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DECLARATION OF COVENANTS, CONDITIONS AND
RESTRICTIONS OF PARK AT THE PARK OWNERS ASSOCIATION AND
ESTABLISHMENT OF RECIPROCAL EASEMENTS

THIS DECLARATION OF COVENANTS, CONDITIONS AND RESTRICTIONS OF
PARK AT THE PARK OWNERS ASSOCIATION AND ESTABLISHMENT OF RECIPROCAL
EASEMENTS is made as of the day of , 2000, by THE CITY OF SAN
DIEGO, amunicipa corporation, and PADRES L.P., a Delaware limited partnership, and PADRES
PARK AT THE PARK, LLC, aDeaware limited liability company. Capitaized terms used in the
Recitalsto this Declaration are defined in Article 1 below.

RECITALS

A. Statement of Purpose. This Declaration governs the formation and operation of an owner’s
association related to the planned devel opment for a state-of -the-art, open-air baseball park, agrass
and hardscape plaza, and a sports-oriented retail and entertainment complex located in the City of San
Diego, County of San Diego, State of Cdifornia, legaly described in Exhibit “A”. The Ballpark Project
will implement, in part, the terms of a Memorandum of Understanding entered among the City of San
Diego, The Redevelopment Agency of the City of San Diego, Centre City Development Corporation
and Padres, L.P., aDdaware limited partnership. On November 3, 1998, the electorate of the City
approved Proposition C, which adopted Ordinance No. 0-18613 authorizing the City to enter the
MOU.

B. TheProject Premises. The Project Premises conggts, in part, of the five (5) separate
parcels contained in the Parcel Map and which are described as follows:

0] the Ballpark Parcd, which is owned in fee smple by the City, described as
Parcel No. | of the Parcel Map, and more particularly described in Exhibit “B”, upon which the City
and the Padres intend to cause the construction and operation of the Balpark, as the same may be
developed, expanded or dtered from time to time;

(i) the Outfield Park Parcel, which is owned in fee smple by the City, described as
Parcel No. E of the Parcel Map, and more particularly described in Exhibit “C”, upon which the City
and Padres intend to construct, operate or cause to be operated, the Outfield Park, as the same may be
developed, expanded or dtered from time to time;

(i) the Parking Parcd, which is an underground parced underlying al of the R2
Parcel (described below), the R3 Parcel (described below) and a portion of the Outfield Park Parcel,
owned in fee smple by the Mixed-Use Owner, described as Parcel No. R1 of the Parcel Map, and
more particularly described in Exhibit “D”, upon which the Mixed-Use Owner desire to construct,
operate or cause to be operated, the Parking Facility, as the same may be devel oped, expanded or
dtered from time to time; and
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(iv) the R2 Parcel, which is owned in fee smple by the Mixed-Use Owner,
described as Parcel No. R2 of the Parcel Map, and more particularly described in Exhibit “E’, upon
which the Mixed-Use Owner desire to congtruct, operate or cause to be operated, a Retall Facility,
Resdentia Fecility and/or an Office Fecility, as the same may be developed, expanded or dtered from
timetotime

v) the R3 Parcd, which is owned in fee smple by the Mixed-Use Owner,
described as Parcel No. R3 of the Parcel Map, and more particularly described in Exhibit “E’, upon
which the Mixed-Use Owner desire to construct, operate or cause to be operated, a Retail Facility,
Resdentid Fecility and/or an Office Facility, as the same may be developed, expanded or dtered from
timetotime.

F. Rdationship of the Parcels. The Balpark Project is a public/private collaboration.
Section XVIII of the MOU dates. “The Outfidd Park Retail Parcels and Outfield Park will be subject
to mutually agreed-upon appropriate reciproca easement agreements, and operating and maintenance
covenants to protect the respective interests of the Parties.” In order to achieve the benefits of a
comprehensive generd plan of development, the City and the Mixed-Use Owner acknowledge that this
Declaration shdl aso affect the Balpark Parcdl. Section XL of the MOU dates. “ . . . the planning,
congtruction, operation, management, use and occupancy of the Bdlpark . . . shdl be subject to the
terms of more definitive agreements.. . ..” The MOU describes the Outfield Park Parcel asthe
“Outfied Park.”

G. Ownership of Bdlpark and Ouifield Park. Pursuant to the MOU, City shdl own the land
which congtitutes the Balpark Parcel and Outfield Parcel. Pursuant to the Procurement Agreement, the
Peadres will pay for and own certain Improvements, fixtures and equipment ingtalled in the Balpark and
Outfidd Park, and the City will pay for and own the structure of the Bdlpark and the baance of the
Improvements which comprise the Balpark and the Outfield Park.

H. Nature of Project. The generd plan for the Balpark Project is composed of three basic
components. (i) aBdlpark, (ii) the Outfield Park, and (iii) the Outfield Park Retail. The centerpiece of
the development plan is an approximately 42,000 fixed-seat, open-air balpark located on the Ballpark
Parcel to exhibit Mgor League Baseball Games of the San Diego Padres, as well as concerts, large
meetings, civic events, and other rdated uses. The plans for the Balpark include two “ garden
buildings” consigting of atota of 259,000 square feet for balpark concessions, retail uses, ticket
offices, business offices and limited parking. Declarant’s plan for development aso includes the
Outfield Park on the Outfield Park Parcel. The Outfield Park will be a grass and hardscape plaza
located just beyond the outfield fence of the Bdlpark. During events, the Outfied Park will
accommodate up to 3,500 ticket holders. On the Outfield Park Retail Parcels, Declarant desires to
congruct the Outfidd Park Retail mixed-use development areafor retail, entertainment, office,
resdentia and associated parking uses. Because of the synergy among these components, Declarant
desires to establish certain easements and rights throughout the Ballpark Parcel, Outfield Park Parcel
and common areas of the Outfield Park Retail Parcels. Declarant also plans the congtruction of a
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subterranean parking facility with gpproximately five hundred (500) spaces to provide parking for
Outfiedd Park Retail Parcels and certain other uses. Declarant finds that the foregoing land uses are
complementary and should be integrated. Therefore, Declarant desires that this Declaration provide a
generd plan of development for the use of the Project Premises.

|. Rights and Obligations of Bdlpark Owner. The rdationship of the City and the Padres
regarding the use, occupancy and management of the Ballpark and Outfield Park are set forth in the
Use Agreement. Accordingly, whenever this Declaration grants or reserves aright to the Ballpark
Owner, or identifies the Balpark Owner as the obligor of any obligation, such right shall be exercised,
and such obligation shdl be performed, pursuant to the terms of the Use Agreement. City and Padres
shdl, from time to time, provide written notice to the other Owners of the identity of the entity
authorized to act on behdf of the Balpark Owner and Outfield Park Owner.

J. _Covenants Affecting Parcds. To establish the Balpark Project, Declarant desiresto
subject the Project Premises to this Declaration setting forth certain rights, duties, agreements,
obligations and easements relating to, in, on, over and across the Parcels. Each separate interest of a
party to this Declaration is intended to be coupled with reciproca easement rights gppurtenant to their
separae interests, as more particularly described in this Declaration.

K. Covenants Affecting Common Maintenance Area. Declarant desires to make certain
mutua provisons for the consgtruction, maintenance and operation of the Common Maintenance Area
and other buildings and improvements which now exigt or which may in the future be congtructed upon
the Parcdls, and to make certain other covenants and agreements as herelnafter specifically set forth.
This Declaration will dso establish rights vested in the Ball Park Owner to designate Event Periods
during which pedestrian access may be limited and redtricted in certain common areas and the Outfield
Park Parcel.

L. Conveyance of Parcels Subject to Redrictions. Declarant intends to hold, sdll, lease,
license, subdivide or otherwise convey estates or other interests in the Parcelsto other parties and
desires that the ownership, use, operation and enjoyment of the Parcels be subject to the easements,
agreements, covenants, conditions and restrictions set forth in this Declaration.

DECLARATION

Declarant declares that the Project Premises are, and shdl be, held, conveyed, hypothecated,
encumbered, licensed, rented, used and occupied subject to the following limitations, restrictions,
easaments, covenants, conditions, liens and charges, al of which are declared and agreed to be in
furtherance of the subdivison, improvement, protection, maintenance and sde of Parcdswithin the
Project Premises, and al of which are declared and agreed to be for the purpose of enhancing,
maintaining and protecting the value and attractiveness of the Project Premises. All of the limitations,
regrictions, easements, covenants, conditions, liens and charges shdl run with the land, shal be binding
upon and inure to the benefit of dl parties having or acquiring any right, title or interest in the Project
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Premises, shall be enforceable equitable servitudes and shall be binding on and inure to the benefit of
the successors-in-interest of such parties.

ARTICLE1

DEFINITIONS
Asusad in this Declaration, the following terms have the meanings set forth below.

1.1  Accounting Period. *Accounting Period” means any period beginning on January 1 and
ending on the next following December 31, except that the first Accounting Period shal commence on
the date of the recordation of anotice by Declarant Sating that atemporary or permanent certificate of
occupancy has been issued with respect to the Bdlpark Parcdl, Parking Parcel, R2 Parcel and R3
Parcel by Declarant and shdl end on the following December 31, and the last Accounting Period shdl
end on the termination of this Declaration.

1.2  Admisson Ticket Proceeds. “Admission Ticket Proceeds’ meansdl proceeds from
the sdle of admisson tickets to Ticket Holders for attendance at Events.

1.3  Affilige “Affiliae’ meansany Person (a) which directly or indirectly through one or
more intermediaries controls, or is controlled by, or is under common control with, any Owner or
(b) which holds five percent (5%) or more of the equity interest held either beneficidly or of record by
Owner, as the context may require. “Control” means any possession, directly or indirectly, of the
power to cause the direction of the management and policies of a Person, whether through the
ownership of voting securities, by contract, family relationship or otherwise.

1.4  Agency. “Agency” meansthe Redevelopment Agency of the City of San Diego.

15  Allocable Share of Common Maintenance Area Cogts. Subject to adjustment as
provided in this Declaration, “ Allocable Share of Common Maintenance Area Costs’ means that
portion of Common Maintenance Area Costs dlocable to each respective Parcel for each Accounting
Period, equd to the following percentages.

0] fifty-one percent (51%) for the Balpark Parcd,
(i) thirty-three percent (33%) for the R2 Parcdl, and
(i) sxteen percent (16%) for the R3 Parcd,

which amounts shdl be payable as st forth in this Declaration.

16 Allocable Share of Incremental Event Expenses. “Allocable Share of
Incremental Event Expenses’ means the Incremental Event Expenses which are dlocated entirely to,
and shall be paid by, the Event Sponsor.
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17 Allocable Share of Parking Operating Cogts. “Allocable Share of Parking
Operating Costs’ means that portion of the Parking Operating Costs dlocable soldly to the R2 Owner
and the R3 Owner on amonthly basis for each Accounting Period, equd to the following percentages
for each such Parcd:

0] Sxty-seven percent (67%) for the R2 Parcdl, and
(i) thirty-three percent (33%) for the R3 Parcdl,
which amounts shdl be payable as st forth in this Declaration.

1.8 Allocable Share of Retall Common Maintenance Area Codts. Subject to
adjustment as provided in this Declaration, “ Allocable Share of Retall Common Maintenance Area
Costs’ meansthat portion of Retail Common Maintenance Area Codts alocable solely to each
respective Parce for each Accounting Period, equa to the following percentages:

0] Sxty-seven percent (67%) for the R2 Parcel, and
(i) thirty-three percent (33%) for the R3 Parcdl,
which amounts shdl be payable as set forth in this Declaration.

19 Applicable Law. “Applicable Law” means any law, regulation, rule, order,
policy or ordinance of any governmenta or quasi-governmenta entity, including the Agency, gpplicable
to the Parcels, the Buildings or the Project or any portion or the use or occupancy thereof, now in
effect or as heresfter promulgated, including, but not limited to, any applicable environmenta mitigation
measure and any use redtrictions on the B lpark Parcel asimposed by any law, regulation, statute, or
ordinance relating to or regulating in any way the use, sorage or presence of any chemica, materid or
substance, which is or may be prohibited, limited or regulated by any such governmentd or quasi-
governmenta entity or could pose a hazard to the hedlth or safety of any Person or Permittee.

1.10 Applicable Rate. “Applicable Rate’ meansthe rate of interest chargeable
pursuant to this Declaration equd to the lesser of twelve percent (12%) per annum or the maximum rate
dlowed by Applicable Law.

1.11 Architecturd Committee. “Architectura Committeg” means the Architectura
Committee that shdl be established pursuant to the provisons of Article 3 of this Declaration.

1.12 Architecturdl Guiddlines. “Architecturd Guiddines’ meansthe design criteriato
be adopted by the Architectural Committee pursuant to the provisons of Article 3 of this Declaration,
as the same may be amended, modified or repealed as provided therein.

1.13 Articles. “Articles’ means the articles of incorporation of the Association, as
the same may be amended from timeto time.
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1.14 Association. “Association” means the Park at the Park Owners Association,
the Cdlifornia non-profit mutua benefit corporation which shal perform the Maintenance and operation
of the Common Maintenance Area and the other duties assgned to the Association under this
Declardtion.

1.15 Bdlpark. “Bdlpark” means the open-air, state-of-the-art, natural grass
basebadl facility, with multiple uses, and with approximately 42,000 fixed seets, constructed or to be
congructed on the Balpark Parcdl pursuant to the provisions of Article 3 of this Declaration,
comprising a portion of the Project.

1.16 Balpark Owner. “Bdlpark Owner” means the City and the Padres collectively
asto their repective ownership interests in the Ballpark and Outfield Parcel as described in the
Procurement Agreement, or any Person who becomes an Owner under this Declaration as successor-
in-interest to the City and the Padres with respect to the Balpark Parcel.

1.17 Badlpark Parcel. “Balpark Parcel” meansthat certain parce of real property
located in the City of San Diego, County of San Diego, State of Cdifornia as more particularly
described in Exhibit “B.”

1.18 Balpark Project. “Bdlpark Project” means collectively the Bdlpark, the
Outfidd Park, the Retail Fecilities, the Office Facilities, the Parking Facilities, the Resdentid Facilities
and dl other Buildings and Improvements located on the Project Premises as they presently exist or as
they may be expanded, developed, constructed or dtered from time to time, together with al fixtures,
equipment or persona property now or hereafter Situated or located in or upon the Project or used in
connection with the Project and owned or leased by an Owner or the Association.

1.19 Bdlpark Exclusve Use Area. “Bdlpark Exclusve Use Area’” meansthose
certain areas designated in the Balpark Parcel as shown on Exhibit “I” which are designated for the
exclusve use of the Bdlpark Owner.

1.20 Baseball Event. “Basebdl Event” means (i) Mgor League Basebdl Games, or
(ii) other professond baseball game designated by the Padres with the prior written gpprova of the
City which use both the Bdlpark and the Basebdl Event Area and during which access to the Baseball
Event Area shdl be limited to Balpark Ticket Holders.

121 Basebdl Event Area. “Basebdl Event Ared’ means those certain areas within
the Outfield Park and Common Maintenance Area as shown on Exhibit “N” to which access during
Basebd| Eventsislimited to Basebdl Ticket Holders.

1.22 Basebal Ticket Holders. “Basebdl Ticket Holders’ meansindividuds holding
admission tickets to the Ballpark and/or Basebal Event Area during Basebd | Events.
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1.23 Board of Directors. “Board of Directors’ or “Board” means the Board of
Directors of the Association.

1.24 Bond Indenture. “Bond Indenture’ means that certain Indenture between the
City and Bond Trustee, dated , 2000.

1.25 Bond Trustee. “Bond Trustee” means the bond trustee identified in the Bond
Indenture.

1.26 Building(s). “Building(s)” means any structure or improvement located on any

Parcd, including the Balpark, the Outfield Park, the Parking Facility, a Retall Facility, an Office
Facility, aResdentia Facility or which comprises a separate facility, whether or not separately linked
with other improvements or buildings on the Project Premises.

1.27 Building Architect. “Building Architect” means the architect(s) retained by each
Owner for the planning and congtruction of Improvements upon or dterations to their respective
Parcels.

1.28 Business Day. “Business Day” means aday other than a Saturday, Sunday or
other day which (i) isa government holiday under the laws of the State of Cdifornia, and/or
(i) commercid banks are authorized or required to close under the laws of the State of Cdlifornia.

1.29 Bylaws. “Bylaws’ means the bylaws of the Association adopted by the Board,
as the same may be amended from time to time.

1.30 City. “City” meansthe City of San Diego, amunicipd corporation organized
under the laws of the State of Cdifornia.

131 City Maintenance Expense Cap. “City Maintenance Expense Cap” means the
sum of $3,500,000 in the first calendar year of operation of the Ballpark, increased annudly theresfter
by the percentage increase in the San Diego Consumer Price Index for al urban consumers (CHI-U).

1.32 Common Maintenance Area. “Common Maintenance Area’” means al aress
presently existing or as later dtered, modified or improved within the exterior boundaries of the Project
Premises (except as otherwise specified), including the Outfield Park, that are, or are designated and
intended to be, congtructed, ingtaled or improved and available for the non-exclusive servicing, use,
convenience or benefit (as the case may be) of the Owners and al Occupants and their respective
Permittees, excepting therefrom: (i) the Ballpark Parcd; (ii) space occupied from time to time by an
Owner’s Improvements (except to the extent specificaly provided herein); and (iii) Retall Common
Maintenance Area. Exhibit G’ attached hereto depicts the Common Maintenance Areasto be
congtructed and subject to this Agreement as of the date of recording. The configuration, location and
extent of the Common Maintenance Areamay change from time to time corresponding to the extent
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permitted in Article 14 of this Declaration. In the event of any such materid reconfiguration, the
Associaion shdl record amodified form of Exhibit “G.”

1.33 Common Maintenance Area Cods.

1.33.1 CodslIncluded. “Common Maintenance Area Cogs’ shal mean al expenses
and cogts of every kind and nature which arise in connection with the Maintenance and operation of the
Common Maintenance Area by the Association as required in this Declaration, and shdl include,
without limitation:

() Wages, sdaries and related expenses and benefits of dl personnel whether
the Association’s employees or employees of the Association’s agents or independent contractors,
whether on-gite or off-ste, while engaged directly in the operation, management, Maintenance,
engineering and security of the Common Maintenance Areg;

(b) The costs of supplies, materids and rental of equipment used in the
operation, security, management and Maintenance of the Common Maintenance Areg;

(¢) Periodic chargesfor use of al Utility Facilities provided to the Common
Maintenance Area (including any hook-up, connection, service charge or surcharge and energy
dlocation or energy use charges or surcharges in connection with the operation and management of the
Common Maintenance Arega);

(d) The cogs of dl Maintenance, janitoria and service agreements for the
Common Maintenance Area and the equipment therein, including, without limitation, professona
management and security services, darm sarvices, eevator and escaator Maintenance and landscaping
services and rubbish removd;

(e) Lega expenses and accounting expenses incurred in the operation and
management of the Common Maintenance Areaincluding, without limitation, the calculation of the
amount of Common Maintenance Area Costs by certified public accountants;

() All insurance premiums and costs associated with the insurance required to
be carried by the Association pursuant to this Declaration and such other insurance as the Association
may deem reasonably necessary to obtain in the future;

(9) The codts of genera Maintenance (excluding genera Maintenance required
to be paid for by an Owner at the Owner’ s expense pursuant to this Declaration or otherwise
performed or paid for by the Owners, the proceeds of insurance or third parties) of the Common
Maintenance Areg;

(h) Subject to Section 5.2.8, the cogts of amortization of capital improvements
and their replacements, modifications or improvements made to the Common Maintenance Area after
initid congtruction of the Project (with the cost basis subject to amortization to include loan fees and
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points payable in connection with congtruction). The Association may establish reasonable schedules of
amortization, based on then existing sandards and customs in the industry, with respect to any capita
improvements,

(i) Thecodsof utilities, insurance, materids, supplies and equipment related to
or used in connection with services provided or available to be provided within the Common
Maintenance Areg;

() Thecodsof professonds retained on behaf of Association (i) to review
Improvement Plans pursuant to Article 3 below and (ii) to prepare and maintain a set of plans for and
of easements for use of Common Maintenance Area pursuant to Article 3 below;

(k) The cogts of compliance with any and dl Applicable Law with respect to
the Common Maintenance Area including, without limitation, the costs of complying with any and dll
governmentaly required traffic management and fire safety programs and any construction associated
therewith;

() The costs of banners and signs related to the Project (and not related to
commercid purposes), if any, placed by the Association; and

(m) The costs of Maintenance and operation of the public address, sound
systems and video systems in the Ouitfield Park Parcel.

1.33.2 Costs Excluded. Notwithstanding anything to the contrary contained in this
Section, Common Maintenance Area Costs shall not include:

(& The cogt of any condtruction or development other than described in
Section 1.33.1;

(b) Depreciation on the congtruction cogts other than with respect to
amortization of the Improvements described in Section 1.33.1;

(c) Principd, interest or debt required to be paid on any Mortgage or deed of
trust, provided that this Section shal not exclude amortization to the extent permitted under
Section 1.33.1 for the cost of constructing the Improvements described in Section 1.33.1;

(d) The cost of specid services, goods or materias provided to or specific
costsincurred for the account of specific Owners, Occupants and Permittees; and

(e) Retall Common Maintenance Area Cogts, Parking Operating Costs and
Incremental Event Expenses.

1.34 Condemnation. “Condemnation” means the taking of dl or any part of the
Parcds or the possession thereof under the power of eminent domain; or the voluntary sde of dl or any
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part of the Project (with the consent of any Owner having an interest therein) by any Owner as directed
or designated by the governmental agency having the power of eminent domain, provided that such
portion of the Project isthen under threat of Condemnation evidenced by notice of the same from a
governmenta agency having the power to do so.

1.35 Condemnation Date. “Condemnation Date’ means the earlier of the
following: the date when possession of the condemned Parcel (or any part thereof) is taken by the
condemning authority; or the date when title to the condemned Parcd (or any part thereof) vestsin the
condemning authority.

