having jurisdictiQn.

13.12 MQdificatiQn
waiver, amendment Qr discharge Qf
unless the same is in writing and
Owner.

Waiver. NQ mQdificatiQn,
this Agreemen~ shall be valid
signed by bQth CabrillQ and

13.13 NQ Other Inducement. The making, executiQn
and delivery Qf this Agreement by the parties heretQ has been
induced by nQ representatiQns, statements, warranties Qr
agreements Qther than thQse expressed herein.

13.14 NQtice. NQtice tQ either party shall be in
writing and either persQnally delivered Qr sent by certified
mail, pQstage prepaid, return receipt requested, addressed tQ the
party tQ be nQtified at the address specified herein. Any such
nQtice shall be deemed received Qn the date Qf persQnal delivery
tQ the party (Qr such party's authQrized representative) Qr three
(3) business days after depQsit in the U.S. Mail, as the case may
be.

Owner's Address fQr NQtice -
PersQnal Qr Messenger Delivery:

RanchQ Santa Fe PQlQ Club
14555 El CaminQ Real
San DiegQ, CA, .92130
AttentiQn: Mr. Harry A. CQllins

Owner's Address fQr NQtice - Mail
RanchQ Santa Fe PQIQ Club
P. O. BQX 3035
RanchQ Santa Fe, CA 92067
AttentiQn: Mr. Harry A. CQllins
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With a copy to:
SCALONE STIPANOV YAFFA & MEBANE
7855 Ivanhoe Avenue, Suite 420
La Jolla, California 92037
Attn: Kenneth J. Stipanov, Esq.

Cabrillo's Address for Notice:

Either party may change its address for notice by delivering
written notice to the other party as provided herein.

13.15 Severability. If any term, provision,
covenant or condition of this Agreement is held to be invalid,
void or otherwise unenforceable, to any extent, by any court of
competent jurisdiction, the remainder of this Agreement shall not
be affected thereby, and each term, provision, covenant or
condition of this Agreement shall be valid and enforceable to the
fullest extent permitted by law.

13.16 Successors. Subject to the restriction on
assignment contained herein, all terms of this Agreement shall be
binding upon, inure to the benefit of, and be enforceable by the
parties hereto and their respective heirs, legal representatives,
successors, and assigns. .

13.17 Review of Agreement. The parties hereto
acknowledge that they have carefully reviewed this Agreement and
have had the opportunity to consult with legal counsel concerning
its terms and provisions. No representation is made by either
party or its representatives as to the legal sufficiency, effect
or ramifications of this Agreement, and each party is relying
solely on the advice of its own legal counsel.

13.18 Time. Time is of the essence of each
provision of this Agreement.
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IN WITNESS WHEREOF, the parties have executed this Use Agreement
as of the date first written above.

RANCHO SANTA FE POLO CLUB, a
California non-profit
corpor~tion A) ,,; /
By: vdy '~. c

p~int Name: S/~.KR L .r
T~tle: I:.u~/L,

By: : ;> <//LA--
7

Print Name:/~/df?t?7 flaL~ IA/S'-Title: ,/,,"'5[;.

Title:'

By:
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Show Name

Fall 1992
Spring 1993
Fall 1993
Spring 1994
Fall 1994
Spring 1995
Fall 199'5
Spring 1996
Fall 1996
Spring 1997
Fall 1997
Spring 1998
Fall 1998
Spring 1999
Fall 1999
Spring 2000
Fall 2000
Spring 2001
Fall 2001
Spring 2002

EXHIBIT "A"

Show Dates

A-1

Show pate
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SAN DIEGO SURF CUP/SAN DIEGO POLO CLUB FACILITY USE AGREEMENT

LONG TERM

c:
This agreement is made and entered into effective January I, 1998 by and between San Diego
Surf Cup, lnc., a California Corporation located at 3101 La Costa Avenue, Carlsbad, California
92009 (hereinafter "Cup") and San Diego Polo Club a California Corporation having its
principal place of business 14555 El Camino Real, Rancho Santa Fe, California 92067
(hereinafter "SOPC").

Whereas, Cup is a non-profit public benefit corporation organized for public and charitable
purposes, including the staging of one or more soccer tournaments for the benefit of youth soccer
activities; and

Whereas, SOPC is a non profit mutual benefit corporation and has a long term lease with the
City of San Diego for the use of the referenced facilities located at 14555 El Camino Real, San
Diego, California (hereinafter "the Property"); and

Whereas, SOPC desires to lease to Cup, and Cup desires to lease from SOPC the Property for a
term and subject to the terms, agreements and, conditions of this Agreement.

Whereas, Cup and SOPC desire to enter into a business relationship through which the Cup will
produce amateur youth soccer events and conduct soccer practices/games at the SOPC's facility
for the period beginning January 1,2001 and ending December 31,2013, and SOPC shall
provide for such facility use; and

The parties agree as follows:

I. DEFINITIONS. As used herein the terms set forth below shall be defined as follows:
A. SAN DIEGO SURF CUP SOCCER TOURNAMENT. The San Oi.. Surf

Cup Soccer Tournament 020 teams) is held on two consecutive week'fts
(Friday, Saturday, and Sunday at the end of July and the first of August.) The
game schedule is as follows: on Friday and Saturday the first game begins at
8:00AM and the last game ends at 6:30PM; and on Sunday the first game begins
at 9:00AM and the last game ends at 6:30PM.