1.36 County. “County” meansthe County of San Diego, Cdifornia
1.37 Dedaant. “Declarant” means the Mixed-Use Owner, the Balpark Owner

and their successors and assigns, if such successors and assigns acquire dl of Declarant’ s then current
interest in the Project, and Declarant has expressy transferred or assigned to such successors or
assgnsitsrights and duties as Declarant to al of the Project. For any successor or assignee of
“Declarant” to be deemed a Declarant under the terms hereof, Declarant shdl record in the County a
certificate so designating said successor or assignee as Declarant. A successor Declarant shall dso be
deemed to include the beneficiary under any deed of trust securing an obligation from athen exigting
Declarant encumbering dl or any portion of the Property, which beneficiary has acquired any such
property by foreclosure, power of sdle or deed in lieu of such foreclosure or sde.

1.38 Declaration. “Declaration” means and refersto this enabling Declaration of
Covenants, Conditions and Restrictions of Park at the Park Owners Association, as said Declaration
may from time to time be amended, modified or supplemented.

1.39 Enforcement Assessment. “Enforcement Assessment” meansthe
assessments which may be levied by the Association against an Owner for failure to comply with this
Declaration, as provided in Article 5 below.

1.40 Event. “Event” means asingle Basebal Event or Non-Baseball Event to
occur within atwenty-four (24) hour period.

141 Event Area. “Event Ared’ means the Baseball Event Areawith repect to
Baseball Events and the Non-Baseba | Event Area with respect to Non-Baseball Events.

1.42 Event Period. “Event Period” means (i) with respect to Basebd| Events,
the period beginning four and one-haf (4 %2) hours prior to the commencement of the Basebdl Event
and ending one (1) hour after termination of the Baseball Event, and (i) with respect to Non-Baseball
Events, the period beginning two (2) hours prior to the commencement of the Non-Basebal Event and
ending one (1) hour after termination of the Non-Basebd | Event.
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1.43 Event Sponsor. “Event Sponsor” means the Person determined pursuant to
Section 2.4.
1.44 Improvement Plans. “Improvement Plans’ means the plans and

specifications to be submitted to the Association for its review and agpprova pursuant to Article 3 of this
Declaration.

1.45 Improvements. “Improvements’ means, with respect to each Owner, its
Building(s) and other items to be completed on its Parcel as shown in the Improvement Plans provided
for in Artidle 3 of this Dedlaration, including, without limitation, al landscgping and signage inddled and
reingtalled on its Parcd.

1.46 Incremental Event Expenses. “Incremental Event Expenses’ shal mean the
following costs and expensesthat are related directly and exclusvely to an Event: (i) wages, benefits
and incidentals paid to dl Event staff, including ushers, ticket-takers, ticket-sdlers and fan assistance
personnd!; (ii) Event security; (iii) on-gtefirgt ad and ambulance sarvice; (iv) Event publicity and
marketing; (v) concession sarvices, (vi) licenses and permits required for such Events, as appropriate;
(vii) event liahility insurance obtained by the Event Sponsor; (viii) Outfidd Park video board and
scoreboard Event staff, entertainment and event production costs; (ix) public address system
operations; (X) post-Event dismantling, cleaning and trash removal and costs and expenses necessary to
restore dl rdlevant portions of the Event Areasto their pre-Event condition; (xi) custodia staff and
maintenance personnd during Events, such as eectricians, plumbers and air-conditioning, eevator and
escalator service personnd, sound system and field crew, and scoreboard and video board
mai ntenance personnel; (xii) any costs for the preparation and set-up for Events, including the cost for
one-time upgrades to any facility such asthe provison of eectricity to a particular location; (xiii) an
amount reasonably determined by the Association based on schedules of amortization established by
reference to existing standards and customs in the industry, as set forth in a schedule published and
republished from time to time by the Association, for the cost of amortization of capita improvements
and their replacement, modification or improvement, made to the Common Maintenance Aress after
initid congtruction of the Project (with the cost basis subject to amortization to include |oan fees and
points payable in connection with congtruction), which schedule shal be made available to Event
Sponsors; and (xiv) any other costs or expenses as determined by the Association to be related directly
to one or more Events. The aggregate annua Incrementa Event Expenses paid by Event Sponsors and
attributable to the items described in clause (xiii) of this Section shal not exceed fifteen percent (15%)of
the City Maintenance Expense Cap then in effect.

1.47 Lease. “Leass’ means any lease, license or other instrument or
arrangement in writing (other than this Declaration) whereby an Occupant acquires rights to use or
occupy any portion of the Parcels.

1.48 License. “Licensg” means those certain revocable licenses that may be
entered into by the Bdlpark Owner and Licensees within the Common Maintenance Area.
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1.49 Licensee. “Licensee’ means those certain Persons with which the Ballpark
Owner may enter into Licenses.
1.50 Liens. “Liens’ meansany and dl liens, encumbrances, Leases, licenses,

easaments, mortgages, deeds of trust and other rights with respect to the Project, granted, crested or
arisng ether prior to or after the recordation of this Declaration.

151 Maintenance. “Maintenance’ and “Maintain” mean, without limitation, any
and dl of the following which shal be performed ather by the Association or a particular designated
Owner or the Owners, as gpplicable, and as further provided in this Declaration: (i) ingpecting,
sarvicing and otherwise maintaining structures, Buildings, building equipment, sgnage, landscape and
other Improvementsin first class condition, state of repair and working order, and performing any
repairs, replacements and other work for such purposes; (i) keeping the same well-painted, clean and
clear of gum, rubbish, debris, graffiti, unlawful obgtructions, ail, grease, ice and water aswell as
removing such; (iii) keeping the same lighted and heeted, cooled and ventilated in accordance with the
gandards therefor set forth in this Declaration; (iv) making such additions, dterations, repairs,
replacements and doing such other congtruction as is permitted under this Declaration to render any
Building and ather Improvements including, without limitation, machinery, equipment and equipment
systems and fixturesin compliance in al respects with every Applicable Law; (v) ingpecting,
maintaining, repairing and replacing walking, driving and other Parcdl surfaces in asmooth condition
and evenly covered with the type of surface materid origindly ingtaled thereon or such subdtitute
therefor as shdl be approved by the Association which shal in al respects be equa in or better in
quality, gppearance and durability to the materids origindly ingdled; (vi) performing al landscaping
work; and (vii) performing such other acts or work as reasonably incident to any of the foregoing. In all
respects, Maintenance shdl comply with the specia maintenance requirements set forth in Exhibit *J,”
attached hereto.

1.52 Major League Basebdl Game. “Mgor League Basebd| Game”’ shdl
mean: (i) any basebal exhibition, regular season or post-season game, or (i) any Mgor League
All-Star game.

1.53 Member. “Member” means every Person who is a member of the
Association pursuant to Article 4 of this Declaration.

1.54 Mixed-Use Owner. “Mixed-Use Owner” means Padres' Park at the Park,
LLC, aDdaware limited lidbility company.

1.55 Mortgage. “Mortgage’ means any mortgage, indenture of mortgage or
deed of trust, with respect to any fee or ground lease interest.

1.56 Mortgagee. “Mortgagee’ means any mortgagee, trustee or beneficiary
under afirst Mortgage and the Bond Trustee.
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157 MOU. “MOU” means that certain Memorandum of Understanding among
the City of San Diego, the Redevelopment Agency of the City of San Diego, the Centre City
Development Corporation, and Padres, L.P., concerning a Ballpark Didtrict, construction of a Baseball
Park, and a Redevel opment Project.

1.58 Non-Basebdl Event. “Non-Basebal Event” means (1) concerts,
(2) meetings and (3) other events excluding Baseball Events during which access to Non-Basebdl
Event Aressislimited to Non-Baseball Ticket Holders.

1.59 Non-Basebdl Event Area. “Non-Baseball Event Area” means those
certain areas within the Outfid d Park and Common Maintenance Area as shown on Exhibit “O” to
which access during Non-Baseba | Eventsis limited to Non-Basebd | Ticket Holders.

1.60 Non-Basebdl Ticket Holders. “Non-Basebdl Ticket Holders’ means
individuals holding admission tickets to the Non-Basebal Event Area during Non-Basebal Events.

1.61 Occupant. “Occupant” or “Occupants’ means (a) each Owner and (b) any
Person entitled by a Lease to use and occupy any portion of the Parcels.

1.62 Office Fadility. “Office Facility” or “Office Facilities” means the office
facility or office facilities constructed or to be congtructed on the R2 and R3 Parcels pursuant to the
provisons of Article 3 of this Declaration, comprising a portion of the Project.

1.63 Outfied Park. “Outfidd Park” meansthe grass areg, including aflat and
doped lawn and picnic area, stage, decomposed granite or hardscape wakways, and plaza areas
concrete plaza on the Outfield Park Parcdl.

1.64 Outfield Park Owner. “Outfield Park Owner” means the Ballpark Owner.

1.65 Outfield Park Parcd. “Outfield Park Parcel” meansthat certain parcel of
red property located in the City of San Diego, County of San Diego, State of Californiaas more
particularly described in Exhibit “C.”

1.66 Outfield Park Retail Parcels. “Outfield Park Retail Parcds’ meansthe
Parking Parcel, R2 Parcel and R3 Parcdl.

1.67 Owner. “Owner” means Declarant or any successor acquiring dl or any
portion of the fee interest of Declarant in a Parcdl as provided in this Declaration so long as any such
party retains afee ownership interest in any portion of the Project Premises. “Owners’ meansdl of the
foregoing, or any successor acquiring al or any portion of the fee of an Owner in such Parcel(9).

1.68 Padres. “Padres’ means (i) the Padres L.P., a Delaware limited
partnership, as a party with the City to the Use Agreement or, (ii) following termination of the Use
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Agreement, any third party granted rights of use and occupancy in the Ballpark and the Outfield Park
pursuant to any successor Use Agreement.

1.69 Parcel. “Parcd” or “Parces’ meansthe Bdlpark Parcdl, the Outfield Park
Parcel, the R2 Parcel, the R3 Parcel, and the Parking Parcel.

1.70 Parcel Map. “Parcd Map” shdl mean the Find Parce Map approved by
the City with respect to the subdivision of the Parcels, as shown on Page inBook _ of
Parce Maps, filed in the Office of the County Recorder of San Diego County on
as the same may be amended or revised by Declarant as provided in this Declaration.

1.71 Parking Access Elevators. “Parking Access Elevators’ means the parking
shuttle elevators located in the Parking Parcel and a Retail Facility, Residentia Facility and/or Office
Facility to be Maintained in accordance with the provisons of Article 4 of this Declaration.

1.72 Parking Access Fadilities. “Parking Access Facilities’ means parking
facilities within the Project Premises related to the Parking Structure such as accesswayss, driveways,
pedestrian walkways, ramps, tunnels and stairways, elevators or escaators for use by Occupants or
Permittees and located (in whole or in part) on the R2 Parcel and R3 Parcel.

1.73 Parking Access Ramps. “Parking Access Ramps’ means the access ramps
located on the R2 Parcel and R3 Parcel and within the public right-of-way, as depicted on Exhibit “K ,”
over which the Parking Owner shal have an easement for the purpose of conducting certain
Maintenance as provided in Article 4 of this Declaration

1.74 Parking Fadilities. “Parking Facilities” means the Parking Structure
providing parking accommodations for automobiles together with parking facilities related to the
Parking Structure (including, without limitation, air ventilation shafts and equipment, accessways,
driveways, parking spaces, pedestrian crossings or paths or ramps, stairways, elevators or escalators,
walkways, tunnels, and curbs within or adjacent to areas used for parking of motor vehicles) for use by
Occupants or Permittees located on the Parking Parcel as such may exist or may be constructed from
timeto time.

1.75 Parking Operating Codts. “Parking Operating Costs’ means dl costs and
expensesincurred by the Parking Owner with respect to the Maintenance and operation of the Parking
Facilities, Parking Access Ramps and Parking Access Elevators required to be maintained by the
Parking Owner as provided herein, including, but not limited to payments for Property Taxes with the
exception of any school or other fees levied on a one-time basi's upon the issuance of a building permit
for theinitid congtruction of the Parking Facilities, or charges or pendtieslevied by any taxing authority
for non-payment by Parking Owner for Property Taxes), utilities, insurance and contributions toward a
reserve for capita replacements of equipment related to the operation of the Parking Feacilities, Parking
Access Ramps and Parking Access Elevators, which the R2 Owner and R3 Owner shdl pay to the
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Parking Owner as each such Owners' Allocable Share of Parking Operating Cogts as provided by the
terms of this Declaration.

1.76 Parking Owner. “Parking Owner” means the Mixed-Use Owner or such
other Person who becomes an Owner under this Declaration as successor-in-interest to Mixed-Use
Owner with respect to the Parking Parcdl.

1.77 Parking Parcel. “Parking Parcd” meansthat certain Parcel located in the
City of San Diego, County of San Diego, State of Cdifornia, as more particularly described in
Exhibit “D.”

1.78 Parking Spaces. “Parking Spaces’ means collectively automaobile and
motorcycle parking spaces within the Parking Facilities.

1.79 Parking Structure. *Parking Structure’” means the subterranean parking
garage with approximately five hundred (500) spaces constructed or to be constructed pursuant to the
provisons of Article 3 below within the Parking Parcel underlying the R2 Parce and the R3 Parcel and
aportion of the Outfield Park Parcel, as the same may be modified or amended from time to time.

1.80 Permittees. “Permittees’ means al Occupants and their respective officers,
directors, employees, agents, partners, contractors, customers, vistors, invitees, licensees and
concessonaires.

1.81 Person. “Person” or “Persons’ means any natural person, genera
partnership, limited partnership, limited liability company, association, unincorporated association,
corporation, trug, trustee, governmenta entity and any other form of organization permitted by law, or
one or more of them, and the heirs, executors, administrators, legal representatives, successors and
assigns of any of them, as the context may require, including the Owners.

1.82 Procurement Agreement. “Procurement Agreement” means that certain
Bdlpark Design Build Procurement Consultant Agreement among the City, the Redevel opment Agency
of the City of San Diego, the Centre City Development Corporation, Padres, and Padres Construction
L.P. (an Affiliate of Padres) dated , 2000.

1.83 Project Architect. “Project Architect” means the architect(s) retained by
the Association for the purposes described in Article 3.

1.84 Project Premises. “Project Premises’ means collectively the Ballpark
Parcd, the Outfield Park Parcel, the R2 Parcel, the R3 Parcel, the Parking Parcel, and al Buildings and
Improvements thereon and thereto as they presently exist or asthey may be expanded, developed,
congtructed or dtered from time to time, together with al fixtures, equipment or persona property now
or heregfter Stuated or located in or upon the Project Premises or used in connection with the Project
Premises.
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1.85 Property Taxes. “Property Taxes’ meansdl red and persona property
taxes and assessments, transfer taxes in lieu of or in subgtitution of Property Taxes and dl other taxes,
charges, levies and license and permit fees of any kind or nature whatsoever, foreseen or unforeseen,
generd or specid, ordinary or extraordinary, which are now or, a any timein the future levied,
assessed, imposed upon, confirmed or become due and payable out of, or with respect to any Parcel;
and any interest, pendties or ddinquency charges thereon which attach for any reason. Property Taxes
shdl indlude the annud ingdlments under any generd or specid assessment againgt any Parcd which
fal due during the term hereof. Property Taxes shdl not include (i) any taxes or assessments againg the
persona property of any Occupant whether or not such taxes and assessments are separately billed to
any Occupant by the tax collecting authority, (ii) any income tax, gift tax, franchise tax or documentary
transfer taxes of any Owner or Occupant or (iii) any school or other feeslevied on aone-time basi's
upon issuance of a building permit for the initid construction or subsequent reconstruction of any
portion of the Project. However, these exceptions are not intended to exclude ongoing charges for
public services which may be imposed as a condition of governmenta approva of the Project but will
have an ongoing effect such as speciad feesfor parking and traffic management of the downtown area of
the City and overlay fees which are being proposed by the City; or any assessment, tax, fee, levy or
charge in addition to, or in subgtitution, partidly or totdly, for any assessment, tax, fee, levy or charge
previoudy included within the definition of Property Tax, it being acknowledged by Declarant and each
Owner that assessments, taxes, fees, levies and charges may be imposed by governmenta agencies
including, without limitation, Property Based Improvement Didtricts, for such services asfire protection,
dreet, Sdewak and road maintenance, refuse removal, congtruction, maintenance and funding of
schools and affordable housing programs, and for other governmenta services formerly provided
without charge to property owners or occupants. All such new and increased assessments, taxes, fees,
levies and charges and Smilar assessments, taxes, fees, levies and charges made by governmentd
entities for governmentd services which are commonly understood as red property taxes or which are
based upon the vaue, occupancy, use, or ownership of red property shdl be included within the
definition of Property Taxes for the purposes of this Declaration. The Owners acknowledge that
property owned by the City will not be subject to real and persond property taxes.

1.86 R2 Owner. “R2 Owner” means the Mixed-Use Owner or any Person who
becomes an owner under this Declaration as successor-in-interest to the Mixed-Use Owner with
respect to the R2 Parcel.

1.87 R2 Parcel. “R2 Parcd” meansthat certain parce of red property located in
the City of San Diego, County of San Diego, State of Cdifornia as more particularly described in
Exhibit “E.”

1.88 R3 Owner. “R3 Owner” means the Mixed-Use Owner or any Person who
becomes an Owner under this Declaration as successor-in-interest to the Mixed-Use Owner with
respect to the R3 Parcel.
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1.89 R3 Parcel. “R3 Parcd” means that certain parcd of real property located
in the City of San Diego, County of San Diego, State of Cdifornia as more particularly described in
Exhibit “F.”

1.90 Resdential Fecility. “Resdentid Facility” or “Resdentid Facilities’ means
the resdentid facility or resdentia facilities constructed or to be constructed on the R2 Parcel or
R3 Parcd pursuant to the provisions of Article 3 of the Declaration, comprising a portion of the Project
and including resdentid gpartment or condominium units.

191 Retail Common Maintenance Area. “Retail Common Maintenance Ares’
means al areas presently exigting or aslater dtered, modified or improved within the exterior
boundaries of the R2 Parcel and the R3 Parcel that are, or are designated and intended to be,
congtructed, ingtalled or improved and available for the non-exclusive servicing, use, convenience or
benefit (as the case may be) of the Owners and al Occupants of such Parcels and their respective
Permittees. Exhibit “H” attached hereto depicts the Retaill Common Maintenance Areas to be
congtructed and subject to this Agreement as of the date of recording. The configuration, location and
extent of the Retall Common Maintenance Areamay change from time to time corresponding to the
extent permitted in Article 14 of this Declaration. In the event of any such materid reconfiguration, the
Association shdl record amodified form of Exhibit “H.”

1.92 Retail Common Maintenance Area Costs.

1921 Cogts Included. “Retail Common Maintenance Area Cogts’ shal mean dll
expenses and costs of every kind and nature which arise in connection with the Maintenance and
operation of the Retall Common Maintenance Area by the Association as required in this Declaration,
and shdll indude, without limitation:

(8) Wages, sdaries and related expenses and benefits of al personnel whether
the Association’s employees or employees of the Association’s agents or independent contractors,
whether on-dite or off-dte, while engaged directly in the operation, management, Maintenance,
engineering and security of the Retall Common Maintenance Areg;

(b) The costs of supplies, materids and rentd of equipment used in the
operation, security, management and Maintenance of the Retaill Common Maintenance Areg;

(c) Periodic chargesfor use of dl Utility Facilities provided to the Retall
Common Maintenance Area (including any hook-up, connection, service charge or surcharge and
energy dlocation or energy use charges or surcharges in connection with the operation and management
of the Retall Common Maintenance Ares);

(d) The costs of dl Maintenance, janitoria and service agreements for the
Retail Common Maintenance Area and the equipment therein, including, without limitation, professond
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management and security services, darm sarvices, eevator and escdator Maintenance and landscaping
services and rubbish removd;

(e) Legd expenses and accounting expensesincurred in the operation and
management of the Retail Common Maintenance Areaincluding, without limitation, the calculation of
the amount of Retail Common Maintenance Area Codts by certified public accountants;

() All insurance premiums and cogts associated with the insurance required to
be carried by the Association pursuant to this Declaration and such other insurance as the Association
may deem reasonably necessary to obtain in the future;

(9) The costs of generd Maintenance (excluding general Maintenance required
to be paid for by an Owner at the Owner’ s expense pursuant to this Declaration or otherwise
performed or paid for by the Owners, the proceeds of insurance or third parties) of the Retail Common
Maintenance Areg;

(h) The cogts of amortization of capita improvements and their replacements,
modifications or improvements made to the Retall Common Maintenance Area after initial congruction
of the Project (with the cost basi's subject to amortization to include loan fees and points payablein
connection with congtruction). The Association may establish reasonable schedules of amortization,
based on then exigting standards and customs in the industry, with repect to any capita improvements,

(i) Thecodsof utilities, insurance, materids, supplies and equipment related to
or used in connection with services provided or available to be provided within the Retall Common
Maintenance Areg;

() Thecogsof professonds retained on behaf of Association (i) to review
Improvement Plans related to Retail Common Maintenance Areas pursuant to Article 3 below and
(ii) to prepare and maintain a set of plansfor and of easements for use of Retail Common Maintenance
Area pursuant to Article 3 below; and

(k) The costs of compliance with any and dl Applicable Law with respect to
the Retail Common Maintenance Areaincluding, without limitation, the cogts of complying with any and
al governmentdly required traffic management and fire safety programs and any congtruction
associated therewith.

1.92.2 Costs Excluded. Notwithstanding anything to the contrary contained in this
Section, Retail Common Maintenance Area Codts shdl not include:

(a) cost of any congtruction or development other than described in
Section 1.92.1;

(b) depreciation on the congtruction costs other than with respect to
amortization of the Improvements described in Section 1.92.1;
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(c) principal, interest or debt required to be paid on any Mortgage or deed of
trust, provided that this Section shal not exclude amortization to the extent permitted under
Section 1.92.1 for the cost of constructing the Improvements described in Section 1.92.1; and

(d) the cost of specia services, goods or materias provided to or specific costs
incurred for the account of specific Owners, Occupants and Permittees.