The Cup's facility requirement shall include polo fields #1, #2, #3 and #4.

The Cup shall begin set up for the event beginning Monday prior to the first
Friday's game. The Cup shall return the facilities back to SOPC the afternoon of
the Wednesday following the last day of play.

The Cup shall not conduct practices the week after the tournament.

sorc will mow and water in preparation for the first weekend of play and shall
mow and water between the weekends of the events.



B. SAN DIEGO SURF CUP GIRLS THANKSGIVING TOURNAMENT. The
San Diego Surf Cup Girls Thanksgiving Tournament (160 teams) is held over the
Thanksgiving weekend beginning Friday following Thanksgiving, Saturday, and
Sunday. The game schedule is as follows: on Friday and Saturday the first game
begins at 8:00AM and the last game ends at 4:00PM; and on Sunday the first
game begins at 9:00AM and the last game ends at 4:00PM.

The Cup's facility requirements are polo fields #1, #2, #3, and #4.

The Cup shall begin set up on Monday prior to the first game day. The Cup will
return facilities back SDPC the afternoon of the Wednesday following the last
toumament day.

SDPC shall mow and water prior to the event.

C. PRACTICE/GAMES. The Cup shall be allowed to schedule practice by the San
Dieguito Surf Soccer Club and to conduct games.

The Cup's facility use requirements are one and one-half adjacent polo fields in
April, May, July, August, September, October and November as follows:
Weekday use shall be Monday through Thursday, 3:00PM until 7:00PM and for
Saturdays games from 9:00AM until 5:00PM.

The Cup's facility use requirement is one polo field in January, February, March,
and December as follows: weekdays use shall be Monday through Thursday,
3:00PM until 7:00PM and for Saturday games from 9:00AM until 5:00PM.

There will not be practices on Friday or Sunday.

There may be makeup games on Sunday.

The exact location for practice, Saturday and Sunday makeup.~~.llbe
determined by SDPC pursuant to a one-week notice to the CUp:·ff_.

2. CONSIDERATION OF FACILITY USE. In consideration for facility use, the Cup
shall make payment to SDPC as follows:

A. SANDIEGO SURF CUP SOCCER TOURNAMENT. The Cup shall pay SDPC
a fee of $48,315.00, which shall be adjusted annually on January I of each
succeeding year, based on an increase or decrease in the United States
Department of Labor's Bureau of Labor Statistics Consumer Price Index, All
Urban Consumers, San Diego, California (1967 equals 100), or a successor of
such index (hereinafter the "CPI"), for the year immediately proceeding such
Adjustment Date. The numerator shall be the CPI in the month which facility use
commenced.
In addition the Cup shall pay a 10% use tax of the yearly rental fee to the City of
San Diego.

~..
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In addition the Cup shall pay two per cent (2%) of Surf Cup gross revenues
(exclusive of concessions) over $500,000.00.

B. SAN DIEGO SURF GIRLS CUP. TIle Cup shall pay SDPC a fee of$24,623.00,
which shall be adjusted annually on January I of each succeeding year, based on
an increase or decrease in the United States Department of Labor's Bureau of
Labor Statistics Consumer Price Index, All Urban Consumers, San Diego,
California (1967 equals 100), or a successor of such index (hereinafter the "CPI"),
for the year immediately proceeding such Adjustment Date. TIle numerator shall
be the CPI in the month which facility use commenced.

In addition the Cup shall pay a 10% use tax of the yearly rental fee to the City of
San Diego.

In addition the Cup shall pay two per cent (2%) of Girls' Cup gross revenues
(exclusive of concessions) over $500,000.00

C. PRACTICE/GAMES. TIle Cup will pay SDPC a monthly fee as follows:
$6,000.00 for April, May, July, August, September, October, November (there is
no practice during the month of June), and $5,000.00 for January, February,
March, and December, which shall be adjusted annually on January 1 of each
succeeding year, based on an increase or decrease in the United States
Department of Labor's Bureau of Labor Statistics Consumer Price Index, All
Urban Consumers, San Diego California (1967 equals 100), or a successor of such
index (hereinafter the "CPI"), for the year immediately preceding such
Adjustment Date. TIle numerator shall be the CPI in the month which facility use
commenced.

3. PERMISSION OF FACILITY USE. In consideration of the fees and other
consideration to be paid by Cup the SDPC, and of the other obligations by SDPC herein:

A. Cup shall be given complete use of the designated areas of the facility during the
term of the agreement;

B. Cup shall manage, produce, and conduct its activities on said premises;
C. SDPC shall make reasonable measures to maintain its facilities for Cup's

contemplated usage. •

4. TERM. This agreement shall remain in full force and effect for the period beginning
January 1,2001 and expiring on December 31,2013.

5. SPECIFIC TERMS AND CONDITIONS. Cup and SDPC additionally agree to the
following:
A. TIle Cup shall bear full cost and responsibility for trash pick up and disposal.
B. TIle Cup shall supply portable toilets.
C. TIle Cup shall supply parking control attendant for practices/games.
D. No permanent markings will be allowed on the fields that would interfere with

polo matches.
E. Soccer goals shall be stored at the end of use in areas designated by SDPC.