1.93 Retall Exdusve Use Area “Retall Exclusve Use Ared’ means those
certain aress outsde of the Buildings on the Parcels as shown on Exhibit *H” which are designated for
the exclusive use of the Owner of the Parcdl upon which such Retall Exclusive Use Areaiis located.

1.94 Retall Fadllity. “Retall Facility” or “Retail Fecilities’ meansthe retail facility
or facilities congtructed or to be congtructed on the R2 and R3 Parcels pursuant to the provisions of
Article 3 of this Declaration, comprising a portion of the Project.

1.95 Rules and Regulaions. “Rules and Regulations’ means the rules and
regulations adopted by the Association from time to time to govern the maintenance, use and operation
of the Common Maintenance Area.

1.96 Store or Stores. “Storé” means any individud retail or restaurant facility to
be located on the R2 Parcdl, the R3 Parcel, and Outfield Park and the term “ Stores’ shal mean dl or
any combination of the foregoing, as the context may appropriately require.

1.97 Structural Supports. “Structural Supports’ means congtruction eements
located on the Project Premises or within the Project which are load bearing with respect to the
Improvements or which are necessary for the structura integrity of the Improvements, including, without
limitation, foundations, footings, dabs, caissons, girders, columns, beams, bed plates, piling caps,
braces and trusses, and any replacement, substitution or modification thereof.

1.98 Team. “Team” means aprofessond basebdl team holding a franchise for
the City of San Diego, Cdliforniaissued by The Nationd League of Professond Baseball Clubs.

1.99 Ticket Holders. “Ticket Holders’ means Basebdl Ticket Holders and
Non-Basgball Ticket Holders.

1.100 Use Agreement. “Use Agreement” means (i) that certain Use, Occupancy
and Management Agreement between City and Padres, L.P., a Delaware limited partnership, dated
, 2000, and (i) such other and further rights of occupancy granted to third parties
following termination of the Use Agreement for the use and occupancy of the Balpark and the Outfield
Park. The Use Agreement is subject and subordinate to this Declaration as to the matters set forth
herein.

1.101 Utility Fedilities “Utility Fecilities” means dl inteke and exhaust systems,
sorm and sanitary sewer systems, drainage systems, common ducting systems for ventilation and utility
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sarvices, domestic water systems, natural gas systems, electrical systems, fire protection water systems,
telephone systems, cable televison systems, telecommunications systems, fiber optic systems, chilled
water and hested water systems, centrd utility services and dl other utility systems and facilities
reasonably necessary to service any Improvement situated in, on, over and under any Parcdl.

ARTICLE?2

EASEMENTS

21 Definitions and Documentation

2.1.1 Dédintions. For purposes of this Article 2 and Article 15, the following will
apply:

(& An Owner reserving or granting an easement over such Owner’s Parcd is
referred to herein asthe “ Grantor,” it being intended that the grant shall thereby bind and include not
only such Owner but aso its grantees, successors and assigns.

(b) An Owner, or the Association, to whom an easement is granted is called
the “Granteg,” it being intended that the grant shdl benefit and include not only such party but its
successors, assigns and such Occupants or Permittees of the Grantee as the Grantee may permit from
timetotime. The Grantee may permit and designate from time to time its Permittees to use such
easement, provided that such use shdl be subject to the provisions of this Declaration and no such
permission shall authorize a use of the easement contrary to the use as granted and no such
unauthorized use shall act to extinguish the easement for the use as granted;

() Theword “in” with respect to an easement granted “in” a particular Parcel
means, as the context may require, “in,” “to,” “on,” “over,” “through,” “upon,” “across’ and “under,” or
any one or more of the foregoing;

(d) The grant of an easement by a Grantor shal bind and burden the Grantor’s
Parcd, which, for the purpose of this Declaration, shal be the “ Servient Parcel.” Where only a portion
of the Parcd is bound and burdened by the easement, only that portion so bound and burdened shall be
the Servient Parcd;

(e) Thegrant of an easement to a Grantee shdl benefit and be appurtenant to
the Grantee' s Parcel which shdl, for the purpose of this Declaration, be the “Dominant Parcd.” Where
only aportion of the Parcdl is benefited by the easement, only that portion so benefited shdl be the
Dominant Parcd; and

(f) Unless provided otherwise in this Declaration, al easements granted in this
Declaration are appurtenant to the Parcel benefited and pass with the title to each Parcd, are
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non-exclusive and irrevocable and may not be transferred separately from the Parcel to which such
easement is gppurtenant.

212 Grant of Easements. All easements described in this Declaration shal be
deemed granted and, except as provided herein, the use and enjoyment thereof by the Grantee may
commence as of the date of recordation of this Declaration, without the necessity of confirmation by
any other document. Upon the request of a Grantor or Grantee, the Grantor or Grantee or any other
Owner s0 requested shdl sgn and acknowledge a document memoridizing the existence (including the
location and any conditions), or the termination or release (in whole or in part), as the case may be, of
any easement, if the form and substance of the document is reasonably acceptable to such Grantor or
Grantee or other Owner. Upon the termination or release of any easement by the Grantor and Grantee
(inwhole or in part other than a relocation as provided below), the same shall be effective upon the
recording of a document so stating among the Official Records of the County. No consent of any
Permittees shall be required to amend or terminate any easement unless such Permitteeisdso a
Grantee of such easement.

213 Relocation of Easements. In the event a Grantor or Grantee desires to
relocate any easement that either benefits or burdens its respective Parcel, other than the easements for
the Common Maintenance Area granted hereunder, in connection with such Owner’s congtruction,
development, improvement of or operation of Improvements on its Parcdl at any time, whether at the
time of initid development or subsequent reconstruction or development, such Owner shal be entitled
to the relocation of such easement provided that dl of the following conditions are satisfied:

(& The Owner dedring the relocation has given the other Owners whose rights
hereunder are affected by such relocation thirty (30) days written notice of its desire to rel ocate the
easement including plans and specifications for such relocation and recongruction;

(b) The Owner desiring the relocation shdl pay al costs of relocation relating to
the relocation of the easement, including recongtruction of any Improvements thereon, if necessary, but
shdl not be lidble for the payment of any costs which would otherwise be the sole respongbility of
another Owner in the event the rel ocation was not sought. At the request of the Owner requested to
approve the relocation of an easement as provided herein, abond shal be posted by the Owner
requesting such relocation in favor of the Owner requested to consent to such relocation in the full
amount of such cogts,

() Thenew location of an easement requested by Grantor shdl not result in
the unreasonable interference with or diminution of the benefits or services provided by such easement,
nor termination of the services of such easement prior to completion of the relocation and a Grantor
requesting such relocation shal have the duty to reasonably mitigate any interference to the reasonable
satisfaction of the Grantee benefited by the easement to be rel ocated; provided, however, that
temporary interferences with and diminution in services shdl be permitted if they occur during
non-business hours of any affected Grantee, or, if the business operates twenty-four (24) hours per
day, then at such time as will least interfere with business operations of any affected Grantee and only if
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such interference cannot reasonably be avoided, and provided further that the Grantor desiring such
relocation has given reasonable advance notice to any affected Grantee of such interference;

(d) The new location of an easement requested by a Grantor shdl not diminish
the level of services and benefits received from the easement to be relocated to any Grantee of such
easement or any other easement granted hereunder and the Grantor desiring the relocation shal have
the duty to reasonably mitigate any diminution of the level of services and benefits received,

(e) A Grantee may request the relocation of an easement on the Grantor’'s
Parcd only if such relocation is absolutely necessary to preserve the rights of the Grantee with respect
to such easement which in its present location no longer provides the level of service to such Grantee as
origindly contemplated due to changed circumstances materidly impacting such easement and if the
easement as relocated will not unreasonably interfere with the Grantor’ s use and operation of its Parcel.
The Grantee requesting such relocation shal have the duty to reasonably mitigate any interference to the
Grantor’s Parcel burdened by the easement to be rel ocated; provided, however, that temporary
interferences with the use and operation of the Grantor’s Parcel shdl be permitted if they occur during
non-business hours of any affected Grantor, or, if the business operates twenty-four (24) hours per day,
then at such time aswill least interfere with the business operations of any affected Grantor and only if
such interference cannot reasonably be avoided, and provided further that the Grantee desiring such
relocation has given reasonable advance notice to any affected such Grantor of such interference;

(f) Each Grantee whose easement is to be relocated or the Grantor on whose
Parcd such relocation is requested shal have consented in writing to the relocation of such easement
within thirty (30) days of such Owner’s receipt of written notice from the Owner requesting such
relocation; provided, however, that such consent shal not be unreasonably withheld if the conditions set
forth in Subsections 2.1.3(a) through (€) as applicable are or will be satisfied by the Owner requesting
such relocetion;

(99 Upon the request of an Owner, each other Owner so requested shall sign
and acknowledge a document memoridizing the relocation of any easement if the form and substance of
the document is acceptable to such Owner;

(h) Upon rdocation of any easement which is shown on any Exhibit to this
Declaration, the Owners shdl amend this Declaration by replacing such Exhibit with a new Exhibit
showing such new locations of such easements; and

() Each Owner with an interest in the affected Parcel(s) or other party with a
prior Lien on the affected Parcel(s) shal have executed such documents necessary to cause the
relocated easement to have the same priority over other Liens and other interests in the Servient Parcel
asthat of the original easement, provided that the condition of this Section need not be met if so agreed
by dl of the Owners affected by the order of priority.
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The release of the previous easement which is desired to be relocated shdll be effected by a document
conggtent with the provisons of this Section and memoridizing such rdleaseif the form and substance
of such release is reasonably acceptable to the Owner requested to consent to the relocation of an
easement hereunder, which document shall be executed and recorded concurrently with the document
to be recorded with respect to the relocated easement, as provided above.

2.2 Condruction Easements.

221 Grant of Condruction Easements in Common Maintenance Area. Each
Owner shdl have, and thereis hereby reserved by Declarant for the benefit of the Parcels and granted
to each Owner, nonexclusive easements in the Common Maintenance Areafor ingtalation,
congruction, repair, Maintenance, relocation and remova of any and al Buildings or Improvements
made as or part of the Common Maintenance Ares, if such ingtdlation, congtruction, repair,
Maintenance, relocation or removal is required or permitted under this Declaration. Each Grantee
agrees to use due care in the exercise of the rights granted in this Section so as to cause the least
practicable interference with the operation of the Grantor’s Parcel. Each Grantee, at its expense, shdl
promptly repair, replace or restore any and al Improvements or other property of Grantor which have
been damaged or destroyed by Grantee in the exercise of the easements granted under this Section.

222 Grant of Condruction Easementsin Parcels. Each Owner shdl have and
there is hereby reserved by Declarant for the benefit of the Parcels and granted to each Owner, a
non-exclusive easement in each Parcd of the Project Premises () to the extent and for the duration
needed, (b) in accordance with good construction practices, and (¢) when and where approved
pursuant to the terms of Article 3 of this Declaration, if applicable, for the following:

0] The performance of construction approved pursuant to
Article 3 of this Declaration. Said easement shdl exist during the period of time that condruction is
proceeding in accordance with the terms of this Declaration;

(i) The designation and use of a congtruction staging areaon a
Parcel of a Grantor at alocation designated by the Grantor, provided that such staging areais
reasonably necessary for purposes of congtruction and does not unreasonably interfere with (1) the
easements granted by or pursuant to this Article 2, (2) the use, operation or congtruction of any
Buildings and Improvements then existing on such Parcel, and (3) the use of the Common Maintenance
Area by the other Owners,

(i) The ingdlation, congtruction, maintenance, use, repair,
replacement and remova of common footings, common foundations and/or Structural Supports located
on any Grantor’ s Parcd for any Grantee' s respective Improvements and the attachment of Building
Improvements, or otherwise connecting Buildings, constructed on a Grantee' s Parcdl to and on Building
Improvements of a Grantor, provided the manner of ingtalation, construction and attachment shdl be
designed in accordance with good congtruction and engineering practices in the manner customary for
improvements of each type, and so asto not impose any materid load on a Grantor’s Building or
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Improvements, and provided further that such Improvements are gpproved pursuant to Article 3 of the
Dedlaraion and congtructed in compliance with dl other gpplicable provisons of this Declaration and
other recorded documents applicable thereto. In performing construction within the above-described
easement, the Owner performing such congtruction shdl give the other Owners prior written notice of
its congtruction schedule (* Congtruction Notice”). In performing any congtruction involving such
ingalation, condruction or attachment, the Grantee shdl use its commercialy reasonable efforts
(without any obligation to make any payment except as st forth herein) to minimize disruption of any
tenant of Grantor which isin possession of the premisesin question during such congruction. If the
congtruction would result in any portion of the premises of atenant in possession a the time of such
congtruction being uninhabitable, or would substantialy disrupt atenant’s use of its premises, then
Grantee shdl, during the time such space is uninhabitable or the tenant’s use of its premisesis
subgtantialy disrupted, as aresult of such congtruction by the Grantee, pay the lesser of the following
amounts as reasonably determined by the Grantor based on verifiable data: (1) the actual cost of
relocation of such tenant; or (2) rent abatement equal to that proportion of the base rent payable by
such tenant dlocable to the portion of the premises which is uninhabitable or a portion asto which the
tenant’ s use of its premisesis subgtantialy disrupted, as aresult of such congtruction by Grantee; and

(iv)  Theingdlation, use, Mantenance and removd of any permitted
Improvement such as Signs, entrances, marquess, canopies, avnings, lights, and lighting devices, fire
dair towers and doors, darm bells, wing walls, roof flashings, roof and building overhangs and other
smilar gppurtenances and overhangs encroaching to amaximum latera distance of three (3) fedt.

2.2.3 Reasonable Approva of Location. The location and extent of al easements
under this Section shall be subject to the reasonable approva of the respective Grantors, provided,
however, that the location and extent of any easement which is reasonably consistent with the design
and configuration of Buildings and other Improvements approved in accordance with Article 3 of this
Declaration shdl not be disgpproved by an Owner. The plans and specifications showing the
Improvements specified in Section 2.2.2(iii) together with a specific request by a Grantee for gpprova
of the location and extent of the encroachment on the Parcd of the Grantor and engineering studies and
reports prepared by licensed civil or structurd engineers, as applicable, showing the feasibility of the
proposed improvements, shal be submitted to the Grantor and approva thereof by the Grantor shall
condtitute designation by such Grantor of the portions of its Parcel to be used for such easements. The
easements described in Section 2.2.2(iii) shal remain in existence so long as the Building(s) benefited
by such easement (or any restoration or replacement thereof made during the term of this Declaration)
remans in existence, subject to the limitations contained in this Declaration.

2.3 Common Maintenance Area Easements.

231 Grant of Common Maintenance Area Easements to Owners. Each Owner
shall have and there is hereby reserved by Declarant for the benefit of al Parcels and granted to each
Owner, non—exclusive easements in the Common Maintenance Area for purposes of:

(a) Pedestrian ingress and egress from each Parcd;
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(b) Circulation, passage and accommodation of pedestrians and vehicles on
accessways included in the Common Maintenance Area; and

(c) Thedoing of such other things as are permitted, authorized or required to
be done under this Declaration by an Owner, its Occupants and their respective Permitteesin the
Common Maintenance Area

Notwithstanding the foregoing, the Owners (other than Declarant) shdl have no right of use or
enjoyment of any portion of the foregoing easement over the Common Maintenance Area until the City
has issued atemporary or permanent certificate of occupancy, if applicable, with respect to the
Improvements contained in the Common Maintenance Areg; provided, however, that this limitation
shall not be congtrued to restrict the use by an Owner of any easement it may have under Section 2.2 in
the Common Maintenance Areafor the construction of Improvements.

232 Grant of Common Maintenance Area Easement to Association. The
Asociation shdl have and thereis hereby reserved by Declarant for the benefit of the Association and
granted to the Association, a non-exclusive easement in the Common Maintenance Area for the
purpose of exerciang its rights and performing dl of its duties and obligations as set forth in this
Dedlaration; including, but not limited to, the right to enter into Licenses for use of the Common
Maintenance Area as provided in this Declaration. Notwithstanding the foregoing, the Association shall
have no right of use or enjoyment of any portion of the Common Maintenance Area until its obligation
with respect to the Maintenance thereof have commenced as set forth in Article 4 of this Declaration.

233 Rights to Control Use of Common Maintenance Area. Each Owner (and
the R2 Owner and R3 Owner with respect to the Retail Common Maintenance Area) and the
Association shdl have the right to gect or cause to be gected from the Common Maintenance Area
and Retaill Common Maintenance Area on its Parcel any Person not authorized, empowered or
privileged to use the same. In addition, each Owner shdl have the right to temporarily close off the
Common Maintenance Area and Retall Common Maintenance Area on its repective Parcel for such
reasonable periods of time as may be legdly necessary to prevent the acquisition of prescriptive rights
by anyone or as necessary for maintenance of such Common Maintenance Area and Retall Common
Maintenance Area or as provided in the Rules and Regulations; provided, however, before closing off
any part of the Common Maintenance Area and Retaill Common Maintenance Area, such Owner must
give notice to the Association and each of the other Owners of itsintention to do so and must
coordinate its closng with the activities of each of the other Owners and the Association so that no
unreasonabl e interference with the operation of the Project occurs.

234 Rights of Modification of Common Maintenance Area and Retaill Common
Maintenance Area. The easements provided for in this Section are subject to the rights to use or adapt
the Common Maintenance Area and Retall Common Maintenance Areafor other purposes specificaly
provided for in this Declaration and to the rights to develop, improve, dter, contract, reduce or
otherwise modify the Common Maintenance Area and Retall Common Maintenance Area as provided
in this Declaration.

Exhibit 1 25



DRAFT
January 19, 2000

235 Approva of Licenses Within Common Maintenance Area. No sdlling or
retall activity may be conducted on or within the Common Maintenance Areaor Retall Common
Maintenance Area without a License between the Ballpark Owner and a Licensee to conduct such
activities. All activities pursuant to such Licenses shal be conducted (i) in good taste, adhering to the
standards of afirgt class mixed-use project, (ii) so as not to interfere with the use of, accessto or the
vighility of the entrances to any Building, and (iii) so as not to materidly impede or interfere materidly
with circulation of pedestrians or vehicles within the Common Maintenance Areg, the use by Permittees
of the Common Maintenance Area or ingress and egress to Building and Parking Access Fecilities and
Parking Access Ramps, and (iv) in accordance with Applicable Law.

2.3.6 Rules and Regulations and Licenses. Enjoyment of each of the easements
granted to the Owners by this Section shall be subject to Section 2.4 of this Declaration, any Rules and
Regulations established from time to time by the Association pursuant to Article 4 of this Declaration
and therights of any Licensee under any Licenses granted by the Balpark Owner pursuant to this
Declaration.

24 Bdlpark and Outfield Park Parcel Easements, Designation of Event
Sponsors and Events.

24.1 Grant of Easements Over Bdlpark Parcdl. Subject to the terms of this
Declaration, Outfield Park Owner shdl have, and there is hereby reserved by Declarant for the benefit
of Outfidld Park Owner, an exclusive easement over the Balpark Parcel for the purpose of permitting
Basebdl Ticket Holders and Non-Baseball Ticket Holders (with the permission of the City) seated or
ganding in the Outfield Park to view Eventsin the Bdlpark.

24.2 Limitation on Common Maintenance Area. Notwithstanding the provisions
of Section 2.3 or any other provision of this Declaration, each Owner’ s non-exclusve easement for
ingress and egress in the Common Maintenance Area and Outfield Park Owner’ s use and enjoyment of
the Outfield Park Parcedl is subject to the rights of use granted to Event Sponsors with respect to the
gpplicable Event Areas during Event Periods and the easements, covenants, conditions and restrictions
of this Section 2.4.

24.3 Designation of Event Sponsors and Events. Each Owner hereby covenants
and agrees for itself and its successors and assgns that its non-exclusive easement for ingress and
egress in the Common Maintenance Area and the Outfield Park Parcel shal be subject and subordinate
to the rights reserved to the Bdlpark Owner with respect to the Outfield Park and the rights granted to
Bdlpark Owner with respect to the Common Maintenance Area outside the Outfield Park, in
accordance with this Section 2.4.3. Bdlpark Owner shdl have the right to designate one Event for
each day of the cdendar year during the term of this Declaration, including any extenson terms. Events
shdl be designated in accordance with the following procedure. Within ten (10) Business Days
following the Padres receipt of the schedule of Mgor League Basebal Games, the Padres shal ddliver
written notice (“Basebal Event Notice’) to each Owner and Association of the following: (i) the date of
each Basebal Event, and (ii) the scheduled commencement and termination of each Basebdl Event.

Exhibit 1 26



DRAFT
January 19, 2000

Padres shdl provide additiona Basebdl Event Notices to each Owner and the Association for
rescheduled Mgjor League Basebd| Games during the regular season and for post-season games
provided such notice is delivered not less than two (2) days prior to such additiona Basebal Event.
Non-Basebdl Events shdl be designated in one or more additional notices (* Event Notice(s)”)
delivered by Bdlpark Owner to each Owner and the Association including the following information:
(i) the date or dates of the Event(s), (ii) the scheduled commencement and termination time of the
Event(s), (iii) adescription of the Event(s), (iv) the identity of the Event Sponsor, and (v) a Statement
that Balpark Owner is exercising its right to exclusive use of the Non-Basebal Event Area during the
Event Period. The Event Notice may designate one or more Events. Bdlpark Owner may designate
an Event less than two (2) days before the date of such Event, provided Ballpark Owner receives
approva of each Owner, which consent shal not be unreasonably withheld or delayed. Once Ballpark
Owner has ddlivered a Baseball Event Notice, the Padres shall be deemed the Event Sponsor and
possess the rights set forth in this Declaration with respect to such Baseball Events. Once Bdlpark
Owner has delivered an Event Notice, the Person identified in the Event Notice as the Event Sponsor
shdl be deemed the Event Sponsor and possess the rights set forth in this Declaration to the Non-
Baseball Event Area.