3



F. The Cup will not allow activities to interfere with polo play.
G. SOPC recognizes that each Saturday is a game day. The field location for games

may not be adjusted by SOPC without the mutual consent of Cup and SOPC
following a one-week proper notice.

H. Parking for practice/games will be in areas mutually agreed to by Cup and SOPC.
r. A public address system may be used only during the tournaments between the

hours of II :OOAMand 6:00PM exclusive of practice.
J. The Cup shall make all efforts to prevent traffic backup. To this extent shall hire

proper personnel subject to the approval of SOPC.
K. The Cup shall be solely responsible for any necessary action or expense to assure

the safety of their participants.
M. The Cup shall supply insurance and waivers required by SOPC. SOPC requires

insurance of two million dollars ($2,000,000.00) naming the City of San Diego,
San Diego Polo Club as additional insured.

N. During the term of the Agreement, and any renewals or extensions thereof, the
Cup and its affiliates will not approach the City of San Diego concerning the
SDPC lease with the City of San Diego.

O. SDPC may require the Cup to adjust field locations if wear is excessive. SDPC
recognizes that this is an additional expense to the Cup and will work to avoid this
request.

6. POLO CLUB ACCESS. Cup and SDPC agree that vehicle parking during the Surf Cup
and Girls Cup events shall be offsite and that vehicle parking during practices/games
shall be on site. Cup shall be responsible for the annual payment of $9,000.00 to SDPC
for access to the Polo Club via EI Camino Real, except as may be provided below. Cup
may charge a parking fee for offsite parking or may subcontract parking and parking fee
collection. If the Cup subcontracts to the 22nd Agg District, SDPC agrees that Cup shall
not be responsible for the payment of any annual fee subject to SDPC prior consent to
any Cup/22nd agreement.

7. CANCELLATION DUE TO WEATHER. Cup and SDPC each individually retains
the right to cancel either tournament as a result of the consequences of inclement weather
or acts of God. If a use is cancelled prior to said use, the Cup will be refunded 50% of
any amount of fees paid.

8. EXCLUSIVITY. Cup is hereby granted by SDPC exclusive use of the Property for all
soccer activities for the duration ofthis Agreement.

9. LONG TERM AGREEMENT FEE. In consideration for the right to enter into this
long term agreement, the Cup shall pay to SDPC two non refundable lump sum deposits:
the first payment will be made on March 3 I, 1998 in the amount of $75,000.00 and the
second payment will be made on March 31, 1999 in the amount of $75,000.00.

10. SECURITY DEPOSITS. The Cup shall pay refundable security deposits to SDPC as
follows:
A. Surf Cup. The Cup shall pay a refundable security deposit of $5,000.00. This

deposit will be paid by May 15. sorc will ref';ffidthe security deposit within 60
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days following the event. SDPC may deduct monies from the security deposit for
damages caused by the Cup. If damages are deducted SDPC will provide the
accounting for the amount of the deduction.

B. Girls Thanksgiving Tournament. The Cup shall pay a refundable security deposit
of $3,000.00. This deposit will be paid by November I. SDPC will refund the
security deposit within 60 days following the event. SDPC may deduct monies
from the security deposit for damages caused by the Cup. If damages are
deducted SDPC will provide the accounting for the amount of the deduction.

II. USE OF PROPRITORY VENDORS. Whereas SDPC has an exclusive agreement with
North County Party Rental for the rental of tents. If tent rental is necessary Cup agrees to
rent tents from North County Party Rental.

12. NOTICES. All notices, statements and payments provided for herein shall be made in
writing and deemed given if sent by registered or certified mail, postage prepaid, air
carrier or by verifiable facsimile transmission, to the parties at the addresses given
below, or such other addresses as either party may designate in writing to the other
during the term of the agreement:

Cup: R. Michael Connerley, President
San Diego Surf Cup, Inc.
3 101 La Costa Avenue
Carlsbad, CA 92009

SDPC: Tom Goodspeed
San Diego Polo Club
P. O. Box 3035
Rancho Santa Fe, CA 92067

It is the obligation of each party to notify the other of any address change.

13. RIGHT TO TERMINATE.

A. Upon written default notic.e to Cup, SDPC may terminate this agreement given
notice and right to cure 30 days if Cup fails to cure within 30 calendar days after
receipt of written default notice for the following:
a. Fails to perform any material term or condition provided for herein; or
b. Is adjudicated insolvent, dissolved or declares bankruptcy. .

If SDPC so terminates this agreement, Cup forfeits any outstanding deposits.

B. Uponwrittennoticeto SDPC,Cup,hall havethe rightto't'nnina~ ~
Agreement given notice and right to cure 30 days if.Gwfl fails to cure within 30 .'Z.f-
calendar days after receipt of written default notice for the following: .::f;.rZ
a. Fail to perform any material term or condition provided herein; or
b. Is adjudicated insolvent or declares bankruptcy.
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If Cup so terminates this agreement, SDPC shall refund all outstanding Cup
deposits and the remaining Long Term Agreement Fee after reducing Long Term
Agreement Fee balance by one sixteenth per year beginning in 1998. Outstanding
deposits and remaining fees shall be paid to the Cup as follows: the initial 50%
within 60 calendar days from the notice to terminate and the final 50% within 240
calendar days from the notice to terminate.

14. ASSIGNMENTIDELEGATION. Neither Cup nor SDPC shall assign or delegate the
obligations of this Agreement without the express prior written consent of the other party.

15. PARAGRAPH CAPTIONS. Paragraph and other captions contained herein are for
reference purposes only and are in no way intended to describe, interpret, define or limit
the scope, extent or intent of the Agreement of any of its provisions.

16. ENTIRE AGREEMENT. Upon execution by both parties this agreement shall
constitute the entire understanding between the parties and may not be altered or
modified except by a written agreement, signed by both parties. Any previous
agreements between Cup and SDPC have for further force and effect.

Witness whereof, the parties have executed this agreement on the date described below.

SAN DIEGO SURF CUP, INC. SAN DIEGO POLO CLUB

By: R. Michael Connerley
Its: President

By: O~~ C.
Its: ,IU4/1JeAJ'"

Dated:._---.!./_~_=2.....:...0_·.-_9_g.=..~_ Dated: 1- I '-78
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J- 07'1 j?;,..,. :is- O/') #/
:=rom: T Goodspeed<TFG)
Date: 2<1 0/92-Modified 5/13/92 and 6/18/92

To: SURF and the RSFPC Board members

Proposed Agreement between the Rancho Santa Fe Polo Club(RSF)
and the SURF soccer club(SURF)

SURF is reauestj n9 exclusjyity ..

Description of the event:
1) Soccer Tournament, This tournament has already received Board
approval.-July 31 ,August 1,2,7,8, and 9. Six days of soccer tournaments on
fields 2-5 through our two week. break.. Both Sundays would include a polo
match and premier soccer play on Field #1(these final activities will
receive some televised air time).SURF and RSF have received permission
from both Watt Industries and the City of San Diego for this event.
Set-up/Clean-up
Set up wi II begin on Monday, July 27 and clean up by August 11th.
Payment
Surf wi II pay RSF $15000 for the tournament. $5,000 due upon signature
of this agreement,$5,000 on July 15th and the final $6500Cincludes city's
10%,$1500, check. payabl e to the City of San Diego), on August 7th. An
additional deposit of $6,000 will be required upon signature of this
agreement to be used by RSF upon- any damages caused to RSF by reason of
activities resulting from SURF. The deposit or appropriate amount of the
deposit will be returned wttntn 10 days following the tournament. SURF
has also agreed to pay $2,000 for helping to obtain park.ing on leased
property,north of Fi elds #1 .and #2.



Additional concerns by the RSF Board and responses to TFG by

SURF.

1) Trash disposal-SURF will bear full cost and responsabilities.
2) Weather-RSF will hold the right to cancel any soccer play,(practlce,
match, or tournament), due to wet fields. SURF wi" be refunded any
pro-rata amount of $12,000 from RSF in the event of rain, by
Sept 1st, . 1992. The remaining $3,000 wi II be treated as a non- ~
refundable deposit. Any damages resulting from SURF in the
event of rain wi" be drawn from the security deposit. The
$2,000 parking fee wi II be non-refundable, and may be used as
credit towards 1993. 3) Health- SURFwi II explore any health risk by
using an equestrian field for youth sports and assume any associated risk.
SURFand TFGwill coordinate efforts in exploring any potential safety
concerns with the obvious risks of horses and children. SURFwill be
solely responsible for any necessary action or expense to insure the
safety of their participants.
4) SURFwill supply all necessary insurance and waivers required by RSF.
In addit ion, SURFwill suppIy RSFwith a long term agreement( 20 years) of
non-compete with RSF as to the existing lease.
S)AII parking for SURFparticipants will be designated by RSF.
6) TFG to check event with both the City of San Diego and RSF Insurance.
Soccer Tournament-Approved by the Board in Jan 29th Board Meeting
7) SURF will be given exclusivity at RSF for soccer events, if
rental to RSF from Surf is increased to over $50,000 annual in
1993. .
8) SURF wi" promote two polo matches to SURF participants and
the publ ic, August 2 ana 9•.
9) SURF wi" also make Field 5 available to RSF from Sunday,Aug
2nd thru Wed, Aug 5th for polo practices.
10} RSF can require SURF to move all soccer fields between the
two weekends due to wear. RSF recognizes that this Is an
additional expense to SURF and will try to avoid this option.



Amendments as requested by the City of San Diego
Requested by Norman Swain 5/12/92
1) Hours of Operation Fri/Sat-7am until 6pm,Sun 9am until 6pm.
2) PA System-The City would prefer no PA, but if necessary, limited to
the hours between 11am and 6pm
3)SURF must try to keep traffic on EI Camino Real from backing up by
hiring the proper personel to supervise traffic flow.
4) City would like to have the option ofa representative from each party
to be formed as an operational committee if necessary.

Date 7-IO-Or ~

Date J -to --CZ'L
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LICENSE AGUBMENT

on, •. A9U ••• nt ill mado anlS.tf.ethe ... of th. ~4 tJ:.
day of , 1986, by and between WAL~ACI W. Me COY
(ftLlc.nloc.) an~ FA IBARKS ~OuO CLu8, • CllLfornla nonprotit
car:poraUon ("t.lc:enee.·),with nfirenQI to the following hot,:

A. L1a,nlor1. tn. cwnet of that c.~t.ln £0&1 t~op.ctr
oituated in 'I\eCl.y of San otego, County Clf Ian nieto, aut. of
California, mo~. partioularly de.Cltlbea on E_hlbi~ A attaoh.a
hereto and 1nQorpor.ted herel" by ~his raeerence (ftLL~en.otl.
froferty").