24.4 Exclusve Use of Event Areaon Event Periods. Subject to the terms and
conditions of this Declaration, each Event Sponsor shdl have, and there is hereby reserved by
Declarant for the benefit of Event Sponsor, an exclusive easement over the Event Area during Event
Periods (which easement is hereby superior in title to the Common Maintenance Area Easements
granted herein) for the purpose of conducting Eventsin the Balpark and the Event Area as described in
this Declaration. During the Event Sponsor’ s exclusive use of the Event Area during Event Periods,
Ticket Holders shdl be granted reasonable ingress and egressto dl Retail Exclusve Use Areas by
Owners and Occupants of the R2 Parcd and the R3 Parcel. Each Owner shdl use its commercidly
reasonable efforts to ensure that its Occupants are open for business during Event Periods and
R2 Owner, R3 Owner and their Occupants may offer to Ticket Holders access to Stores and products
and sarvices permitted by this Declaration. Each Event Sponsor shdl have the right to ingtal and
maintain during Event Periods temporary physica barriersin the Event Areato limit and/or control any
and al ingress, egress and access in and to the Event Areas to Ticket Holders. The physicd barriers
shdl consst of turndtiles, fences, gates or other reasonable means of contralling entry and exit by
pededtrians. All such physicad barriers shdl be promptly removed a the conclusion of each Event
Period.

245 Access Controls From R2 Parcel and R3 Parcel. The R2 Owner and the
R3 Owner shall take dl actions that are necessary to restrict and control ingress and egress from their
respective parcels to the Event Area by Persons who are not Ticket Holders, including, without
limitation, complying with such rules and regulations promulgated by the Association asto Event Area
access during Event Periods.
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2.4.6 Accessto the Parking Parcel During Event Periods. Subject and
subordinate to the rights granted R2 Owner and R3 Owner pursuant to Section 2.6, the Parking Owner
ghdl dlow Ticket Holders to park in the Parking Fecilities during Event Periods.

24.7 Access between Ballpark and Basebal Event Area During Baseball Events.
Subject to the limitations imposed by Event Sponsors on certain classes of admission tickets during all
Magor League Basebal Games, Bdlpark Owner shdl (i) provide ingress and egressto al Baseball
Ticket Holders at dl pedestrian bridges across the K Street Promenade and other points of access
between the Badlpark and Basebal Event Areaand (ii) shal take such other and further actions as are
necessary to facilitate access of Ticket Holders to Retail Facilities adjacent to the Baseball Event Area.

24.8 Admisson Tickets. All Admission Ticket Proceeds shal be collected by
Event Sponsor, and shdl be the sole and exclusive property of Event Sponsor.

24.9 Event Operations. During an Event Period, the Event Sponsor shdl be
responsblefor: (i) providing and supervising dl personnd, indluding ushers; (i) providing crowd
control, security and management within the Event Area, and those unenclosed portions of the Ouitfield
Park Retall Parcels adjacent to the Event Areg; (iii) providing and supervising first-aid personnel to
operate thefirg-aid facilities for the Event Area and those unenclosed portions of the Outfield Park
Retall Parcels adjacent to the Event Areg; (iv) providing emergency medical assstance during such
Events and cooperating with the City in repect thereof; (v) providing al other services and materids
necessary to fulfill the Event Sponsor’ s obligations under this Declaration; and (vi) Event set-up and
take down.

2.4.10 Indemnification by Balpark Owner for Events. Balpark Owner shdl
indemnify, defend and hold harmless the Outfield Park Owner, R2 Owner, R3 Owner and Parking
Owner, and their respective directors, officers, members, managers, employees, agents, attorneys,
consultants and representatives from and againgt any and dl liahilities, dlaims, demands, obligations,
losses, actions and causes of action whatsoever, including reasonable attorneys fees and expenses,
court costs and costs and expenses incurred in investigating, preparing or defending against any
litigation or claim, action, suit, proceeding or demand of any kind or character, arising out of, related to,
or in connection with any damage or injury to Persons or property occurring within or about the Event
Areaor the Outfidld Park Retail Parcels arising out of or related to an Event Sponsor’ s operation or
use of the Event Areaand any adjoining portions of the Outfield Park Retall Parcels during an Event
Period. The foregoing right of indemnity shall not extend to liabilities, claims, demands, obligetions,
losses, actions and causes of action caused by (i) the gross negligence or willful misconduct of the party
seeking the benefit of such indemnity obligetion, or (i) the gross negligence or willful misconduct of such
party’ s Permittees.

24.11 Operations, Maintenance and Cleanup of Event Areas During Event
Periods. In connection with an Event Sponsor’ s activities in the Event Area during Event Periods,
Event Sponsor shdl provide: (i) Event security; (ii) on-gte first ad and ambulance service, if
gopropriate; (iii) any and al licenses and permits required for such Events; (iv) Event ligbility insurance,
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including hogt liquor ligbility in amounts reasonably determined by Association; (v) public address
system operation; (vi) post-Event dismantling, cleaning and trash remova necessary to restore dll
portions of the Event Areas to their pre-Event condition; (vii) custodid staff and maintenance personnd
during Events, such as éectricians, plumbers and air conditioning, elevator and escaator service
personnd (if applicable), sound system and field crew, and scoreboard and video board maintenance
personnd; (viii) dl other preparation and set-up for Events; and (ix) adl post-Event cleaning,
maintenance, repair and restoration required to restore the Outfield Park to the condition existing prior
to the Event. All post-Event cleaning, maintenance, restoration and repair by Event Sponsor following
Events shdl be completed prior to eight o'clock AM on the next following calendar day. Event
Sponsor shdl promptly pay al Incremental Event Expenses incurred in connection with Events.

24.12 Operating Hours of Outfield Park. Other than during Event Periods, the
Outfield Park shal be open to the public a 7:00 am. and shall close at the later of (i) sunset or (ii) such
other time established from time to time by the Association which is reasonably necessary to
accommodate Store operation in the Outfield Park Retail Parcels and identified in awritten notice
delivered to Balpark Owner by Association. During Event Periods, the Outfield Park shall open at
7:00 am. and close a the later of (i) norma Outfield Park closing established in accordance with the
first sentence of this section, or (i) termination of the Event.

2.4.13 Alcohal Usein Ouitfield Park. The consumption and possession of
acoholic beverages shdl be permitted in the Outfield Park, subject to Applicable Law. Each Owner
and the Association shall take reasonable steps to control the sale and use of dcohol in the Ouitfield
Park. The trangportation of acoholic beverages into the Outfield Park from locations outsde of the
Ballpark Project shal be prohibited.

25 Utility Fadilities Easements.

251 Grant of Utility Facility Easements. Subject to the provisions of this
Section, each Owner shdl have and there is hereby reserved by Declarant for the benefit of dl Parcels
and granted of each Owner, non-exclusive easementsin the Project Premises, for the ingtdlation, use,
operation, Mantenance, relocation and remova of Utility Facilities serving the Owner’s Parce and
located on another Parcel, some of which are shown on Exhibit “L.”  Upon the addition of any new
Utility Facilities subject to such easements, or upon the relocation of any exigting Utility Facilities as
provided below, the Owners shal amend this Declaration to update Exhibit “L” to correctly show the
locations of al Utility Fecilities eesements. Notwithstanding the foregoing, to the extent thet it is
impossible or impractica to depict dl such Utility Facilitiesin an exhibit to this Declaration, they shall be
reflected in the structura record drawings of the Improvements for each Parcd to be maintained in the
office of the Association as provided in Article 3 below.

252 Location of Additiond Utility Fadilities. The location of any Utility Fadilities
in addition to those depicted on Exhibit “L,” shall be subject to the reasonable gpprova of the Owner
across whose Parcel the same are to be located, in accordance with the procedures and shdl be
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documented in the same manner provided in this Article 2 for the relocation of Utility Facilities
easements.

253 Maintenance of Utility Fadilities. Except as otherwise provided in this
Declaration, the Grantee of any easement for Utility Facilities under this Section shdl be responsible, as
between such Grantee and the Grantor, for the ingtalation, Maintenance, and remova of al Utility
Facilitiesingtaled by or on behdf of the Grantee within the easements, aswell asfor dl Utility Facilities
ingaled by the Grantee on its own Parcdl. After initid ingdlation is completed, any ingtdlation,
Maintenance, relocation and remova of Utility Facilities that is required to be performed by Grantee
must be performed by Grantee, and then only after fifteen (15) days advance notice to Grantor of
Grantee' s intention to do such work; provided, however, that no such notice shal be required for future
Maintenance of Utility Facilities when performed by the Association which does not result in any
interruption in utility services during business hours or if the business operates twenty-four (24) hours
per day then during those hours which will cause the least possible interference with such business.
However, in the case of an emergency, any such work may be immediately performed by Grantee after
such advance notice to Grantor asiis practicable under the circumstances. In addition, al such
ingalation, Maintenance and removal shal be performed in a manner that causes aslittle disturbance to
Grantor and dl affected Owners as may be practicable under the circumstances, and any and dl
portions of the easement area of Grantor’s Parcel which may have been excavated, damages or
otherwise disturbed as aresult of such work shdl be restored, at the sole cost and expense of Grantee,
to essentidly the same condition as such portions were in prior to the commencement of any such
work.

254 Use of Utility Fecilities by Grantor. The Grantor of any easement for Utility
Facilities under this Section may use the Utility Facilities as so ingtaled, provided that (i) such use shall
not interfere with or diminish the utility services to the Grantee (unless such interference or diminution is
temporary and ether isimmaterid or, to the extent not immaterial, Grantor promptly reimburses
Grantee for dl costs, expenses and losses incurred by Grantee as a result of the interference or
diminution); (ii) such use does not unreasonably impair the usefulness or function of the Utility Facilities
in question; (iii) the increase in cogsincurred to make such Utility Facilities adequate to serve Grantor's
use shdl be borne by the Grantor; (iv) Grantor complies with the requirements hereof pertaining to the
relocation by a Grantor of Utility Facilities Easements; and, (V) the codts of operating and maintaining
such Utility Facilities shal be borne by Grantor and Grantee in proportion to the respective use and the
benefit derived by each therefrom. Any dispute as to the dlocation of costs under this Section shal be
resolved in accordance with Article 16.
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2.6 Parking Easements.

26.1 Grant of Easements for Parking Facilities, Parking Access Fecilities,
Parking Access Ramps and Parking Access Elevators. Subject to the regulation by the Grantors as
provided herein, R2 Owner and R3 Owner shal have, and thereis hereby reserved by Declarant for
the benefit of the R2 Parcel and R3 Parcdl and granted to R2 Owner and R3 Owner for their use, and
for the use of their respective Permittees, in common with al others entitled to use the same,
non-exclusive easementsin (i) the Parking Access Facilities, Parking Access Ramps and Parking
Access Elevators for ingress to and egress to and from the Parking Parcd, (i) the Parking Access
Ramps, Parking Access Elevators, Parking Access Facilities and Parking Fecilities for the passage of
vehicles and passage and accommodeation of pedestrians on the respective portions of the Parking
Access Ramps, Parking Access Elevators, Parking Access Facilities and Parking Facilities and (iii) the
Parking Fecilitiesfor _ ( ) parking spaces a monthly and daily parking rates smilar to
those charged by smilar parking facilitiesin the vicinity of the Project. Notwithstanding the foregoing,
the Owners and their Permittees shal have no right of use or enjoyment of the foregoing easement until
atemporary or permanent certificate of occupancy has been issued by the City, if applicable, with
respect to both the Parking Facilities and the Building located on such Owner’s Parcel or occupied by
such Permittee. The use and enjoyment of the easements granted herein shdl be further subject to the
right of the Grantors thereof to control the use of the Parking Facilities, Parking Access Facilities,
Parking Access Ramps and Parking Access Elevators, including, but not limited to, (i) the right of the
Parking Owner to establish and charge monthly, daily and hourly rates for parking in the Parking
Structure, maintain in effect a system of parking fee vaidation, issue entry control cards, operate during
hours determined by the Parking Owner, provide approximately five hundred (500) Parking Spaces,
provide vaet and/or tandem parking and adopt reasonable rules and regulations governing the use of
the Parking Structure, and (ii) Parking Access Facilities and the Parking Access Elevators located on or
within their respective Parcels.
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2.6.2 Allocable Shares of Parking Operating Codts.

(a) Payment. Parking Operating Costs shdl be the sole responsibility of
R2 Owner, R3 Owner and Parking Owner as set forth herein. Beginning on the first day of the first
month following the commencement by R2 Owner and R3 Owner of their use and enjoyment of the
easement granted in Section 2.6.1 above, the R2 Owner and R3 Owner shdl pay to the Parking
Owner an amount equa to such Owner’s Allocable Share of Parking Operating Costs estimated by the
Parking Owner to have been incurred by the Parking Owner during the previous month with respect to
Parking Operating Costs as st forth in awritten statement by the Parking Owner ddlivered to each
such Owner. All amounts due for an Owner’s Allocable Share of Parking Operating Costs for less
than afull caendar month shdl be prorated by the Parking Owner. All Allocable Shares of Parking
Operating Cogts shdl be payable in the amount specified by the Parking Owner and no offset against
such amount shdl be permitted for any reason. Any disputes pertaining to the amount due from
R2 Owner or the R3 Owner shdl be resolved on an annud basis as set forth in Subsection (d) below.
The Parking Owner may require the payment of alate charge and/or interest with respect to the
delinquent payment of an Owner’s Allocable Share of Parking Operating Costs and may modify the
due date for Parking Operating Costs payment of the Allocable Shares for Parking Operating Costs
upon written notice thereof to the R2 Owner and R3 Owner. In no event shdl the payment by an
Owner of its Allocable Share of Parking Operating Cogts be construed as an dlocation of rightsto use
the Parking Structure, which use shall be regulated by the Parking Owner as provided above.

(b) Credtion of Lien and Personal Obligation for Payment of Allocable Share
of Parking Operating Cogts. In condderation of the easement rights granted in this Section 2.6, the
R2 Owner and R3 Owner, by acceptance of a deed for their respective Parcels, whether or not it shall
be s0 expressed in such deed, are deemed to covenant and agree to pay to the Parking Owner their
Allocable Share of Parking Operating Costs levied pursuant to the provisions of this Declaration and all
other sums to which the Parking Owner shdl be entitled under this Declaration, which amount, together
with interest, costs and reasonable attorneys' feesincurred in the collection of such Owner’s Allocable
Share of Parking Operating Cogts, shdl be a charge on each such Owner’s Parcdl, and shdl be a
continuing lien on such Parcels againg which each such levy is made, the lien to be effective upon
recordation of anotice of delinquency by the Association as provided herein. Each such amount shdll
be the persond obligation of the Person who was the Owner of such Parcd a the time when such
amounts fdll due and shdl bind his heirs, devisees, persona representatives and assigns, provided,
however, that the persond obligation for the payment of delinquent amounts hereunder shall not passto
successive Owners, unless expressly assumed by such successive Owner, but except as provided in
Article 18 with respect to Mortgagees, shdl remain as alien and charge againgt the Parcdl of the
previous delinquent Owner enforceable by the Association as provided below, in addition to remaining
apersond obligation of such previous delinquent Owner to the Parking Owner. No assumption of
persond ligbility by a successve Owner (including a contract purchaser under an ingalment land
contract) shall relieve any Owner from persond liability for a delinquent payment owed by such Owner.
If more than one (1) Person was the Owner of a Parcel, the persona obligation to pay such amount
respecting such Parcd shdl be joint and severd. Notwithstanding the foregoing, if any Owner falsto
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pay any portion of his Allocable Share of Parking Operating Costs when due, the Parking Owner may
thereafter dlocate such unpaid amount to the other Owners that are liable for Parking Operating Costs
under this Declaration (except for any Mortgagee who acquired title to a Parcel following foreclosure
or acceptance of adeed in lieu of foreclosure) as a Parking Operating Cost; provided, however, that
such redlocation shal not diminish the lien upon the subject Parcd or liahility of the defaulting Owner,
and provided further that the Parking Owner shall continue to pursue the collection of such amounts
from the defaulting Owner. Upon collection by the Parking Owner of such unpaid amounts from the
defaulting Owner or payment thereof by the Association as provided below, the Parking Owner shall
remburse any Owner that has paid any amounts on behdf of the defaulting Owner.

(c) Annual Recondiliation of Parking Operating Codgts. Within ninety (90) days
of the end of each Accounting Period, the Parking Owner shdl give to the R2 Owner and the
R3 Owner afull, complete and itemized statement of the Parking Operating Costs gpplicable to such
Owner for such Accounting Period (“Parking Owner’s Annud Statement”). If the Parking Owner’s
Annua Statement discloses that the R2 Owner or R3 Owner has paid more than its Allocable Share of
Parking Operating Costs during any Accounting Period, the Parking Owner shdl credit the full amount
of such overpayment to the account of such Owner and such amounts shdl be gpplied by the Parking
Owner toward the next payment due from such Owner for its Allocable Share of Parking Operating
Codts. If the R2 Owner or R3 Owner have paid less than their Allocable Share of Parking Operating
Codgts for the previous Accounting Period, then such Owner shdl pay to the Parking Owner the full
amount of such deficiency in its Allocable Share of Parking Operating Costs within thirty (30) days
following its receipt of the Parking Owner’s Annud Statement.

(d) Disputes Between Parking Owner and Other Owners.

0] Disapprova Notice. In the event that the R2 Owner or
R3 Owner disputes the amount set forth in the Parking Owner’ s monthly statement for such Owner’s
Allocable Share of Parking Operating Costs or the Parking Owner’s Annua Statement, within thirty
(30) daysfollowing its receipt of the Parking Owner’s Annud Statement, such Owner shdl il pay to
the Parking Owner dl such amounts due pursuant to such satements in the manner provided herein;
provided, however, that within thirty (30) days of such Owner’s receipt of the Parking Owner’s Annua
Statement, it shdl dso ddliver to the Parking Owner awritten statement disgpproving the amount of its
Allocable Share of Parking Operating Costs paid during the preceding Accounting Period
(“Disapprova Notice’), which shdl set forth with specificity the reasons for such disapprovd. Falure
by the R2 Owner or R3 Owner to ddiver a Disapprova Notice within this 30-day period shall be
deemed to beits full and complete gpprovd of the matters set forth in the Parking Owner’s Annud
Statement. In no event shal the R2 Owner or R3 Owner be relieved of their obligation to pay thelr
respective Allocable Shares of Parking Operating Costs pursuant to the Parking Owner’s Annual
Statement. Failure by the R2 Owner or R3 Owner to pay its Allocable Share of Parking Operating
Cogts to the Parking Owner as provided herein shall be deemed to be afull and complete waiver of
any such Owner’ srights to review the books and records of the Parking Owner or to conduct the audit
described in Section 2.6.2(d)(ii) below.
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(i) Right of Audit. Provided that adisputing Owner has paid the
full amount of its Allocable Share of Parking Operating Costs as st forth in the Parking Owner’s
Annua Statement, within sixty (60) days of its delivery of a Disgpprova Notice an Owner shdl have
the right to review the Parking Owner’ s books and records pertaining to Parking Operating Codts,
which books and records the Parking Owner shdl make available for such Owner’ s review during
reasonable business hours, in order that the disputing Owner may verify the statement of the Parking
Owner with respect to such Owner’s Allocable Share of Parking Operating Codts. In the event that,
after reviewing the Parking Owner’ s books and records, such disputing Owner sill disputes the Parking
Owner’'s Annua Statement, the Parking Owner and the disputing Owner shal meet to attempt to
resolve the dispute. If the Parking Owner and the disputing Owner are unable to resolve the dispute
within thirty (30) days of ther initid meeting, then the disputing Owner shdl have the right to cause an
audit of the calculations of the Parking Owner by a certified public accountant retained by the disputing
Owner at its sole cost and expense and a complete copy of such audit shal be ddivered to the Parking
Owner. Inthe event that such audit discloses an inaccuracy in favor of the disputing Owner and the
Parking Owner agrees with the results of the audit conducted by the disputing Owner, the Parking
Owner shdl credit the account of the disputing Owner in the manner set forth in Section 2.6.2(c)
above. If such an error in favor of the disputing Owner is grester than five percent (5%) of such
disputing Owner’ s Allocable Share of Parking Operating Cogts, the Parking Owner shall reimburse the
disputing Owner for the cogts of such audit within thirty (30) days of receipt of the disputing Owner’s
audit and written notice with respect thereto. In the event that the Parking owner disagrees with the
results of the audit obtained by the disputing Owner, such matter shal be resolved in accordance with
the arbitration provison set forth in Article 16 below.

() Non-payment of Allocable Share of Parking Operating Codts. In the event
that the R2 Owner or R3 Owner does not pay its Allocable Share of Parking Operating Costs in the
manner provided in this Section, and the Parking Owner determines that such delinquency has a
materidly adverse impact on its continued operation of the Parking Facilities, it may, at its sole option,
provide written notice thereof to the Association. If the Association agrees with the Parking Owner’s
determination that such delinquency has a materidly adverse impact on the continued operation of the
Parking Facilities, the Association shall pay to the Parking Owner an amount equa to such delinquency
and other charges with respect thereto and shall levy an assessment with respect thereto againgt the
delinquent Owner, which assessment shdl be enforced by the Association in the same manner as an
assessment for an Owner’s Allocable Share of Common Maintenance Area Costs as provided in
Article 12 of this Declaration. Upon such payment by the Association to the Parking Owner, the
delinquent Owner’s obligation to the Parking Owner shal be deemed satisfied as to the Parking Owner
and assigned to the Association. Nothing contained herein shdl be deemed to limit the rights of the
Parking Owner to pursue and enforce any rights and remedies it may have againgt a delinquent Owner
in the manner provided in Article 12 of this Declaration for violations of covenants contained in this
Declardion in the event that the Parking Owner eects not to assign its remedies againgt such delinquent
Owner to the Association.
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2.6.3 Control of Parking Facilities. The Grantors of any easements set forth in
this Section shall have the right to gect or cause the gection from any Parking Facilities, Parking
Access Facilities, Parking Access Ramps and Parking Access Elevators from time to time any Owner,
Owners or Permittees not authorized, empowered or privileged to use such facilities. Notwithstanding
the foregoing, such Grantors shdl have the right to close off such facilities for such reasonable period or
periods of time as may be legdly necessary to prevent the acquisition of prescriptive rights by anyone
or for purposes of Maintenance thereof; provided, however, that prior to closng off any portion of such
facilities, as herein provided, such Grantors shal give written notice to each other Owner of itsintention
s0 to do, and shdl coordinate such closing with dl such Owners so that no unreasonable interference
with the operation of the Project shdl occur.

264 Indemnity of Balpark Owner and Outfield Park Owner. R2 Owner,
R3 Owner and Parking Owner shdl indemnify, defend and hold harmless the Balpark Owner and
Outfield Park Owner, and their respective directors, officers, members, managers, employees, agents,
attorneys, consultants and representatives from and againgt any and dl liabilities, claims, demands,
obligations, losses, actions and causes of action whatsoever, including reasonable attorneys fees and
expenses, court costs and costs and expenses incurred in investigating, preparing or defending against
any litigation or claim, action, suit, proceeding or demand of any kind or character, arising out of,
related to, or in connection with any damage or injury to Persons or property occurring within the
Parking Parcdl. The foregoing right of indemnity shdl not extend to liahilities, clams, demands,
obligations, losses, actions and causes of action caused by (i) the gross negligence or willful misconduct
of the parties seeking the benefit of such indemnity obligation, or (ii) the gross negligence or willful
misconduct of such parties’ Permittees.

2.7 Grant of Structural Support Easement. Each Owner shal have and thereis
hereby reserved by Declarant for the benefit of the Parcels and granted to each Owner, a non-exclusive
easement in the Structura Supports located in any Parcel necessary for the structura integrity of
adjacent Improvements presently located on the Project Premises or to be congtructed in the future on
any portion of the Project Premises, and any replacement, substitution or modification thereof as
permitted by this Declaration. Each Grantor hereby disclaims any representation or warranty, whether
express or implied, concerning any matter with regard to the adequacy or sufficiency of the design,
specifications, ingtdlation and/or congtruction of the Structura Supports (including any defect(s),
omission(s) or error(s) in the design, specifications, ingtdlation and/or congruction thereof) for the
purposes herein provided or contemplated; and each Owner hereby acknowledges that it has satisfied
or will satidfy itsdlf asto the adequacy and sufficiency of the design, specifications, ingtalation and/or
congtruction of the Structura Supports. The foregoing disclamer shal not be congtrued to affect any
contractua arrangement that otherwise may exist between a Grantor and Grantee with repect to the
mattersincluded in the foregoing disclaimer.
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2.8 Encroachments.

28.1 Easement for Encroachments. Each Owner shall have, and there is hereby
reserved by Declarant for the benefit of the Parcels and granted to each Owner, an easement in the
Project Premises for encroachments and maintenance thereof in the event that, and to the extent that:

(8 there are minor variaions from the plansin the congtruction of the
Improvements occurring due to construction accuracy, methods and/or techniques,

(b) thereisminor settlement or shifting of the Improvements over time so that
any part of the Improvements encroaches or shal hereafter encroach upon any part of an adjacent
Parcdl; and

(c) there are canopies, overhangs, doorswings, Signs or other smilar
encroachments as gpproved in writing by the Association, together with their replacements as such
replacements may be reasonably modified.

Such easement for the maintenance of encroachments shdl exist, as to a particular encroachment, only
50 long as the encroaching portion of the Improvement shal remain standing and in existence.
However, in no event shal an easement for any encroachment be created or maintained in favor of one
Parcd if such encroachment materialy and adversaly interferes with the use, operation and enjoyment
of another Parcel by an Owner or its Occupants or Permittees. Nothing herein contained shal in any
manner be congtrued as diminishing or be deemed to condtitute awaiver of any rights of an Owner
resulting from another Owner’ sfallure to condruct its Improvements as herein required, and this
Section shdl not relieve or excuse an Owner from exercising dl due diligence to congruct its
Improvements within the boundaries of such Owner’s Parcdl.

29 Airspace Easements. In addition to the other easements granted pursuant
to this Declaration, the Owners of the R2 Parcdl, the R3 Parcel and the Bdlpark Parcel shdl have, and
there is hereby reserved by Declarant and granted to such Owners, non-exclusive airspace easements
in the Outfield Park Parcel (@) to congtruct, develop, use, operate, Maintain, remove, demolish, ater
and improve the Improvements owned by such Grantees on such Parcd, (b) with the prior written
consent of the Servient Parcel Owner, to replace, repair and demolish al necessary and desirable
Structura Supports to support Improvements which may be congtructed and maintained from time to
time within the Dominant Parcels, together with incidentd rights of Maintenance, congtruction,
excavation and entry onto the Servient Parcel for such and related purposes (provided thet & dl times
proper sructurd, lateral and subjacent support is given to dl other Owners Improvements during the
course of such work and such work is conducted in a manner which will not unreasonably interfere with
the use and operation of dl other Owners Buildings and Improvements during the course of such
work), and (c) to provide vertical, laterd and subjacent support of the Dominant Parcels. 1n addition,
there is hereby reserved by the Declarant and granted to the Association a non-exclusive airspace
easement in the Outfield Park Parcel, R2 Parcel, R3 Parcel, and Parking Parcel to hang banners and
Sagns, subject to Applicable Law.
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2.10 Setback Easement. Each Owner shdl have and there is hereby reserved
by Declarant and granted to each Owner non-exclusive easements in their repective Parcels to the
extent required by and for the purpose of complying with any setback requirement (“ Setback
Redtrictions’) contained in any Applicable Law, prior agreements or covenants, conditions and
redtrictions affecting the Project Premises as of the issuance of building permitsfor the initid
congtruction of the Improvements within the Project Premises pursuant to the Preapproved
Improvement Plans (as defined in Article 3 below and any approved modifications thereto). Nothing
contained herein shal require an Owner to relocate any Improvements to be constructed or constructed
on its Parcel in compliance with the Pregpproved Improvement Plans for such Improvements to alow
for a setback easement described herein or to grant any additional Setback Easement due to changesin
any Applicable Law affecting the Setback Restrictions applicable to an adjacent Parcd.

211 Accent Light Easements. Subject to Applicable Law, each Owner shall
have, and there is hereby reserved by Declarant for the benefit of each Parcel and granted to each
Owner, an easement in the Project Premisesto ingtal and Maintain, at the individua expense (including
the cost of eectricity used in the operation thereof) of each Grantee, accent lights to illuminate
Grantee' s Buildings and Improvements. If any Grantee desires to exercise its rights under this Section,
it shdl prepare plans and specifications showing the exact locations of such accent lights and detalling dl
other specific information with respect thereto, which plans and specifications shdl be subject to
Grantor’ s reasonable gpprova, such approval not to be withheld or delayed unless, in Grantor's
opinion, the position, type of character of such accent lightsis not architecturally harmonious with the
Grantor’s approved treatment of the Grantor’ s Building or the existing use of the Grantor’s parcd. In
addition to the foregoing, such plans and specifications shal be reviewed and approved by the
Architecturd Committee as provided in Article 3 hereof. Each Grantee agrees to use due carein the
exercise of the rights granted under this Section and to obtain Grantor’s consent as to methods and
timing in the exercise of such rights. During congtruction, each Owner who is a Grantee of the accent
light easement, at such Owner’s sole expense, shdl, upon thirty (30) days notice from any Owner who
shdl be engaging in congtruction on such Owner’s Parcd, promptly remove dl lights so ingdled by the
Grantee from the area to be used for or in connection with any Improvements and Buildings being
congructed by the Grantor. Upon completion of construction of each Improvement and Building, each
Grantee shdl have the right to reingtd| said lights subject to compliance with the above provisonsiif the
Grantor’ s Improvement and Buildings have not materialy dtered the areain which the lights were
located. Notwithgtanding the foregoing, Balpark Owner shdl have the right to withhold its approvd if
the placement, luminosity or number of glass lights interferes with Balpark Owner’s use and enjoyment
of the Ballpark Parcdl.

212 Maintenance Easements. Each Owner and the Association shall have and
there is hereby reserved by Declarant for the benefit of the Owners and the Association and granted to
the Association and the Owners, a non-exclusive easement in the Parcels for the purpose of performing
their obligations for Maintenance as set forth in this Declaration.
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213 Project |ntegration, Maintenance and Development Easement. |n addition
to the easements provided for in this Article 2 and to alow for minor variations or setbacks in the actua

locations of the completed Improvements and Buildings and to assure that each Owner can, where
necessary, develop, congruct and Maintain its Improvements and Buildings so that they abut and/or
connect to the Improvements and Buildings that have been completed on adjacent Parcels, and the
Project Premises can properly function as an integrated mixed-use project, each Owner shal have, and
there is hereby reserved by Declarant for the benefit of the Parcels and granted to each Owner,
easamentsin the Project Premises at any level above or below the ground to the extent to which such
easements may reasonably be required for the following purposes:

(a) to enable any Grantee to enter upon an adjacent Parcel for the purposes set
forth in this Declaration and subject to the rights and restrictions set forth herein;

(b) to permanently Maintain its Improvements and Buildings,

(c) torecondtruct, renovate, remodel, replace, remove, demolish or otherwise
improve its Improvements and Buildings at any time and from time to time subject to the Sections of this
Article entitled “ Congtruction Easements’;

(d) to Maintain the operation and integrity of the heeting, ventilation and ar
conditioning system(s) of the Project so that dl of the development on the Project will give the
gppearance of having been developed as, and will be able to be used as, apart of an overal unified
integrated development;

(e) to enforce the signage criteria described in Section 3.10.3; and

(f) to comply with any provison of Applicable Law with respect to exiting in
the event of fire or other emergency.

In addition, each Owner shdl consent to any other easement not provided or restricted herein which
may be reasonably necessary to carry out the congtruction contemplated by Improvement Plans
approved in accordance with Article 3; provided, however, that the location of any such additional
easements shal be governed by the provisons of this Article pertaining to the relocation of easements;
and provided further that, with respect to any such additiona easement, this Section is not intended to
relieve any Owner of the obligation to comply with the specific requirements of and specific protections
provided for in the other Sections of this Declaration applicable to any easements granted in this
Section.

214 Light, Air and View. Except as provided in Section 2.4.1, no Owner shdl
have an easement for light, air or view over the Parcd of another Owner and no diminution of light, ar
or view by any Building or Improvement now existing or hereafter erected shal entitle the Owner
owning any Building or Improvement or an interest therein or any Permittee to daim any easement for
light, air or view within the Project Premises.
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2.15 No Dedication of Easements and Benefits. Nothing contained in this
Article 2, including the grant of any or dl easements hereunder, shal be deemed to condtitute a
dedication of any Parcd or any portion or portions thereof to the City, the Agency, the County or any
other governmenta body, agency or entity or to the genera public, or be construed to create any rights
in or for the benefit of any Person not an Owner to this Declaration, it being the intention that this
Declaration shdl be drictly limited to and for the purposes herein expressed.

2.16 Right to Grant Easements. Nothing contained in this Declaration shdl be
deemed to prohibit or limit the right of any Owner to grant eesementsin its own Parcd to any owner of
aportion of the Project for any purpose, or to any governmenta unit, public body and/or utility
company for the congruction, ingtalation, operation, Maintenance, relocation, modification, extenson
or dteration of streets or Utility Facilitiesin its Parcel so long as such Utility Facilities service to the
other Parcels shdl continue unimpaired and provided that no grant of easement pursuant to this Section
or exercise thereof shdl limit, redtrict or interfere with any other rights under this Declaration or prevent
the exercise by any party of rights created by this Declaration.

2.17 Grant of Easements to Utility Companies, Etc.. Each Owner, upon request
of any other Owner, shall grant a perpetud easement(s) in grossto any governmenta unit, public body

and/or utility company within appropriate locations gpproved by the Owner of such Servient Parcel on
its respective Parcd in its reasonable discretion or within any Utility Facilities for the congtruction,
ingtdlation, operation, use, Mantenance, relocation, modification, enlargement, replacement and
removd of any Utility Fadilities including, without limitation, eectrica power lines, trandformers and
transformer pads.

2.18 Indemnity. Notwithstanding anything in this Article to the contrary, each
Grantee under this Article agrees, respectively, that its use of the easements set forth in this Article shall
not result in any injury or damage to persons and property and shal not unreasonably interfere with the
operation of a Grantor’s Improvements nor shdl it cause any violation of Applicable Law, and each
such Grantee agrees to indemnify, defend and hold harmless the Grantor and its directors, officers,
members, managers, employees, agents, attorneys, consultants, representatives and Permittees from
and againg any and dl ligbilities, clams, demands, obligations, losses, codts, expenses, actions and
causes of action whatsoever, including reasonable attorneys  fees and expenses, court costs and
expenses incurred in investigating, preparing or defending againg any litigation or claim, action, suit,
proceeding or demand of any kind or character arisng out of, related to, or in connection with any such
injury, damage, unreasonable interference or violation with repect to its use of such easementsto the
extent and as provided in Article 7 below. A Grantee shdl, at its sole expense, promptly repair,
replace and restore any and al of Grantor’s Improvements which have been damaged or destroyed by
such Grantee in the exercise of itsrights under this Article 2.

2.19 Naming Rights. Subject to the Use Agreement, Ballpark Owner is hereby
granted the sole and exclusive right to name the Bdlpark Parce and the Outfield Park Parcel, any
portion thereof and any Improvement congtructed thereon, for the term of the Declaration and any
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extensonsto this Declaration. Such naming rights shal include the right to place one or more Sgnson
those portions of the R2 Parcel, R3 Parcel, Parking Parcel which face the Outfield Park and Ballpark
and the right to place one or more signs on the Outfield Park Parcel and the Ballpark Parcel, subject to
the sgn criteria described in Section 3.10.3 and further subject to Applicable Law.

ARTICLES3

CONSTRUCTION

31  Scopeof Improvements. This Declaration contemplates the construction of Buildings
and Improvementsin, on, over and across the Balpark Parcel, the R2 Parcdl, the R3 Parcd, the
Outfield Park Parcel, and the Parking Parcel, the congtruction and development of the Common
Maintenance Area and the congtruction of Utilities Facilities, dl in accordance with the Parcd Map and
this Declaration.

3.2  Architecturd Committee. An Architecturd Committee composed of five (5) persons
shdl be formed by the Association in accordance with this Section to perform al of the functions of the
Association under this Article 3 with respect to the review and approva of Improvement Plans. There
may aso be an dternate for each member of the Architectural Committee, any of whom may be
designated by the Architecturd Committee to act as a subgtitute for the member of the Architectural
Committee for whom such dternate is gppointed to represent as provided below, in the event of the
unavailability or disgbility of amember of the Architecturd Committee.

3.21 Organization of the Architecturd Committee. The members of the Architectura
Committee shall be gppointed as provided in this Section. The Balpark Owner shall be entitled to
gppoint three (3) members and three (3) aternate members, and the R2 Owner and R3 Owner shall
each be entitled to gppoint one (1) member and one (1) dternate member of the Architecturd
Committee during the term of this Declaration. In the event of afailure by the Balpark Owner, the
R2 Owner, or the R3 Owner to gppoint a member to the Architectura Committee within thirty
(30) days of the creation of avacancy with respect thereto, the Association shal appoint such member
to the Architectura Committee. If the Balpark Owner, the R2 Owner or the R3 Owner failsto gppoint
amember to the Architecturd Committee on two (2) consecutive occasions, the right to gppoint and
remove amember of the Architecturd Committee shdl terminate as to the Owner so faling and such
right shal thereafter be vested solely in the Association. Members appointed to the Architectura
Committee need not be Owners.

3.2.2 Temsof Office. Initidly, thethree (3) members of the Architectura
Committee gppointed by the Balpark Owner shdl serve aterm of one (1) year; the member gppointed
by the R2 Owner shal serve aterm of two (2) years and the member appointed by the R3 Owner shdl
sarve aterm of three (3) years. Thereafter the term of al Architecturd Committee members gppointed
shall be three (3) years. Any new member appointed to replace amember who has resigned or been
removed shdl serve such members unexpired term. Members whose terms have expired may be

reappointed.
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3.2.3 Redgnations and Vacancies, Remova. Any member of the Architecturd
Committee may, at any time, resgn from the Architecturd Committee upon written natice to both the
Person with the right to appoint such member and written notice to the remaining Architectura
Committee members. Vacancies on the Architecturd Committee shal be filled by the Person having
the right to gppoint members as provided herein. The right to remove a member or dternate member
of the Architecturd Committee shal be vested solely in the Person who appointed such member;
provided, however, that the Association shadl have the right to remove any member of the Architectura
Committee that has acted with gross negligence or willful misconduct in the performance of its duties as
amember of the Architectural Committee.

3.2.4 Duties of the Architecturd Committee. Subject to Applicable Law, it shdl be
the duty of the Architectural Committee to perform the functions required of it by this Declaration.
Each member of the Architectura Committee shal consider the financid impacts on each Parce that
may result from actions of the Architecturd Committee and each member shall exercise its discretion as
amember in abaanced and nondiscriminatory manner.

3.25 Medings. Meetings of the Architecturad Committee are subject to Applicable
Law. The Architecturd Committee shal meet as often asit, in its sole discretion, shal deem necessary
to properly perform its duties hereunder. The vote or written consent of any three (3) members shal
condtitute an act by the Architectural Committee.

3.2.6 Compensation. The members of the Architecturd Committee shdl receive no
compensation for services rendered other than reimbursement by the Association for expenses incurred
by them in the performance of their duties hereunder, unless the Association retains a professond
architect, engineer or designer as amember of the Architectural Committee for the purpose of
providing professond services, in which event reasonable compensation for such member may be
approved by the Association.

3.3  Exemption of Balpark and Outfield Park Parcels and Preapproved |mprovement
Bans. Notwithstanding any provision to the contrary set forth in this Article 3, the Owners shdl not be
required to submit any Improvement Plans for review and approva as sat forth in this Article 3 (i) with
respect to theinitid congtruction of Improvements on the Balpark Parcel and Ouitfield Park Parcel
which initid congruction is exempt from this Article 3, and (ii) with respect to the initid condruction of
Improvements on the R2 Parcel, R3 Parcel and Parking Parcel unless such Improvement Plans contain
materid modifications to those certain Improvement Plans with respect to the congtruction of the
R2 Parcel, R3 Parcel and Parking Parcel described in Exhibit “M” (the “ Pregpproved Improvement
Pans’). Any materid deviations or modification to the Pregpproved Improvement Plans with respect
to the R2 Parcd, R3 Parcd and the Parking Parcdl including modifications with respect thereto
following a Condemnation or event of damage or destruction, shall be submitted for review and
gpprova in accordance with the provisions of Section 3.6 below.

34  Improvement Plans. Subject to Section 3.3, prior to congtructing Improvements or
Buildings on their respective Parcdls or dtering, modifying or improving the exterior character,
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gppearance, design or materids used in exigting Improvements or Buildings on their respective Parcels,
each Owner will causeits Building Architect to prepare Improvement Plans. The reference to “exterior
character” in the previous sentence (i) shdl include the congtruction, dteration, modification or
improvement to areas of any Building that are not completdly enclosed, (ii) shdl not limit architectura
review under this Article 3 with respect to any aspect of the Parking Facilities. From timeto time
during the course of the preparation of such Improvement Plans, such Owner shdl causeits Building
Architect to submit progressive working drawings to the Architecturd Committee in reproducible form
(in sepias or reproducible transparencies) for review, recommendation and gpprova. Each document
submitted for review pursuant to this Article shdl contain acover page prominently listing the date
mailed, the required return date, and if such Improvement Plans differ from the Improvement Plans
previoudy ddivered, a statement ddinesting the nature and extent of the changes. All Improvement
Plans and changes or modification to the Pregpproved Improvement Plans shal be reviewed and
approved in accordance with the procedures and policies set forth in the Architecturd Guidelines
adopted by the Architectura Committee as provided below. The Architecturd Committee may retain
the Project Architect and other professondsto adviseit regarding al Improvement Plans submitted to
it pursuant to this Declaration. The Owner desiring to congtruct new Improvements or Buildings shal
pay the cost of the Project Architect and other professionals retained on behdf of the Architectura
Committee to review Improvement Plans as provided herein, aswell as dl other costs and expenses
incurred by the Architectura Committee in conducting such review. At its discretion, the Association
may establish afeefor the review and gpprovd of the Improvement Plans by the Architectura
Committee. All gpprovas granted by the Architectura Committee hereunder shal be vaid for aperiod
of one (1) year from the date such approvd is granted.

35  Submittal of As-Built Plans and Record Drawings. The Association shall retain the
services of aProject Architect or other qudified professionasto prepare and maintain on a current
basis during the term of this Declaration a set of comprehensive plans or maps depicting the location (as
of January 1< of each cdendar year) of easements for Common Maintenance Area, Utility Facilities
and Structurd Supports. Each Owner shdl, within six (6) months of completion of construction of any
Building or Improvement on its Parcel and after each dteration and modification thereof, submit to the
Association one copy of the structura record drawings based on the as-built plans for each Building,
Improvement or any modification or dteration thereof on such Owner’s Parcel, depicting al easements
for Common Maintenance Areg, Utility Facilities, Structural Supports and Retaill Common Maintenance
Arealocated thereon, dl of which shal be maintained in the office of the Association.

3.6  Changesin Improvement Plans. Materid changes may be made to any Improvement
Plans gpproved pursuant to this Article, including Pregpproved Improvement Plans, only by prior
written consent of the Architectural Committee and the vote or prior written consent of the Members
holding at least seventy-five percent (75%) of the voting rights under this Declaration, which gpprovas
shall not be unreasonably withheld. The vote or written consent of the Members shall be obtained as
provided in Article 4 of this Declaration. All such proposed changes shdl be submitted to the
Architectura Committee for review, comment and gpprova pursuant to the provisons of this Article.
Notwithstanding the foregoing, the approva of the Architectural Committee shal not be required with
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respect to a proposed change that does not materidly ater the design or materidly delay the
completion of the proposed Building or Improvement or any change required by the Agency. Inthe
event that an Owner determines that the gpprova of the Architecturd Committeeis not required with
respect to a proposed change, such Owner shal ddliver a copy of the revised Improvement Plans to
the Architecturd Committee. Any such Improvement Plans which differ from the last previoudy
delivered Improvement Plans, including those not requiring the gpprova of the Architecturd Committee
as provided below, shdl contain a statement by the Building Architect delineeting the nature and extent
of the changes.