I. ~1een... 11 -the les." tr:~ the City 0' 5~n Clego of
that c.~t.~n t ••l prop.r~y .!~uate4 adjaaent ~o tlcln.ot'l
property, ~r. p.r~lcUl.rlY 4e.otlbed on Ilhibit a attaaht4
hereto and incorporated her,ln by this ref.tence (-Lic,nlee's
propertY-I.o. Llaenl" dellr.' to enter upon tba~ ~ott10n of
Lic.n.o~'.'rop.s~y w~lch L. loo.~.d •••~ of E~ canino ...l tot
the purpo •• ot leo'I' over, tbrou,h and acro •• such poc~ion of
~icen.or" 'roperey ("Llc!n•• Ar••-).

NOW,$urOU, rca VALUMf"ECORIIDIAA'1'XO~,the rectipt ot
wh1ch is bereby ocknowled,.a, the paEeLe. hereto hee'by .~~ee ••
follow"

1, ~. LlaeniOt ~tt.by grantt to t.loenaee
aCQ.'. en, OVlt, tb,ough an4 acrol. tne LlclnlO Area. ·w10In•••
•hall, at all ti••" re.t:iet &~1 it.'entry ~o the tic.n•• At•••

2. GCY'Fnm'fttAl2tOya~. Lle.ft.,,~Sh.ll obta~n, at l~. ow·
expeR", all nece••I(Y P'I:.1~8 an4 IYthorizatlona of any natur~
CtQm any and III 90.ecnmental .,tncl.a. Wbl1e Oft the LLQen••
Ar •• , ~to.n.$e will oom,ly aftd~111 ~.u.e all Llc.na •• l

• -9'
.mplay ••a, ln9lte.a IftdLie.n•••• ~pon Llcen.or'. t~ope~ty
complY with all appl1elble 90Yet~.nt.l laws and r'~~l.t'
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3. .£Qnduet WhHe !n ~lc.n8t; &fea at WOt k.. At all t lilies
~udn9 the tum oethll Aguellllnt;, all work undertaken by. .
I:,.1eenue Or ·It, ag.nt' putluant to l;n L' AguellUlnt shall be aeoom'"
Pli~h.d in th. moet .xpedit!o~. manner poasible. Li~en ••~ ~tlall
~.ke all steps ne~ess&r~ ~o minim!,. any damage, disruption or
lnoonvenienoe =A~ ••d by .uch wo~k to Llcenaor and/or persone
grant.d p4rmil.ion to Uie ~ioeniorls Prcperty an~ .hall mike
odequate ptovlal0n eot the ••fltt of iych perlons. L1Qenlee
shall otherwiao OD •• ~V.an4 =om~ly with all public l~ws,
ord lnance8 anc! re9ulatiQns frollltlrne to t,ime 8ppUC:Ilbl.p. 1:0 tlllch

conat:uctlon. Wb11~ on tieen.or'B P~operty, Licen'le ~halL not
~Q at per~lt to be done or br1n9, keep, or perm1~ to be brought,
or kept thee.on, anythLn; which 1. prah1b1ted by or w1ll in any
way eonflL~t with any law, 'tat~te, QcdLn.n~. or govw~nmental
u,,:u1.ationnow 1n !ol:ce or whioh Iftayh.rel1fl:lIIr b. enaetQc! or
promulgated, anythln9 wh1~h con.t1tutt.a n~1 •• nc., or anythln9
whioh will cr••te a fIre hazaJd or 41n98r tQ ~lc,n8ot's ~rop.rty
Ind any improY.~.nts .~tu.e.4theeeon and any other teal pro~erty
adj.c.nt tbece~o.

4. IXPlnseg. All work undectlken by ~ieenaee on the
Licenae Area shall be undertaken at L10.nlee's 801e cost and
upen ••,

5. ""Qc.~9and 8!e.1~. LlQenaee shaLl rcpAi~, D\ ita
own COBt .n~ ezpense, any and all damage o.u ••~ to L1cenlo,'s
'roperty or ce.ult1n9 frgm LIcensee's entry onto Licen'O"i
property or any other propl:ty 1neludLn9, but not l1m1ted to, the
L1c@n.e Area, and ehal1 c.store Lie.nece', Property, or other
o6ml'. ~o pro,.,ty, to • ~ond1t10" wh10n iG ~~U~l to or b.~te~
than its cond1tion prior to the commencement of such work. In
the event that Licen ••• f.l~a to repair such aam_ie after
~.~iv.tr ot notio. from Lleen,or, then Licensor shall hjve thQ
r19ht to tepair •• L~ damaie and t~eteafter tioena.e 5hall b'
li.ble tor all co.t. lneurre4 Dy ~1~.n8of in refal'i~, 8~~h
~.m'ie, toqethcr with. charge f~~ overhead Ind a~m1nt.t,.t1v.
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eo.ts in the amo~nt of t.np.~cen~ (10') of u1een.o~'s actYll
Cglt •. Such &lIIOunt shall be payable whhin Uh •• n (iii) days