3.7  Approvad and Ddlivery of Improvement Plans. All agpproved Improvement Plans shdl
be stlamped “approved,” dated, and certified by the Project Architect and maintained by it in a safe and
convenient place. In the event of the designation of another Project Architect, dl Improvement Plans
and other records relaing thereto shal be ddlivered to the new Project Architect at the time of such
designation.

3.8  Common Maintenance Area Congruction. Each Owner shall obtain gpprova of al
Improvement Plansin accordance with this Declaration, and shdl diligently congtruct that portion of the
Improvements to the Common Maintenance Area on its respective Parcel in accordance with such
Improvement Plans.

3.9  Addressesto Which Plans Areto be Sent. Each Owner shal designate a person to
whose attention should be sent dl plans, specifications, gpprovas, comments and objections submitted
pursuant to this Article 3, aswell as any Improvement Plans submitted in accordance with any other
provison of this Declaration.
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3.10 Condgruction and Landscaping Compatibility.

3.10.1 Architecturd Guiddines. Subject to Section 3.3, to produce an architecturadly
compatible and unified Project, the locations, number of levels, exterior configurations, designs, color
treastments, signages and exterior materids of dl Buildings and Improvements to be constructed or
reconstructed by each of the Owners on its respective Parcel shal be subject to the prior written
gpprova of the Architectura Committee as provided in this Declaration. The design standards for the
Buildings and Improvements located on the Project Premises shdl be architecturaly harmonious to the
judgment of the Association. The Architectura Committee shdl adopt and may, from time to time,
amend, Architectural Guiddinesto interpret and implement the provisions hereof, procedures for
review of Improvement Plans by the Architecturd Committee and guiddines for architectura design of
Buildings and other Improvements, placement of Improvements, color schemes, exterior finishes and
materids and smilar features which are recommended for use in the Project; provided, however, that
such Architecturd Guiddines shdl be consstent with the design standards established by the
Pregpproved Improvement Plans and shall not be in derogation of standards required by this
Declaration. In determining whether to approve or disgpprove Improvement Plans, the Architectural
Committee shdl have the right to rgect and disgpprove any Improvement Plans which, in its reasonable
opinion, are not suitable or desirable with respect to the individua Improvement, or the Project asa
whole. In thisregard, the Architecturad Committee shdl have the right to take into consideration the
meatters mentioned above, the Architectural Guidelines, aswdll as the aesthetics of the proposed
Building or other Improvements, the harmony thereof with the surrounds, and the effect on the Project
asawhole.

3.10.2 Landscaping Design.  Subject to Section 3.3, no trees, bushes or mass
plantings or other landscaping shal be planted or placed upon the Project by any Owner except
pursuant to Improvement Plans which have been reviewed and gpproved in writing by the Architectura
Committee. Said Improvement Plans as submitted to the Architecturd Committee shall be prepared by
alandscape architect licensed to practice landscape architecture in the State of Cdiforniaand shall
show in detall the proposed devations and locations of dl trees, bushes, shrubs or plants, including the
location and the elevation of the samein rlation to the remainder of the Project. The Architectura
Committee may disapprove such Improvement Plansiif in its reasonable opinion the aesthetic beauty of
any part of the Project would be unduly marred by the location of such tree, bush, shrub or plant, or in
any other manner. Further, gpprova of such Improvement Plans shdl be withheld if, in the reasonable
opinion of the Architecturad Committee, they do not provide for an adequate amount of landscaping
relaive to the aesthetic requirements of the area for which they are submitted. The Architectura
Committee shdl adopt rules and regulations (* Landscaping Standards’) which set forth guiddines and
gandards for the planting and emplacement of certain pecies of trees, bushes or mass plantingsin
particular locations which are congstent with the standards set forth in this Declaration, the
Architecturd Guiddines and the Pregpproved Improvement Plans.

3.10.3 Sgnage Criteria. The foregoing notwithstanding, Balpark Owner is hereby
granted the sole and exclugve right to adopt Sgnage criteria containing overdl Sgnage requirements
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with respect to the Project Premises, subject to Applicable Law and provisions of the Use Agreement.
Following initid adoption of the sgnage criteria by the Balpark Owner, any modifications or
amendments to such signage criteriamust be approved by at least four (4) votes of the Architecturd
Committee. Subject to (a) compliance with Applicable Law, (b) compliance with the then existing
sgnage criteria, and (c) the Bdlpark Owner’ s prior written gpprova, a Building Owner may ingtdl
tenant or building identification sgns on, or around its Building. Bdlpark Owner may withhold its
approva under clause (c) of the preceding sentence only if the proposed sign promotes or identifiesa
product, service or firm which, in Balpark Owner’ s reasonable discretion, competes with any product,
service or firm which has been granted exclusive concesson rightsin the Balpark. 1n addition, Balpark
Owner may impose sze limitations on proposed signage (in addition to those contained in the Signage
criteria established pursuant to this section) based on whether alocations may be necessary to comply
with the City’ s signage criteria (ordinances, rules and regulations), taking into cons deration the total
sguare footage of then identifiable future requests for additiond sgn gpprovds. All temporary and
permanent signs, window displays, awvnings and posters of any kind whatsoever within the Project
Premises shdl conform to the overal signage requirements specified in the Signage criteria established
by the Ballpark Owner and shdl be reviewed and approved by the Ballpark Owner in accordance with
the procedures st forth in such signage criteria Notwithstanding the foregoing, to the extent that the
sgnage criteria adopted by the Balpark Owner or any sign submitted for gpprova by an Owner to the
Bdlpark Owner, conflicts with any Sgnage requirement provided in any Applicable Law, then such
requirement shal contral. All such requirements and potentia conflicts with Applicable Law shal be
gpecified by an Owner in any request for review of the subject sign by the Balpark Owner.

311 Compliance with Applicable Law. The application to and review and approva by the
Architecturd Committee of any Improvement Plans or other submittal hereunder shdl in no way be
deemed to be satisfaction of or compliance with any building permit process or other Applicable Law
pertaining to the congtruction of Improvements, the respongbility for which shdl lie soldy with the
respective Owner.

3.12 Vaiances. The Architecturd Committee may authorize variances from compliance
with any of the architecturd provisions of this Declaration, including, without limitation, restrictions upon
height, size, floor area or placement of structure or Improvements or other Smilar restrictions, when
circumstances such as topography, natural obstructions, aesthetic or environmental considerations may
require. Such variances shal be evidenced in writing and must be sgned by amgority of the
Architectura Committee. In addition to the foregoing, any materid variancesto the architectura
provisions of this Declaration must be gpproved by the vote or prior written consent of the Members
possessing at least seventy-five percent (75%) of the voting rights under this Declaration. Such
approva of the Members shall be obtained as provided in Article 4 of this Declaration. Any such
variances may be recorded in the Office of the County Recorder at the request of the applicant Owner
or at the eection of the Architecturd Committee. If such variances are granted, no violation of the
covenants, conditions and redtrictions contained in this Declaration shall be deemed to have occurred
with respect to the matter for which the variance was granted. The granting of such avariance shal not
operate to waive any of the terms and provisions of this Declaration for any purpose except asto the

Exhibit 1 45



DRAFT
January 19, 2000

particular Parcel and particular provision hereof covered by the variance, and shdl be subject to
compliance by the Owner of the affected Parce with Applicable Law and any conditions imposed by
the Architecturd Committee in connection with granting of such variance.

3.13 Performance of Condgruction Theword “Congtruction” as used in this Section includes
initid and subsequent congtruction under this Declaration and dterations, additions, repair and
Maintenance, restoration, replacement, rebuilding, demolition and razing permitted or required under
this Declaration. Each Owner shdl perform its respective Congtruction (&) in accordance with the
Improvement Plans gpproved in accordance with this Article, (b) with due diligence and in agood and
workmanlike manner, using first class materids, (€) in full cooperation with each of the other Ownersto
the extent necessary to effect a unified integrated development, (d) in accordance with al Applicable
Law, and (€) in accordance with the terms and provisions of this Declaration. In so performing such
congtruction, each Owner shal not: (i) cause any increase in the cost of congtruction of the other
Ownersor any other costs or expenses of such other Owners in the ownership and operation of their
Parcds, (ii) unreasonably interfere with any other construction being performed on the Parcels by other
Owners; or (iil) unreasonably impair the use, occupancy or enjoyment of the Parcels by the Owners,
Occupants, and/or Permittees thereof.

3.14 Safety Measures and Maintenance of Condruction Sites. Each Owner shdl a dl times
take any and all safety measures reasonably required to protect every other Owner and all Occupants

and Permittees from injury or damage caused by or resulting from the performance of its construction.
The Owner carrying on construction shall erect or cause to be erected adequate and proper-appearing,
painted, congtruction barricades, by woven wire or solid fence, a least eight (8) feet in height
subgtantialy enclosing the area of its congtruction and shal maintain such barricades until such
congtruction has been substantially completed (to the extent necessary to remove such hazardous
condition). Such barricades shal be kept in place, in good condition and repair, until the Building or
Improvement being congtructed is safe and otherwise secure from unauthorized intrusion. All Owners,
with respect to their construction and in accordance with practices observed in afirst class mixed-use
project, will cause al Occupants and their respective contractors to keep al construction materids
within their respective Parcels and to refrain from alowing any accumulation of refuse on the balance of
the Project.

3.15 Condruction Staging Aress and Schedule. Prior to the commencement of any work
performed by any Owner after theinitid construction of the Improvements, each Owner shdl submit to
each other Owner for informationa purposes only: (&) aplot plan of the Parcel showing the buildings,
materia and equipment storage Sites, congtruction shacks and other temporary improvements, including
access and temporary utilities, and workmen's parking areg; and (b) atime schedule indicating the
gpproximate date or dates when such construction, including on-site work and Parcel preparation, shall
commence and be completed.
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3.16 Inspection and Correction of Work.

3.16.1 Right of Inspection During Course of Condruction. The Architectura
Committee or its duly authorized representatives, may enter upon any Parcel, from time to time during
the course of congtruction of any Buildings or Improvements thereon for the purpose of ingpecting such
congtruction and/or ingtalation. 1f the Architecturd Committee determines that such construction
and/or ingdlation is not being done in substantia compliance with the approved Improvement Plans, it
shdl notify the Owner of the subject Parcel of such non-compliance and such Owner shdl promptly
remedy such non-compliance.

3.16.2 Inspection Following Completion of Congruction. Following the ddivery to the
Architecturd Committee of the certificates as set forth in Section 3.17 below, the Architectura
Committee or its duly authorized representatives, may ingpect the Improvement completed to determine
whether it was congtructed, recongtructed, dtered or refinished in substantia compliance with the
goproved Improvement Plans. If the Architecturd Committee finds that such construction,
recongtruction, ateration or refinishing was not done in substantia compliance with the gpproved
Improvement Plans, it shal notify the Owner in writing of such non-compliance within thirty (30) days
of ddlivery by the Owner to the Architectural Committee of the certificates referenced in Section 3.17
bel ow, specifying the particulars of such non-compliance and shdl require the Owner to remedy such
non-compliance. If, upon the expiration of thirty (30) days from the date of such notification, the
Owner hasfailed to remedy such non-compliance, the Association may record a notice of such
non-compliance and may pursue its remedies under Article 12 of this Declaration.

3.16.3 No Obligation to Conduct Ingpection. Nothing contained in this Section shall
be construed to require the Architecturad Committee to conduct ingpections and any determination by
the Architecturad Committee, as the case may be, not to conduct such an inspection shal not be
construed as awaiver of any of the requirements set forth in this Article with respect to the congtruction
of Improvements.

3.17 Evidence of Issuance of Certificate or Completion or Occupancy. An Owner who has
completed the congtruction of a Building or Improvement shdl deliver to the Architecturd Committee a
certificate of occupancy or completion within thirty (30) days after the date upon which such Owner
obtains a copy of its certificate of occupancy or completion, or, at the request of another Owner, such
Owner shdl deliver acopy of such certificate of occupancy or completion within the later of (@) thirty
(30) days of the date such request is received or (b) thirty (30) days after the date upon which such
Owner obtains a copy of its certificate of occupancy or completion. In addition, each such Owner shal
deliver a certificate of its Building Architect certifying the completion of such Improvementsin
accordance with Improvement Plans approved by the Architectura Committee as provided in this
Article

3.18 Separation of Work. For dl purposes gpplicable to the provisions of satutory law of
the State of Cdifornia, the congtruction of any Improvements to the Project Premises shdl nevertheless
each be deemed to be a separate and distinct work of improvement.
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3.19 Liens

3.19.1 Indemnification of Other Owners. Any Owner ordering or contracting for any
sarvice, labor or materiasin respect of any design of Improvements for or construction on any part of
its Parcel shdl promptly pay dl costs, expenses, liahilities and liens arising out of or in any way
connected with such design or congtruction, and shdl defend, protect, indemnify and hold harmlessthe
other Owners and the Association from dl loss, damage, liability, expense or claims whatsoever by
reason of any lien which may be filed againgt the Association, any other Owner or such Owner’s Parcel
for such work, services or materids performed or supplied by any architect, engineer, or contractor
with whom such Owner has contracted for the design and construction of any Improvements or any
other person acting directly or indirectly by, through or under such architect, engineer, materiddman or
contractor supplying services, labor, materids or equipment and shdl pay dl expensesincurred in
connection therewith, including atorneys fees and other costs of defending againgt the foregoing by
such other Owner incurred prior to the defense by the Owner respongble. An Owner shdl not be
construed to be the agent or partner of any other Owner, and each such Owner assumes dl
respongbility and ligbility for the cost of the performance of any congtruction or other services
contracted for by such Owner and any disputes in regard thereto and the agreements therefor.

3.19.2 Duty to Discharge Lien In the event any such lienisfiled, the Owner
responsible shdl pay and discharge the same of record as promptly as possible but in no event later
than forty-five (45) days after notice of the filing thereof, subject to the provisons of this Section. Each
such Owner shdl have theright to contest the validity, amount or gpplicability of any such respective
liens by gppropriate lega proceedings so long asit shdl furnish abond as required by Cdifornialaw to
discharge the lien as a matter of record, within forty-five (45) days after notice of the filing of such lien.

3.20 Non-Liability. Each Owner shdl defend, protect, indemnify and save harmlessthe
Association and the Architecturad Committee againgt any claims, suits, demands, actions or causes of
action made by any person for faulty design, negligent or improper congtruction or any aspect of such
Owner’s congtruction on or development of its Parcel. Neither the Association nor the Architectura
Committee shdl incur ligbility under this Declaration with repect to the congtruction and devel opment
activity of any Owner by reason of the review and/or gpprova of Improvement Plans or inspection of
Improvements under this Article 3 by the Association or the Architectural Committee, except to the
extent of losses arising from graoss negligence or willful misconduct resulting in property damage or
bodily injury caused solely by the Association or the Architecturd Committee in the performance of the
ingpection of Improvements hereunder. Neither the Association nor the Architectural Committee shall
be deemed to have given any warranty or representation as to the compliance with Applicable Law or
as to the engineering, congtruction methods or structurd integrity or fitness of any Building or
Improvement, or as to the construction methods used in connection with the construction of any
Building or Improvement, solely by reason of its review and/or gpprova of an Owner’s Improvement
Pans under this Declaration.
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3.21 Estoppd Certificate. Within thirty (30) days after written demand is delivered to the
Architectural Committee by an Owner and upon payment to the Architecturad Committee of a
reasonable fee (as fixed from time to time by the Association), the Architecturd Committee shall
provide an estoppe certificate in recordable form, executed and acknowledged by a mgority of the
members of the Architecturad Committee certifying with respect to the Building of Improvements on the
Parcel of such Owner that as of the date thereof, either: (@) dl Improvements made or other work
completed by said Owner comply with this Declaration, or (b) such Improvements or work do not so
comply, in which event the certificate shdl aso identify the non-complying Improvements or work and
et forth with particularity the basis of such non-compliance. Any purchaser from the Owner, or from
anyone deriving any interest in such Parce through him, shdl be entitled to rely on such certificate with
respect to the matters therein set forth, such matters being conclusive as between the Architectura
Committee and al Owners.

3.22  Notice of Noncompliance or Noncompletion. Notwithstanding any other provision of
this Declaration, after the expiration of one (1) year from the date of issuance of a certificate of
completion or occupancy by amunicipa or other governmental authority for any Improvement, said
Improvement shal, in favor of purchasers and encumbrancersin good faith and for vaue, be deemed to
be in compliance with al provisions of this Declaration, unless actua notice of such noncompliance or
noncompletion, executed by the Architectural Committee, shall appear of record in the Office of the
County Recorder of the County of San Diego, or unless legd proceedings shadl have been indtituted to
enforce compliance or completion, within such one-year period.

3.23  Amendment to Parcel Map. Following the completion of the Improvementsiinitidly
constructed on a Parcel or the Parcels, Declarant may, at its sole option, elect to amend the Parcel
Map based upon the actud location of such Improvements within the Project Premises as reflected in
the structura record drawings of such Improvements delivered to the Association as provided in
Section 3.5 above. Upon the request of Declarant, each Owner shdl execute any such amendment and
any other documents necessary to effect such amendment to the Parcel Map. All costs associated with
such amendment shdl be payable by each Owner to the Declarant in an amount equa to each Owner’s
Allocable Share of Common Maintenance Area Codts. No such modification to the Parcel Map shall
materidly or adversdy interfere with the use, operation and enjoyment of an Owner’s Parcd. Nothing
contained in this Section shdl relieve any Owner from its obligations to congtruct its Improvements as
required under this Declaration and shdl not relieve or excuse an Owner from exercising dl due
diligence to condtruct its Improvements within the boundaries of such Owner’s Parcdl.

ARTICLE4

THE ASSOCIATION AND VOTING RIGHTS OF MEMBERS

41 The Association

4.1.1 [Incorporation. The Association isanon-profit mutua benefit corporation
formed under the Non-Profit Mutua Benefit Law of the State of California. Upon the recordation of
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this Declaration, the Association shall be charged with the duties and invested with the powers set forth
in the Articles, the Bylaws and this Declaration. Notwithstanding the foregoing, the Association’s
powers and duties with repect to the control and maintenance of any portion of the Common
Maintenance Area and the facilities therein and thereon shal not commence until a certificate of
occupancy has been issued by the City, if applicable with respect thereto and a certification of
completion has been issued by the Agency, if applicable with respect thereto.

4.1.2 Action Through Desgnated Officers. Except asin matters requiring the
gpprova of Owners or matters that may be approved by the Architectural Committee as set forth in
this Declaration, the affairs of the Association, including the exercise of its powers and duties, shal be
conducted by the Board, such officers as the Board may elect or gppoint, or such persons or entities
with delegated authority pursuant to the Bylaws.

4.1.3 Initid Board of Directors. The Board shall be appointed and elected as set
forth in the Bylaws. Elected directors may be dected by cumulative voting as provided in Cdifornia
Corporations Code Section 7615 or any successor statute or law.

4.1.4 Membership Mestings. The Board may cdl the first annud meeting of
Members at any time but no later than forty-five (45) days after the commencement of the Maintenance
Obligations of the Association as set forth herein. Theresfter, the Association shdl hold an annua
meseting of the Membersin accordance with the Bylaws.

4.1.5 Powersof the Association The Associaion shdl have dl the powers of a
nonprofit mutual benefit corporation organized under the Generd Nonprofit Mutua Benefit Corporation
Law of Cdifornia, subject only to such limitations on the exercise of its powers as st forth in the
Articles, the Bylaws and this Declaration. The Association shdl have the power to do any lawful thing
that may be authorized, required, or permitted to be done by the Association under this Declaration, the
Articles and the Bylaws, and to do and perform any acts that may be necessary or proper for or
incidentd to, the exercise of any of the express powers or duties of the Association enumerated in this
Dedlardion, including, but not limited to, the powers set forth below.

(8 Right to Determine Common Maintenance Area Costs and Allocable
Shares of Common Maintenance Area Costs. The Association shal have the power to caculate
Common Maintenance Area Costs and assess the Allocable Share of Common Maintenance Area
Costs of each Owner with respect thereto as set forth in this Declaration.

(b) Right to Edtablish Rules Regulating Use of Common Maintenance Area.
Subject to the vote or prior written consent of the Members holding at least seventy-five percent (75%)

of the voting rights under this Declaration obtained as provided in this Article 4, the Association may
from time to time adopt, amend, and reped the Rules and Regulations as it considers appropriate to
reasonably regulate the use and enjoyment of the Common Maintenance Area. A copy of the Rules
and Regulations as adopted, amended, or repeded shall be mailed or otherwise delivered to each
Owner. If any provison in this Declaration, the Articles or the Bylaws isinconsstent with or materialy

Exhibit 1 50



DRAFT
January 19, 2000

dtersany of the Rules and Regulations, this Declaration, the Articles or the Bylaws shall control to the
extent of any such inconsstency.

(c) Right to Contract for Goods and Services. The Association shdl have the
power to enter into such contracts for services or materials as may be necessary to perform its duties,
including contracts with the City, the Mixed-Use Owner, or their Affiliates, provided, however, that any
contract between the Association and any Owner or an Affiliate of an Owner shal be on termswhich
are commercidly reasonable given the nature and location of the Project and the obligations contained
within such contract or are gpproved by the vote or prior written consent of the Members holding at
least seventy-five percent (75%) of the voting rights under this Declaration obtained as provided in this
Article 4. Notwithgtanding the foregoing, the Association shal obtain and maintain the insurance
described in Article 7.

(d) Right of Enforcement. The Associdion in its own name and on its own
behdf, or on behaf of any Owner who consents, may commence and maintain actions for damages or
to restrain or enjoin any actud or threatened breach of any provison of the Articles, Bylaws, this
Declardion, the Rules and Regulations, Architectural Guiddines or any actions of the Board or the
Architectural Review Committee, and to enforce by mandatory injunction, or otherwise, al of these
provisons, as more particularly provided in Article 12 of this Declaration.

(e) Right to Egtablish Architectural Committee. The Association, through the
Board, shdl have the power to create, and to appoint and remove members of, the Architectura
Committee as provided in this Declaration.

(f) Delegation of Powers, Professona Management. The Association acting
by and through the Board can delegate its powers, duties and responsibilities, to the extent permitted by
law, to committees or employees, including a professona managing agent.

4.1.6 Duties of the Association In addition to the powers delegated to it by its
Articles or the Bylaws, and without limiting their generdity, the Association, acting by and through the
Board, has the obligation to conduct al business affairs of common interest to al Owners and to
perform each of the duties set forth below.

(8 Operation and Maintenance of Common Maintenance Area. As more
particularly set forth in Article 5 below, the Association shal have the duty to operate, maintain and
otherwise manage or provide for the operation, maintenance, management and repair of the Common
Maintenance Area

(b) Water and Other Utilities. The Association shal have the duty to acquire,
provide and pay for water, sewer, garbage disposd, refuse and rubbage collection, dectricd,
telephone, gas and other necessary utility services for the Common Maintenance Area.
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(o) Insurance. The Association shdl have the duty to obtain and maintain the
insurance described in the Article hereof entitled “Insurance.”

(d) Enforcement of Redrictions and Rules. The Association shdl have the duty
to take such other action, whether or not expresdy authorized by this Declaration including the hiring of
legal counsel and undertaking legal action, as may be reasonably necessary to enforce the covenants,
conditions and regtrictions contained herein or the provisons of the Articles, Bylaws or Rules and
Reguldtions.

4.1.7 Persond Liability. No member of the Board, or any committee of the
Association, or any officer of the Association, or any manager or Declarant, or any agent of Declarant,
shdl be persondly liable to any Owner, or any other party, including the Association, for damage, loss
or prejudice suffered or claimed on account of any act, omission, error, negligence of any such Person
if such Person has, on the basis of such information as may be possessed by such Person or it, acted in
good faith without willful or intentional misconduct. Notwithstanding the foregoing, nothing contained in
this Section is intended to excul pate any of the foregoing Persons from liability that may arise by
contract, such as any liability incurred by any professona retained by the Association or a committee of
the Association to provide services to the Association or such committee,

4.2 Membership and Voting Rights.

421 Qualifications and Trandfer of Membership. Each Owner, including
Declarant so long as it isan Owner, shal be aMember of the Association. Membership shall be
gppurtenant to each Parcel and the holding of an ownership interest in a Parcel shdl be the sole
qudification for membership. Membership shal terminate automaticaly when the Owner no longer
holds any ownership interest in any Parcd. Membership may not be assigned, transferred, pledged,
hypothecated, conveyed or dienated in any way except on atrander of title to a Parcel and then only
to the trandferee. Any attempt to make a prohibited transfer shdl bevoid. Any transfer of titleto a
Parcd shdl transfer automatically the appurtenant membership to the transferee. Any party that holds
an interest in a Parcel merely as security for performance of an obligation shal not be aMember. Each
Member shdl have the rights, duties, and obligations set forth in this Declaration, the Articles, Bylaws
and the Rules and Regulations.

4272 Weighted Voting. Each Member shdl be entitled to a number of votes set

forth below:
0] Bdlpark Owner = 50 votes
(i) Outfield Park Owner = 1 vote
(i) R2 Owner = 32 votes
(v),  R3Owner = 16 votes
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v) Parking Owner = 1 vote
Vi)  Tota = 100 votes

4.2.3 Approva Required. Except as otherwise provided in this Declaration, and
subject to Applicable Law, the Articles, the Bylaws, and adl matters requiring the gpprova of al
Owners shdl be deemed gpproved if Owners holding amgority of the tota voting power of adl Owners
assent to such matters by written consent, written ballot or if gpproved at any duly caled regular or
gpecid mesting a which aquorum is present, either in person or by proxy, by Owners holding a
mgority of the tota voting power of al Owners present, either in person or by proxy, as further set
forth in the Bylaws.

4.2.4 Super-Mgority Approvals. Subject to Applicable Law, in the event that a
provison of this Declaration requires the vote or prior written consent of the Members holding at least
seventy-five percent (75%) of the voting rights under this Declaration, al such matters shal be deemed
goproved if the Owners holding such voting rights assent to such matters by written consent, written
balot or if approved at any duly called regular or specid meeting a which a quorum is present, either in
person or by proxy, by Owners holding seventy-five percent (75%) of the voting power of dl Owners
present, either in person or by proxy, as further set forth in the Bylaws.

425 Joint Ownership Votes. The vote that is attributed to each Parcel may not be
cast on afractiond basis. If more than one (1) Person owns a Parcel, the vote on behaf of the Owner
shdl be exercised by an Owner’s agent in the manner set forth in Section 4.2.6 below.

4.2.6 Desgnation of Agent for Consents and Voting. In the event a successor of
Declarant acquirestitle to a Parcel by atransfer or conveyance, including a conveyance by adeed in
lieu of foreclosure, or by foreclosure, or to an undivided interest in the fee ownership of a Parcdl, such
asajoint tenant, or tenant in common, the Persons holding dl of the interestsin such Parcd or Parcels
are to be jointly consdered asingle Owner under this Declaration. In order that the Association and
other Owners shdl not be required with respect to said Parcd or Parcelsto obtain the action or
agreement of, or to proceed againgt more than one person in carrying out or enforcing the terms,
covenants, provisons and conditions of this Declaration, the Persons holding the interest of the Owner
in and to more than fifty percent (50%) of such Parcel or Parcels, shall designate one of such Persons
as such Owner’s agent to act on behaf of dl of such Persons comprisng the Owner. Such Owner’s
agent shal at dl times have an address for service of processin the United States. In the absence of a
written designation, the acts of any Person comprising the Owner whose interest is so divided or held in
undivided interests (whether or not such Person retains any interest in the Parcel or Parcels in question)
shdl be binding upon dl Persons having an interest in such Parcel or Parcdls, until such time as written
notice of designation of an agent is given to the Association (by Persons holding more than fifty percent
(50%) of the ownership of such Parce or Parcels) and recorded in the Office of the County Recorder
of the County and a copy thereof is served upon each of the other Owners, by registered or certified
mall. The exercise of any powers and rights of an Owner under this Declaration by such Owner’s
agent shdl be binding upon al Persons having an interest in any such Parcd or Parcels owned by such
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Owner and the other Owners may rely upon the acts or omissions of such agent. An Owner’s agent
shall, so long as such designation remains in effect, be deemed to be an Owner hereunder and the
remaining Persons owning such Parcel or Parcels shal be deemed not to be Owners but such
designation shdl not relieve any Person from the obligations created by this Declaration. Until a
successor Owner’ s agent has been appointed and notice of such gppointment has been given pursuant
to the provisions of this Section, the designation of an Owner’s agent shdl remain irrevocable. For
purposes of the provisions of this Section, a partnership (whether genera or limited) or alimited ligbility
company which acquires either an interest in aParcel or an interest in the assets of an Owner shdl be
consdered asingle entity or Person, without regard to any tenancy in partnership, membership or other
smilar undivided interest created in the Parcel or Owner by virtue of the partnership or membership
relationship. In addition, the other Owners and the Association shdl have the right to rely on the acts of
the generd partner, or partners of any such partnership or the manager or managing member of any
such limited lidbility company as binding on the partnership or limited ligbility company in accordance
with Applicable Law, in the exercise by such partnership or limited liability company of its rights and
obligations under this Section or as an Owner under this Declaration or as a Member of the
Association.

ARTICLES

MAINTENANCE AND OPERATION OF COMMON
MAINTENANCE AREA AND RETAIL COMMON
MAINTENANCE AREA

51  Asxodation’'s Obligations. The Association shdl have the obligation for the
Maintenance of the Common Maintenance Area pursuant to this Article 5.

5.1.1 Maintenance of the Common Maintenance Area. The Associaion shal cause
al Maintenance of the Common Maintenance Areato be performed and shdl take such other action
necessary or appropriate to operate the Common Maintenance Areain amanner comparable with
other first class entertainment or mixed-use complexes in Southern Cdiforniafrom and after it has
become charged with its duties and obligations under this Declaration as provided in Article 4 above.
Bdlpark Owner shdl have the exclusve right to designate the entity to perform Maintenance of the
Common Maintenance Area on behdf of the Association.

5.1.2 Operation of the Common Maintenance Area. Subject to Section 2.4.12, the
Common Maintenance Area shal be open to the public, Occupants and Permittees and the heating,
ventilaing, cooling and lighting systems for the enclosed portions thereof shall be operated in
accordance with the standards and customs common in the industry for firgt class entertainment mixed-
use complexes in Southern Cdifornia

5.1.3 Duty to Protect Owners Againgt MechanicsLiens. In performing its obligations
for Maintenance of the Common Maintenance Area as provided in this Declaration, the Association
shdl promptly pay al cogts, expenses, liabilities and liens arising out of or in any way connected with
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contracts for any service, labor or materias provided or supplied to the Common Maintenance Area or
the congtruction of any Improvements on the Common Maintenance Areaand shdl defend, protect,
indemnify and hold harmless the Owners from any loss, damage, liability, expense or clams whatsoever
by reason of any lien which may be filed againgt the Owners or such Owner’s Parcd for such work,
sarvices or materids performed or supplied by any architect, engineer or contractor with whom the
Association has contracted or any other person acting directly or indirectly by, through or under such
architect, engineer or contractor supplying services, labor, materids or equipment and shdl pay dl
expenses incurred in connection therewith, including attorneys fees and costs of defending againgt the
foregoing clams by an Owner incurred prior in the defense thereof by the Association. In the event that
any such lienisfiled for which the Association is responsgible, the Association shal promptly discharge
such lien as provided in the Section of Article 3 of this Declaration entitled “ Duty to Discharge Lien.”
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5.2  Payment and Collection of Common Maintenance Area Cods.

5.2.1 Credtion of Lien and Persona Obligation for Payment of Allocable Shares of
Common Maintenance Area Codts. Declarant, for each Parcel owned within the Project, hereby
covenants, and each Owner of aParcel by acceptance of the deed therefor, whether or not it shdl be
S0 expressed in such deed, is deemed to covenant and agree to pay to the Association, its Allocable
Share of Common Maintenance Area Costs levied pursuant to the provisons of this Declaration and dl
other sums which the Association shdl be entitled to levy under this Declaration. All such amounts
levied hereunder, together with interest, costs and reasonable attorneys' fees assessed hereunder, shall
be a charge on each Parcd and shdl be a continuing lien upon the Parcel againgt which each such levy
is made, the lien to be effective upon recordation of a notice of delinquency as provided herein. Each
such amount, together with interest, costs and reasonable attorneys fees, shdl bein the persona
obligation of the Person who was the Owner of such Parcel at the time when such amounts fell due and
ghall bind such Person’s heirs, devisees, persona representatives and assigns, provided, however, that
the persona obligation for the payment of delinquent amounts hereunder shall not pass to successve
Owners, unless expresdy assumed by such successive Owner, but except as provided in Article 18
with respect to any Mortgagee, shdl remain as alien and charge againgt the Parcdl of the previous
ddinquent Owner enforceable by the Association as provided in Article 9 of this Declaration, in
addition to remaining a persona obligation of such previous ddinquent Owner. No assumption of
persond ligbility by a successve Owner (including a contract purchaser under an ingalment land
contract) shal relieve any Owner from persond liability for a delinquent payment owed by such Owner.
If more than one Person was the Owner of a Parcdl, the persona obligation to pay such amount
respecting such Parcd shdl be joint and severd. Notwithstanding the foregoing, if any Owner falsto
pay any portion of its Allocable Share of Common Maintenance Area Costs when due, the Association
may thereafter dlocate such unpaid amount to the other Owners (except for any Mortgagee who
acquired title to a Parcel following foreclosure or deed in lieu of foreclosure) as a Common
Maintenance Area Cost; provided, however that such redllocation shdl not diminish the lien upon the
Parcd if theliability of the defaulting Owner, and provided further that the Association shall continue to
pursue the collection of such amounts from the defaulting Owner. Upon collection by the Association
of such unpaid amounts from the defaulting Owner, the Association shall reimburse the other Owners
for any amounts paid by them on behdf of the defaulting Owner. Notwithstanding the foregoing, any
lien arising from this Declaration shal be subject and subordinate to the rights of the Bond Trustee
pursuant to the Bond Indenture.

5.2.2 Payment of Allocable Shares of Common Maintenance Area Costs. Subject to
Section 5.2.7, each Owner shdl, beginning on the first day of the first month during the first Accounting
Period, pay to the Association on account of such Owner’s monthly Allocable Share of Common
Maintenance Area Costs an amount estimated by the Association and shal pay alike amount on the
first day of each caendar month thereafter. All Allocable Shares of Common Maintenance Area Costs
shdl be payable in the amount specified by the Association and no offsets againgt such amount shal be
permitted for any reason. If an Owner shdl fail to pay such Owner’s Allocable Share of Common
Maintenance Area Cods within fifteen (15) days after the due date therefor, then alate chargein the
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amount of the greater of ten percent (10%) of the amount of the delinquent amount due or Twenty
Dollars ($20.00), interest charged on the amount due at the Applicable Rate commencing thirty (30)
days from the date of ddlinquency, and reasonable costs of callection, including attorneys fees and
cogts, shal be levied by the Association; provided, however, that upon any amendments to Cdifornia
Civil Code Section 1366 or any successor statute or law, the amount of the Applicable Rate and the
late charge shdl be adjusted to comply with the provisions of any such applicable statute or law. Al
amounts due from any Owner with respect to ddinquent payment of its Allocable Share of Common
Maintenance Area Cods shdl be alien againg the Parcdl, which lien shdl attach and be enforced as
provided in Article 12 below.

5.2.3 FundsHedin Trud. The assessments collected by the Association shdl be
held by the Association for and on behdf of each Owner and shdl be used soldly for the operation,
care and Maintenance of the Common Maintenance Areaand to reimburse the Association for the
cogsincurred in bringing an Owner into compliance with the Articles, Bylaws, Rules and Regulations
and this Declaration, as provided for in this Declaration. Upon the sde or transfer of any Parcd, the
Owner’sinterestsin said funds shdl be deemed automaticaly transferred to the successor in interest of
such Owner.

5.24 Edimates of Common Maintenance Area Cogts. Estimates of Allocable Shares
of Common Maintenance Area Costs shal be subject to review and change in accordance with the
provisons st forth in this Section. Within ninety (90) days after the end of each Accounting Period,
the Association shdl give each Owner full, complete and itemized separate statements of the Common
Maintenance Area Costs gpplicable to such Owner for such Accounting Period. Each such statement
shdl identify that portion of the Allocable Share of Common Maintenance Area Costs which is
attributable to the cost of amortization of capital improvements and their replacement, modification or
improvement. If any Owner has paid more than its Allocable Share of Common Maintenance Area
Costs during any Accounting Period, such Owner shdl receive a credit by the Association toward its
next Allocable Share of Common Maintenance Area Costs payment. If any Owner has paid lessthan
its Allocable Share of Common Maintenance Area Costs for such Accounting Period, then such Owner
shdl pay to the Association within thirty (30) days following the receipt of the Association’s Satement
of the deficiency inits Allocable Share of Common Maintenance Area Codts. At the close of the first
twelve-month Accounting Period, the Association shal make a determination of whether the estimated
payment is more or less than that reasonably required for such maintenance and operation, and if an
adjustment would be appropriate, then the estimated payment shall be adjusted upwards or downwards
to meet more nearly the requirement of such Common Maintenance Area Costs. Theresfter, such
determination shall be made at the end of each Accounting Period and adjustments made accordingly.
The Association shdl maintain separate and complete records accurately reflecting dl items affecting or
entering into a determination of the Allocable Share of Common Maintenance Area Cogts of each
Owner for each Accounting Period.

5.2.5 Additiona Common Maintenance Area Cods. In the event that during any
Accounting Period, the Board determines that the estimated tota amount of funds necessary to defray
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the Common Maintenance Area Costs or other expenses of the Association for a given Accounting
Period is or will become inadequate to pay such Common Maintenance Area Codts or expenses due to
unanticipated delinquencies, costs of additional Maintenance or unexpected repairs or replacement of
portions of the Common Maintenance Area, or of funds otherwise required for any authorized activity
of the Association, the Board may levy a special assessment chargeable to each Owner based upon
such Owner’s Allocable Share of Common Maintenance Area Costs to defray such costs, which levy
shall be approved by a mgority vote of the Board. The Board may, in its discretion, prorate such
additiona payment over the remaining months of the Accounting Period or may levy it immediately
againg each Parcdl. Any such additiona Allocable Share of Common Maintenance Area Costs
payments shdl be due and payable within fifteen (15) days after an Owner receives written notice from
the Board specifying such Owner’s Allocable Share of Common Maintenance Area Costs thereof,
unless the Board specifies on such notice alater date for payment, and shal be subject to charges for
late payment and interest as set forth in Section 5.2.2 above.

5.2.6 Enforcement Assessments. The Association may levy an Enforcement
Assessment againgt any Owner who causes damage to the Common Maintenance Areaor for bringing
an Owner or its Parcd into compliance with the provisions of this Declaration, the Articles, Bylaws,
Rules and Regulations or Architectura Guidelines, together with attorneys' fees, interest and other
charges related thereto as provided in this Declaration. In the event that the Association undertakes to
provide materias or services which benefit an Owner, then such Owner in accepting such materids or
services, agrees that the cogts thereof shall be an Enforcement Assessment. The Board shdl have the
authority to adopt a reasonable schedule of Enforcement Assessments for any violaion of this
Dedlardion, Articles, Bylaws, Rules and Regulations or Architectural Guidelines. If, after noticeand a
hearing which satisfies the requirements of this Declaration and the Bylaws, an Owner fallsto cure or
continues such violation, the Association may impose an additiond fine each timethe violation is
repeated, and may assess such Owner and enforce the Enforcement Assessment as provided herein.
All Enforcement Assessments shdl be payable within ten (10) days of written notice thereof from the
Association.

5.2.7 Limitation on Assessments Payable by City. Pursuant to the MOU and the Use
Agreement, the City’sannua Allocable Share of Common Maintenance Area Costs, when added to
costs payable by the City for Maintenance of the Balpark and Outfield Park pursuant to the Use
Agreement will not exceed the City Maintenance Expense Cap. Notwithstanding any provison of this
Declardion to the contrary, the City’ s aggregate annud liability for the Allocable Share of Common
Maintenance Area Costs (excluding any amount attributable to the costs of amortization of capita
improvements and their replacement, modification and improvement), when added to the amount of
Joint Ballpark Ownership Expenses (as defined in the Use Agreement) payable by the City under the
Use Agreement shal not exceed the City Maintenance Expense Cap; any such excess shdl be paid by
the Padres in accordance with this Declaration.

5.2.8 Limitation on Capitad Amortization Payments by R2 Owner and R3 Owner.
Notwithstanding any provison of this Declaration to the contrary, the aggregate annud liability of
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R2 Owner and R3 Owner for that portion of Common Maintenance Area Costs attributable to the
cods of amortization of capita improvements and their replacement, modification or improvement shall
not exceed fifteen percent (15%) of the City Maintenance Expense Cap then in effect, reduced by the
portion of Incrementa Ballpark Expense payments made by Event Sponsor, attributable to the cogts of
amortization of capita improvements and their replacement, modification or improvement.

53  Retal Common Maintenance Area; Association’s Obligations. The Association shdl
have the obligation for the Maintenance of the Retail Common Maintenance Area which obligation shal
be performed in accordance with Sections 5.1 and 5.2, except that (i) R2 Owner and R3 Owner shall
be solely responsible for payment of their respective Allocable Shares of Retail Common Maintenance
Area Cogts, and (ii) dl references to Common Maintenance Area shal be deemed to refer to Retail
Common Maintenance Area

ARTICLE®G

MAINTENANCE OBLIGATIONS OF OWNERS AND USE
RESTRICTIONS

6.1  Maintenance of Buildings and Improvements on Each Parcel. Subject to the additional
Maintenance covenants set forth in Subsections 6.1.1 through 6.1.3 below and in addition to any other
Maintenance obligations of Owners sat forth in this Declaration, each Owner shal Maintain or causeto
be Maintained the exterior and structurd integrity of al Buildings and Improvements on its Parcel not
included within the Common Maintenance Areaaswell as al Structurd Supports on its Parcel
necessary for the structurd integrity of the Buildings and Improvements of any other Owner and dll
portions of the Parking Access Facilities (and mechanica systems related thereto) located on its Parcel
in accordance with Applicable Law and standards and customs common in the industry for first class
mixed-use projects in Southern Cdifornia. All such Maintenance shal be made and done with
reasonable promptness and irrepective of whether such be ordinary or extraordinary, foreseen or
unforeseen. If an Owner falsto Maintain such exterior and structura integrity with respect to the
Building or Improvements of any other Owner, such other Owner may provide notice to such other
Owner and may pursue dl available remedies againgt such Owner as provided in Article 12 below. [If
an Owner falsto maintain such exterior and structurd integrity of its Building or Improvements, the
Association, in addition to the rights under Article 12, shdl have the right to cure such Owner’ sfailure
as st forth in this Article 6.

6.1.1 Maintenance of Parking Access Elevators. The Parking Owner shdl be solely
responsible for the Maintenance of al eevators located in the Parking Structure that provide service in
and to the R2 Parcdl and R3 Parcel. All such Maintenance shal be performed in accordance with
Section 6.1 above and any other applicable provisons of this Declaration.

6.1.2 Maintenance of Parking Access Ramps. The Parking Owner shdl have the
sole obligation to Maintain al Parking Access Ramps in accordance with Section 6.1 above and any
other gpplicable provisions of this Declaration.
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6.1.3 Mantenance of Exdusve Bdlpark Parking. The Bdlpark Owner shdl have the
obligation to Maintain at its sole cost any parking area reserved for the exclusive use of Bdlpark
employees.