aft.~ delivery oe I stAtement thereot tQ ~1c.n.ee. Any amo~nt
QW'~ by Licensee to ~lcensor which is not paid when due Ihall
~elr inter •• t trom tne ~Ue date It the maximuM inter'lt rate
p.tm1~t.~ by law,

s. #gsttL9n of Intran9~, Licen8ee agrees to locate Lt'
en~r.nce fro~ ~l Camino Real into the Licen,. Ar•• dlrectly
.cro~. from L1oenaor'S extsting aaOI.1 off of 11 Camino R@&l,
p~ov14.4 that a~oh 4 10Cltlon 1. e••• lble ano 11 aPP'Oved by the
CIty of San D1eqo,

7. Indemn15X. ~leenlor snall not be liablt for any 10•• ,
~am.ge, Q( Lnjury of any kind Ot charac~er, includ1ng, but not
lL~1t~d to, attorney.- tees 5nd cost~, to an~ i.r.on or peoperty
ari.in; from anf dam.,. Ore.~.d bf Llaen••• '•• ntf~ onto
LLcen.gt'. fropeftf, or ero~ any US8 of the tieense A~ta by
L10ensee 0: any of Lt' lientl, employees, licensees O~ 1nv~te.s,
or any put thenoe, or c:all.. 4 b~ or II:h1n9 from any act or
omisslon ot Licen, •• , at anf of itM .,ents, employe •• , l1cens~v,
er inv!e••• , or by or f~om any .~cldenton the LicGnB~ Areo or
any Hre Ot· other casualty thvctOn, or oee•• loned by the hUUte
of Lioensee to ~lntal" the Lioense At•• in a lafe con~ition.
Licensor shall b. nam.a an lnlUced party on any policy of
liability In.~ranc. obtalntd by Lioensee which relate5 to
Licen ••• '. _ot:£"lU .•• on the t.1oenof: At-... LLaenBee, as a.material part ot the oon.lder.~~on of thl. A9teement, hereby
waives on it. behalf all claima and deman4s Against Lioensor for
any such 101., 4.m1'., or lnjury oE Licen.e., and heceby &;r,.,
to IndemnLey, ~et.n4 an~ hol~ L1censor entirely C~ee and narmlelG
from .11 liabLlity foc anr lLabiliti •• , ol.i~s, ~etioft., QIU.O.
oe .~tlon, luite, proc••ding8, demand., judqmentl, QOlt. Ana
eKpen ••• , in~lu61ng attorneYGI fee. and ~olt8, eriline from or
attt1butable to ~1Qen8e.18 or Llcen ••• '. a,lnts', employees',
11oenlees' or lnv1t ••e' u.e or entcy onto Licensor's ~roperty.
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8. ~i.ns and Claims. License •• hall not sufCer or per~it
tob. enforced ag.~nst the ~ic.n.t ~r.a, or any part tnertOf, an~
mcah~nlc;la, .lll.~.'i"lm.n'" oontraotot'. ot .\lb~Ont:r.IJCltoc'e Uen.
arisin; ~rom any el.i~ for damage 9rowinq out at the work of any
conltr~ot:ion, rlpait. restoration, teplacement: or LMp~o~em.nt, or
any other oll1m or demand how.oe~et the .ame may a:il', but
~1c.nlee .h.~lpayor caU8e to be pal~ III oe I.l~ 11~n.,claims
or 4.,tl\ands bcCore llny .~Uon h ,btOl,llhtto eneol:ce th. same
ac;a1nlt Liceneoc' B Proper ty f and License. agrees to LndemnLfy,
4Qeen~ and hold t1cenuor and Licensor's Property free and
hatml •• a from all liability tor any and all auch l1enl. olaima
an4 demands, ~ogeth.r with reason,ble attorneY6' t ••• and all
CO.t8 and e~p.n8eS 1n Qonneo,1on therewith.

g. AssignabLHty. Licentee "han not assign 'or other'l1l1
tlanee.t any ~19ht8 gn~,r tht. Agr.ement without the prior
WI: Uten con.ent of Licensoe, .whioh con.ent shall not be
I1nc.a.ollcably w1ttlheld.

10. Xerm gJ A9r ••S'nt. This Agr.e.ent .hall terM1nlte
conCUrrently wi~h the tl:m1nation of Lic.~••e'l 1••••hcl~ estate
granted by the City of Jln nte~o. Notwlthstandln9 tht tort;Oln9,
~1~ens •• acknowledge. and aire,. that, .~ Iny time prior to the
expirAtion 4ate, Lioen.or o&n t.rmin.~. tht_ A9~ ••men~ by
~ellv.rln; wrltten notice thereof nlnety dayt prior to the
f,nten15ld termination 15ate. L1.oln.oe .hall bave no lilblUt~ tel
~1Clneee fer any ~.ma9. or lnj~ry BUltain.a by Licensee .1 I,
re.~lt of tnt t.~m1d.t1on of thls Agr.ement.

11. Not1c,l. Unle •• cihetwise .peellically provi~.d herein,
811 ftotLQee, ~.~end" or other communloat1ons given het~und.r
'hall be tn v~1tln9 and .hall be 4eem.4 to have b•• n ~uly
4.l1Y.:e~ upon personal de11very, or a. or the second busLn.I'
day after maLlinq by United St.tes mAll, po.t.~. prepaid, by

cutl.fLelS or tegiatececS maU, retlun c:ecdpt requested, .do~e5n~
au ~ollcws I
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It to I-J.atn.ee, tOI

Walloce W. Me Coy
Poat Oftl~.lo~llZ62847 Via d. 1_ Valle
~.n01.90, CA ~Z067
Harry Coll1nA, Pt'510en~
Fairbank. fole Club
Post Oeeloe lox 2388La Jolla, CA 92038

or to auch o~h.r petson •• either party .hall ~eB1Qn.t. t~ tnt
o~hlr fot th~ purpo •• in the ~.nner nereinabove Stt for~h.

12. Govetnln, kaw. ThL. ~9r••m.nt shall be conA~r~e4 and'
enforced !n .c:corc5.nc:~ wit.h th~ l.<tWIlt gf ~h. S~.t,= of: Ca1.1Cotna.
~hia AQreement ahall be deem~d ma~~ .nd .nter~d into in San Diego
count)'.

13. Atto5DeYill l!li..Ift the event of ilnyd1lp~t. between .
Licenao; and ~i~en8eer.l.tlng to thts Agre.ment, the pcev4il1ng
patey Ih811 b. entltl.d to ricover from th. othec party .~oh
casta an4 reasonable attorney,' tee, •• may be incurred, whetbe,
or not li~li.tion 18 inltltu~e4.

1~ WITNESS WHEREOF, the p.ct1ea hereto have .~.cuted this
A,ceoment as of \hq ~AY and YGO~ eLr.t above-written.

t.1C1N80Ja

LtC!NSZIII
rAIRa~NKI POLO CLUB. a QQ11fo'nl~nonp[of1t cocporatlon

BY·::': -}' r~I; ;. Hury 7 COlnit .. aent
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S~T BY::ntI\'ARTTlT~ CONf'I :)2-22-20 I 2:40PM

RUG 29'00
AtOIECiO-'

16:00 No.008 P.07
61e 755 7820:# 7/10

STATE or CALIPORNIA )
) 58.

COUNTY OF SAN DIEGO )

on~~
Notary u e h. ~ ..~~Itate, p.,eOftAllr .ppear.d W.l1ac~
M. Me Coy, penonally known to mt 01:' pcov.\1 eo lIle an the I:II.h of .
aat~ifaotory .v1~cnae to be the pe~.on whoae name i8 ~Ub8Ctibe~
~o the within ln8tr~~.nt Ind acknowledged to me that he executedthe .1110.

Wt~NE88 my hand and official ••~,
(~'.

No
Co

STATZ or CALIFORNiA )) as.
COUNTY or SAN DIEGO •

~ blfore me, the und.rBigne4, I Notar.y
Pub11c n an or I' tlte, personally app••red Harry A.
eolll~8, p.c.onally known to me 0' proved to •• on the baaLs of
•• ti.f&etocy Ividence eo b. the pet Ion wbo e~.cuted the within
inDtc~dCn~ 60 the rceaLdent ot r.lrb.nka '010 Club, an4
acknowl.dged to me that the corporation executed it.

i
I

t..

[3BAL)

··"··~·····"··~4'~''''' •• '.'io .~~ •• " ..*Tnh...... u~pn;;"u.''''1.
J.ti ,,,RICIA SIKH.ltT
~ ""fAR1 II\I'~IC ' GAlrl/ll"'tA
~' P'INCIIIA~ wm;, IN
i! IAN01"0 *~1Y
~ III, ~"'I'R t••lt4f "11'114, tN'.,,~"Y'rN~ .
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S~NT ~Y:5TEWART TiTLe COMPtit ;12 22~9B ; 2:41PM:

RUG 29'00 16:01 No.008 P.08

~Dl~ 61875~7820:.8/1C

FIRST AHENCMINT TO LIC~NSI AGREEMENT

Tb!- Firet Amendm.nt L' made to that certain ~1~8n••
A;r.$~.nt 4.t.~ r.b~.ry a4~ 1986, by and between wallace w.
M~Coy (nt1c.n.cr") and aancbo 8an~a re polo C.ub 'formerly
~slrbankl Polo Club} ("Licens••")(the "Licen.e Agreement").

roa VALUAltl OONSI~~XON,' the License Aor••ment 1s hereby
aman~~~ •• follower

4. 'aragraph ~ of the L1~.nBe Ai~.ement 18 he~.by del~to~
in 1ts entirety, an~ there sholl be substituted theretor the
follow1ng:

"i. iIant of Lie$n... ticen.~r hareby i:ents to LLclns••.
tne 'XC1UI1vI right of a~c.I' on, OVlt, thrcugh Ind a~~o."t~~
licenle are" L1cenae. sholl -110 have the :i~ht to !nmtall aa4
maintain on the lie.n •• area such acee,. ~o.4 end lan4.~.p1n9 I•
•~.~l b. n.e •••• ry ~d convanlent 'or~1c.nl •• I. operation at its
p~l~tl.14••"

2. '.ragraph 10 of the Licenle Agreement 1. hereby del.ted
in its ent1raty and there shill be *ublt1tute4 the~.forthe
tollow1n;1

,

"10 •• 'rm of ARF.!ment and F._S. Th18A9r ••mant .hall
t.rm1A&te concurr.ntly wlth ·the te~1n.t1on of ~icen.e."
lellanola •• tat. grlftt.a by the Oity ot Ian 01.;0. rtom and
attar rebruary 1, .988, ~1c.neee Shill pay to L1censor for the
~t=.n•• ,~ant.d bo~.by the .um of 3EVEN HUNDRED CO~LAR6 t~700)

p.r month, to be paid on the firlt dey of each and .v.ry ~o~\h.
Se1~ ,urnwill incree,. ennually in accordanc. With the annual
percent,;. incr ••le 1n the LOB Ang.l ••/Lon9 Beach Co.t or L1v1n;
In~ax (or All %teml. In the event Licens •• ,h.ll CeLl to pay any
Monthly tee within 48 hq~ra atter neving ~8~~1Y@~ w~1tt.n not1ce
trom L1censor of its railure to .0 do, 8 l~t. t•• of ON! MUNCR!~

,



SAN DIEGO POLO CLUB ID:8584812247

S~;':::~~ART TITLEc:oMrl-;12-22r93 ; 2~11PM

RUG 29'00 16:02 No.008 P.09
stto I£G()-+ 619 7~~7f\?n:# "/IC

DQr..r.UB (1100) wLl1 b. eh4~g.cS. Thi. -'gJ:'••ment mey be tecm1nl!ltec.1
at the o;t1~n c! Licen'Qc in the event LlcenS.~ i. in arrears for
rna,. than three monthly payment •• -

3. wherever the words "1'11rb4nklS pclo Club" appeu 1n the
t.ic::.nseAgreement, ~b. garne ,hall b. ehan~.~ ;0 "Rancho lent ..Fe
polo Club".

Zxcept as mant10ned hlre1n, the ~1cense Agreement is not
otherW18G am.n~.d, mod1t1ed crohanged.

%N WITNESS WKI~EO~, the pertles hereto have .~.cut.~ th18
F1rlt Amendment to License Agr••ment ee ot the '1rst day or
Febr\&ary, 1"1.

LICeNSOR:

tICEN8a8.
RAN'CHO BANTA FE 'OW CWUB, aCalitorn1a nonprofit Cotporat1on



SRN DIEGO POLO CLUB ID:8584812247
;fNT 6Y:ST~ART TITLEC~ :12-22-93; 2:4ip~ ;

RUG 29'00 16:02 No.008 P.lO

• DIECiO" 519 755 7820:ttlO/ll

.ST~T! OF CALIFORNIA )) I'.COUNTY or SAN DI!~~)

o~ ~ befote me, the under'1gned, eNcta:y p~ ~ an c~.. state, p.~.Qn.llr app8Gf8~WALLACK W. Me coy, porlonally known to m& or proved to me on thoballa ot .et1afa~tOty oV1denc$to be the p.rlo~ whols name 1s
sub'C~ib.d tQthe within 1nltl:'\.1mantand aclmowledged. to me thath•• x.~t.d the .am•.

WITNl88 my hand and otfic1al •••1.

N~~~r sard ccun~y ana stat.

STATI 01' CALIFORNIA ).) OS.
COUNTY OF SAN DJ:lOO)

On ~ bo fore me, the unde esigned, aNot.~y u ~ I. state, personally .ppe.~ed
HAlRY A. COLLIN , personally known to me V~ proved toma on the b~£lg of gaelltaetory evidence to bo ~e for.on who
executod the within 1nlt~.nt •• tn- Pr&B1~ant ot Rancho S8nt~
r. '010 elub and .cknowle4ged to m. thet the cocporat1vn.~.cui.dthe "me.

(SEAL]
county and Stete

A001&EMH
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•
PARCBL 1
Th.~'po~.lon Of Lot 11n SeatlonI, Tovnablp 14 SOlath, Ran,. :I .:
.,••t, ••n 'emll'cUno Meridian, 1n
the eo·unty ot San Diego, St,t. ot.
C.U.torn1a, egc;:ll:dln9to the .
OttlQl11 Plat thereor·lr1n9
8oqtb~lr Qt the eenter line otcountr Ro.4 Burvey Ko. 44~
(Vallof R9.~)ac.ordln; ~Oth.plat th.~.of on til. lnth.
office o. ~. COllntr ""caot'clet'.of ",
'an Dleto eOU"ty. "

1

."., ,.·w

16:03 No.008 P.11

.....'.,

., .

1 PUCIL a
Thet portion of ~he SQulheost:a QUArt.r of ~he Southwest Quatterot Bectlon _, ~ownGhlp 14 SQ~th,

i 3 .8anye ) w••t, Gin BernardinoI Met' dian. i" ~h.eeun~y0' .a"r • bie,o, State ot california,j. &eeordlnq to tb. Ollie!.1 '1.~i !I th.re~t, lyln9 loutherly and:.

.outh•••terly ot the
G .Nortnvesterly line of County Roa4Survey No. 443 (Valley Roa4)

i7 BCQOrdlnl to Plat th.~eot on file1n the 0 f1~.ot th~ count[ ,
8 En91neer Of sin Diego Coun y.
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