6.2 UseRedrictions. No use or operation shal be made, conducted or permitted on or
with respect to dl or any part of the Project, which use or operation violates Applicable Law or the
provisons of this Declaration. In addition to the foregoing, no Parcel or any part of the Project shal be
used for an activity or purpose considered by the Association or an Owner to be obnoxious to or out of
harmony with the development or operation of afirst class mixed-use project or to pose a safety hazard
or hedlth risk within the Project Premises, including but not limited to, the following:

(& Any public or private nuisance;

(b) Any noise or sound that is objectionable due to intermittence, best,
frequency, shrillness or loudness,

(c) Any obnoxious odor;

(d) Any noxious, hazardous, toxic, caugtic, explosive or corrosve fuel, gas or
other substance;

(e) Any dug, dirt or fly ash in excessve quantities;

(f) Any fire, exploson or other damaging or dangerous hazard, including the
storage or sale of explosives or fireworks (except that Ballpark Owner may store and use fireworksin
accordance with Applicable Law);

(9) Any didillation, refining, smeting or mining operations,

(h) Any mobile home or trailer court, labor camp, junk yard, stock yard or
animd raisng;

(i) Any drilling for and/or remova of subsurface substances (other than
excavation for gpproved Buildings or Improvements) which (i) crestes any significant adverse visud
impact within the Project, (ii) creates materia adverse impacts on the surface of any Parcd inthe
Project, or (iii) materidly interferes with the use and enjoyment of any of the easements granted in this
Declaration;

() Any dumping of garbage or refuse;
(k) Any veterinary hospita, mortuary or funera service establishment;
() Any automobile body and fender repair work or any automobile, truck,

trailer, or recregtiond vehicles sdes or leasing;
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(m) Any use or activity which has a materia adverse effect on the use or
enjoyment by any Owner, Occupant or Permittee of the Common Maintenance Areafor the uses
described in this Declaration;

(n) Any useor activity which would in any way increase the rate or cause a
cancellation of any insurance or place limitations upon the insurance coverage of any other Owner of
which such Owner has notice;

(o) Any parking of any vehicles on any portion of the Project Premises except
that vehicles may be parked within the Retail Exclusve Use Area on the Balpark Parce in the location
designated on Exhibit “J’ or as otherwise provided in this Declaration;

(p) Any massage parlor, casino, card club, bingo parlor, adult book or adult
video tape store (which are defined as stores in which any portion of the inventory is not available for
sde or renta to children under 18 years old because such inventory explicitly dedswith or depicts
human sexudity);

(q) Any fire sale, bankruptcy sale (unless pursuant to court order) or auction
operation or a pawn shop or shop selling “second hand” goods (except baseball cards and sports
memorabilia);

(r) Any sdeof firearms; or

(9 Any useincongstent with the operation of afirg-class balpark and
entertainment facility.

None of the foregoing use restrictions shal be construed as limiting the use, exercise or enjoyment of
the congtruction and related easements granted in Article 2 of this Declaration.

6.3 Fences and Other Obstructions. Except as expressy provided in this
Declaration, no fence, structure or other obstruction of any kind (except as required for congtruction of
Improvements to the Common Maintenance Areg) shall, except as set forth in this Declaration, be
placed, kept, permitted or maintained upon the Common Maintenance Areas, without the prior written
consent of the Association.

6.4 Compliance With Law. Each Owner, Occupant and Permittee, shdl, at its
sole cost and expense, promptly comply with al Applicable Law and dl recorded documents or
recorded amendments thereto affecting such Owner’s Parcel or any portion thereof, and with the
requirements of any board of fire underwriters or other smilar body now or hereafter congtituted
relating to or affecting the condition, use or occupancy of such Parcel.

6.5 Rules and Regulaions. Each Owner shdl have the right to adopt additiona
rules and regulations governing the use of such Owner’s Buildings and/or Improvements provided such
additiona rules and regulations do not conflict with those adopted by the Association.
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6.6 Specific Prohibitions on Use of Parcels. In addition to the prohibitions on
use provided in Section 6.2, no use or operation shall be made, conducted or permitted on or with
respect to certain of the Parcels except as follows:

6.6.1 Balpark Parced. The Bdlpark Parce shall be used only for congtruction
and operation of the Balpark, playing of Mgor League Basebdl Games and other Eventsin
accordance with this Declaration, MOU and Use Agreement.

6.6.2 R2 Parcel. Except as otherwise provided in this Declaration, the R2 Parcel
shdl be used only for the condtruction, operation and maintenance thereon of retaill mercantile
businesses, service oriented businesses, businesses serving food and beverages, business and
professond offices, financid inditutions, resdentia uses, and rdated uses comprising approximately

square feet. The R2 Owner shall useits commercidly reasonable efforts to devote retail and
entertainment activities comprising gpproximeately square feet to the bottom two floors of any
Building on the R2 Parcdl.

6.6.3 Outfield Park Parcd. The Outfield Park Parcel shdl be used only for the
uses described in this Declaration, the MOU and the Use Agreement.

6.6.4 R3 Parcel. Except as otherwise provided in this Declaration, the R3 Parcel
shdl be used only for the congtruction, operation and maintenance thereon of retall mercantile
businesses, service oriented businesses, businesses serving food and beverages, business and
professond offices, financia ingtitutions, a thester, resdential uses, and related uses comprising
approximately square feet. The R3 Owner shdl useits commercidly reasonable efforts to
devote retail and entertainment activities comprising approximately square feet to the bottom
two floors of any Building on the R3 Parcd.

6.6.5 Parking Parcdl. The Parking Parcel shdl be used only for the congtruction,
operation and maintenance of the Parking Structure to accommodate automobiles and for other
ancillary uses commonly provided in Southern Cdiforniato patrons of parking garages, and for no
other use or purpose. No Owner or Occupant shall use any portion of the Parking Structure for motor
vehicle parking purposes, except those portions designated for employee parking.

6.6.6 Easement Uses. The foregoing specific restrictions on use shdl not be
construed as redtricting the use, exercise or enjoyment of any easements reserved and granted in this
Declardtion.

6.6.7 Ddiveries. During Events, no Owner or Occupant shdl use any part of the
Common Maintenance Area, except for the deliveries to Occupants of the Outfield Park Retall Parcels.

6.6.8 Boundaries for Doing Business. Under no circumstances shdl there be any
sde of merchandise or display of merchandise outside the defined boundaries of Buildingsin the
Common Maintenance Area, without the prior written consent of the Association.
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6.7 Security Within the Project Premises. Each Owner and the Association
shdl provide reasonable security services and facilities in and on their respective Parcels or the
Common Maintenance Areg, as gpplicable, to protect the generd public from undesirable or unsafe
conditions and to protect their property and the property of others from damage or harm, to such an
extent and during such hours as is reasonable under the circumstances.

6.8 Retall Use Redtrictions and Specid Maintenance Covenants.

6.8.1 Operation of Retail Uses. Subject to the provisons of Article 11 of this
Declaration and to any interruptions due to damage, destruction or condemnation and subject to the
other provisons of this Article, the R2 Owner and R3 Owner, as gpplicable, shall, from and after the
date on which congtruction of their repective Buildings and Improvements are subgtantialy complete
and opened for business, manage and operate or cause to be managed and operated, the Stores
located in such Buildings in the following manner:

(8 The Stores shdl be operated as complexes of retail stores and commercia
and sarvice enterprises which are an integra part of afirst class mixed-use development; and

(b) R2 Owner and R3 Owner, as applicable, shdl use their commercidly
reasonable efforts to:

() Have the rentable floor area of the Stores occupied and doing
busnessin their entirety;

(i) Have a dl times a bdanced and divergfied mixture of retail
gores, merchandise, restaurants and services in their Parcds; and

(i) Maintain aquality of management and operation with respect to
the Stores not less than that generdly adhered to in first class mixed-use projects in Southern Cdifornia.

(¢) TheR2 Owner and R3 Owner shdl includein dl Leasesfor Stores (i) a
continuous operation clause requiring that Stores be open for business with adequately stocked
inventory during Events, and (ii) aprovison that “going dark” shdl condiitute a materid default if not
remedied within athirty (30) day period and shdl congtitute grounds for termination of the Lease.

6.8.2 Specid Maintenance Covenants. In addition to the obligation of the
R2 Owner and R3 Owner to Maintain their Parcels as provided in this Declaration, such Owners shdl
be subject to any maintenance guidelines with respect to the Stores as may be adopted from time to
time by the Association following approva by the Members as Rules and Regulations as st forth in this
Declaration and al Leases with respect to the Stores shdl incorporate such maintenance guidelines as
exhibits thereto.

6.9 Non-Compliance With Maintenance Obligeations. In the event that any
Owner falsto Maintain the Improvements on its Parcel as set forth in this Article 6, the Association, in
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addition to the rights st forth in Article 12 below, shdl have the right to cure such Owner’sfailure as
et forth in this Section.

6.9.1 Maintenance Deficiencies. Upon afinding by the Association of a
deficiency by an Owner in its Maintenance obligations hereunder, the Association may provide a
written notice to the Owner respongble for such Maintenance (the “Notice of Deficiency”), which shal
briefly specify the condition or conditions which the Association finds to be deficient, and request that
such deficiency be cured within a specified reasonable period of time. In the event that the Association
determines that such deficiency continuesto exist a the end of the period of time specified in the Notice
of Deficiency, the Association may, a its option, ether: (&) enter on and accomplish the Maintenance
of such portion of the Project Premises that continues to be deficient; (b) contract with another party to
accomplish such maintenance; or (C) seek any other remedy available at law or in equity including,
without limitation, specific performance or an injunction to enforce the Owner’s Maintenance
obligations provided herein as st forth in Article 12 below. Any of the foregoing remedies may be
employed at the option of the Association, and the failure to employ any of such remedies upon any
occurrence giving rise to such remedies shal not be awaiver of the right to employ such remediesin
connection with any other occurrence.

6.9.2 Emergency Maintenance. If the Association determines that such
deficiency condtitutes an emergency that involves a Situation of a sudden or unexpected nature or that
poses athreat of injury or damage to persons or property which requires action by an Owner prior to
the expiration of any cure period, the Association may take the actions provided for in Section 6.9.1
without a Notice of Deficiency being given in advance of taking such action, provided that as soon as
reasonably practicable after taking the emergency action the Association gives a Notice of Deficiency
(without providing a cure period) to the Owner responsible for such Maintenance.

6.9.3 Reimbursement of Association. If the Association dects to perform a
defaulting Owner’ s Maintenance obligations whether by use of its own employees and equipment or by
contract with athird party, the entire cost of accomplishing such Maintenance shdl be an obligation of
the defaulting Owner and shdl be rembursed by such Owner to the Association with interest at the
Applicable Rate and the Association may levy an Enforcement Assessment with respect thereto.

ARTICLE7

INDEMNIFICATION AND INSURANCE

7.1  Indemnification By acceptance of adeed for a Parcel, each Owner, severaly and not
jointly, shal defend, and does hereby agree to, indemnify, protect and hold harmless each of the other
Owners and the Association and their respective agents, employees, Affiliates, successors and assgns
from and againg dl clamsand dl cods, losses, liens, damages, injuries, expenses, and ligbilities
(including reasonable attorneys fees and costs) incurred by an Owner or the Association in connection
with dl cdlams, losses or ligbilities of any kind or nature including any action or proceedings brought
thereon, arising from or as aresult of the death of, or any accident, injury, loss or damage whatsoever
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caused to any Person, or to the property of any Person, as shdl arise as areault of (a) the negligence or
willful act or omission of such indemnifying Owner or its agents or employees in connection with the
exercise by or on behaf of such Owner of the rights granted by this Declaration, (b) the default by such
indemnifying Owner with respect to the covenants and restrictions contained in this Declaration, (c) the
activities of such Owner in any part of the Project, including, but not limited to, the exercise by such
Owner of itsrights under any easement or right of use granted or reserved under Article 2 of this
Declaration, or (d) the storage, use or presence of hazardous, toxic or contaminated wastes or
materias by an Owner on or within its Parcel or any easements gppurtenant thereto located on another
Parcd. Theforegoing indemnity shdl dso indude any and dl sums pad or lighilitiesincurred in
settlement and any and al expenses paid or incurred in (i) enforcing the terms of this indemnity,

(it) procuring or attempting to procure any release from liahility, or (iii) recovering or atempting to
recover any 1osses or expenses paid or incurred in contesting any claims, suits or judgments arisng from
the foregoing events. Nothing contained in this Section shall be congtrued as requiring indemnification
by an Owner of another Owner or the Association to the extent that any claim, loss or ligbility arisng
under the scope of the foregoing indemnity is caused by the acts or omissions of such Owner, its
Permittees or the Association (including the Grantor of an easement granted or reserved under Article 2
of this Declaration), concessonaires, agents, servants or employees. Thisindemnity shal not require
payment by the indemnitee as a condition precedent to the effectiveness of such indemnity. Any Person
indemnified hereunder which is not a party to this Agreement shdl have the rights of athird party
beneficiary coupled with an interest with respect to the covenants set forth in this Section. The
indemnitee shdl give the indemnitor notice of any suit or proceeding entitling the indemnitee to
indemnification pursuant to this Section and the indemnitor shal defend the indemnitee in said suit or
proceeding by counsel reasonably approved by the indemnitee.

7.2  Common Maintenance Area Liability Insurance. The Association shdl at dl gpplicable
times during the term of this Declaration, maintain or cause to be maintained, in full force and effect, a
commercid generd public ligbility insurance palicy conforming to the public ligbility insurance policy
carried by the Balpark Owner for the Balpark pursuant to the Use Agreement, as described in this
Article 7, covering the Common Maintenance Area, with an insurance company or companies that
conform with the requirements of Section 7.6 below and the Use Agreement. The foregoing policy of
insurance shal be acquired and maintained by the Balpark Owner. The Balpark Owner shal furnish
to al other Owners, on or before the effective date of any such policy, evidence that the insurance
referred to in this Section isin force and effect and that the premiums therefor have been paid. Such
insurance shal name dl other Owners (and Mortgageses, if required by such Mortgagees) as additional
insureds thereunder and shdl provide that the same may not be cancelled or materialy amended
without at least thirty (30) days prior written notice being given by the insurer to al other Owners.
Bdlpark Owner shdl have the right to provide the insurance described in this Section on behdf of the
Association.

7.3  Ownes Liability Insurance. Commencing with the earliest of (i) the Sart of
congruction by an Owner on its Parcd or (ii) the start of the first Accounting Period, each Owner shdl,
severdly and not jointly, maintain in full force and effect under a commercid generd public liability
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insurance policy covering its Parcd, with an insurance company or companies that conform with the
requirements of Section 7.6 below, including coverage for any accident resulting in bodily injury to or
death of any person and consequentid damages arising therefrom, and comprehensive property
damage insurance, in an amount not less than Five Million Dallars ($5,000,000) per occurrence, and
contractud liability insurance in an amount not less than Five Million Dallars ($5,000,000) to insure the
indemnities set forth in Section 7.1. The foregoing policy of insurance may be maintained in part by an
Owner under an excess or umbrdlapolicy. Such insurance shal name dl other Owners, the
Association, the Public Facilities Financing Authority and the Bond Trustee as additiond insureds
thereunder and shdl provide that the same may not be cancdlled or materidly amended without at least
thirty (30) days prior written notice being given by the insurer to al other Owners and the Association.

7.4  Annud Increases. The amounts specified in Sections 7.3 (“Amounts’) shal be subject
to annua increases as st forth herein. On March 1t of each year during the term of the Declaration
and any extensions thereof, each of the Amounts shall be adjusted to either: () the greater of (i) such
Amount which had been in effect during the prior calendar year or (ii) an amount equd to such Amount
as dated in this Declaration, multiplied by afraction, the denominator of which shal be the Consumer
Price Index of the Bureau of Labor Statistics of the U.S. Department of Labor for al Urban
Consumers, San Diego, Cdifornia (1982-84 = 100) (“Index”) of the month in which the date hereof
occurs, and the numerator of which shdl be the Index for the immediate preceding December; or (b) an
amount determined by the Association in its reasonable discretion to provide protection reasonably
believed necessary. If the Index is changed so that the base year differs from that in effect when the
Declaration commences, the Index shal be converted in accordance with the conversion factor
published by the United States Department of Labor, Bureau of Labor Statistics. If the Index is
discontinued or revised during the term of the Declaration or any extension thereof, the Index shdl be
substituted with such other smilar government index which would have obtained subgtantidly the same
result as the Index on the most recent March 1<t calculation date had such substituted index been then
used.

7.5  Insurance on Improvements. Each Owner, with respect to its Parcdl, shdl carry or
cause to be carried, insurance in an amount at least equa to one hundred percent (100%) of the full
replacement cogt of the Buildings and Improvements on such Parcdl (including Common Maintenance
Area Improvements) and any Structurd Supports for such Buildings and Improvements which are
located on any other Parcel, under a* specid causes of lossform,” with coverage for (a) for all
obligations of an Owner to recongtruct or demolish Improvements as provided in Article 9 of this
Declaration and (b) the following perils: flood, earthquake, loss or damage by fire, windstorm, cyclone,
tornado, hail, exploson, riat, riot atending a strike, civil commotion, malicious mischief, vandaism,
arcraft, vehicle, smoke damage and sprinkler leakage and such other perils commonly covered by such
form; provided, however, that an Owner may dect not to carry earthquake insurance with respect to
the Building or Improvements located on its Parcd, if such insurance cannot be obtained at a
commercialy reasonable cost, except with respect to any Structural Supports that are necessary for the
structurd integrity of such Building or Improvements and are located on another Parcel or are
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necessary for the structura integrity of another Owner’s Building or Improvements and are located on
the insuring Owner’s Parcel or any Utility Facility benefiting another Owner’ s Building or
Improvements, for which earthquake insurance must be maintained at al times throughout the term of
this Declaration. Such insurance shdl include an endorsement excluding any limitations on the foregoing
coverage for depreciation and shall be carried with an insurance company or companies that conform
with the requirements of Section 7.6 below. Such insurance shdl name the Association and dl other
Owners as named insureds but only to the extent of coverage for Common Maintenance Area
Improvements located on an insured Owner’s Parcel and al other Ownersto the extent of coverage for
Structural Supports for such Buildings and Improvements located on an insured Owner’s Parcel or
Utility Fadilities benefiting another Owner’s Building and Improvements which Utility Fecilities are
located on an insured Owner’s Parcdl. 1f an Owner should elect not to rebuild its Building or
Improvements, then the insurance proceeds necessary to repair damage to the Common Maintenance
Areaand to Structura Supports which are necessary for the structurd integrity of the Project Premises
and Utility Facilities necessary for another Owner’ s Buildings and Improvements shall, be paid to the
other Ownersto be held in trust by them and disbursed for the reconstruction of such Common
Maintenance Area lmprovements, Structural Supports and Utility Facilities, and if such Buildings and
Improvements are removed, recongtruction of the Common Maintenance Area shdl include grading
and ingalation of hard and soft landscaping in the manner described in Section 9.2. Each Owner
agrees that such policies shdl contain a provison that the same may not be cancdlled or materidly
amended without at least thirty (30) days prior written notice being given by the insurer to the other
Owners and the Association.

7.6  Formof Paolicies. Theinsurance described in this Article 7 shdl: (&) be either (i) an
“occurrence’ palicy (or policies) or (i) a“clams made’ policy (or policies) with aretroactive effective
date of no later than the date when such policy of insurance was first required under this Declaration;
(b) isissued by an insurance company having arating of not lessthan a7 in Best's Key Rating Guide
and licensed to do businessin the State of Cdiforniaor which is otherwise reasonably acceptable to the
Asociation and dl Owners, (c) except as otherwise provided in this Article 7, be primary insurance as
to al clams thereunder and provide that any insurance carried by any other Owner or the Association
(as the case may be) is excess and non-contributing with any insurance required of such Owner;

(d) contain a cross liability endorsement or severability of interest clause and awaiver of subrogation
clause; (e) contain only standard exclusions from coverage; and (f) not be subject to deductible
amounts in excess of Twenty-Five Thousand Dollars ($25,000) per occurrence (subject to adjustment
in the same proportion as the required insurance coverage amounts are adjusted under Section 7.4),
except with respect to (i) any public liability insurance required hereunder, for which no deductible
amounts shall be alowed unless such insurance cannot be maintained at a commercidly reasonable cost
in the absence of such adeductible amount and (i) any earthquake and flood insurance required
hereunder, for which any deductible amounts shall not exceed commercidly reasonable amounts. With
the prior written consent of the Association (which it may withhold in its reasonable discretion), the
insurance described in this Article 7 may be carried under apolicy or policies covering other liabilities
and locations of the Owners, or a subsidiary, successor, Affiliate or controlling corporation of such
Owners, provided, however, that such policy or policies apply to the properties required to be insured
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in an amount not less than the amount of insurance required to be carried by such Owner with respect
thereto.

7.7  Evidence of Coverage. On an annud bas's, each Owner shdl provide to the
Association, a certificate evidencing that the insurance coverage the Owner is required to maintain
pursuant to this Declaration isin full force and effect and that the premiums therefor have been paid.
Each Owner shdl, upon the request of any other Owner, Mortgagee or the Association furnish to such
other Owner, Mortgagee or the Association (i) evidence that any insurance coverage such Owner is
required to maintain pursuant to this Declaration isin full force and effect and that the premiums therefor
have been paid, and (ii) acomplete copy of the palicy. In the event that an Owner fails to maintain the
policies of insurance as required hereunder, any other Owner and the Association shdl have the right to
pay the premium or premiums therefor and seek reimbursement from the defaulting Owner as provided
in Article 12 of this Declaration.

7.8  Mutud Redease. Each Owner and the Association for itself and to the extent legdly
possible for it to do so on behdf of itsinsurer, hereby waives and rel eases each of the other Owners
and the Association from any liability for any loss or damage to such waiving Owner or loss of its
property located upon the Project Premises, which loss or damage is of the type covered by the
insurance required to be maintained by it hereunder, irrespective of any negligence on the part of the
other Owners or the Association which may have contributed to or caused such loss. Each insured
Owner covenants that it will obtain for the benefit of each other Owner and the Association awaiver of
any right of subrogation which the insurer of such insured party may acquire againgt any other Owner or
Owners or the Association by virtue of the payment of any such loss covered by such insurance.

7.9  Waiver of Subrogetion In the event any insured party is by law, Satute or
governmental regulation unable to obtain awaiver of the right of subrogation for the benefit of each
other Owner and the Association, then, during any period of time when such waiver is unobtainable,
sad insured party shdl be deemed not to have released any subrogated claim of its insurance carrier
againg the other Owners and the Association, and during the same period of time each other Owner
and the Association shdl be deemed not to have released the insured party who has been unable to
obtain such waiver from any clamsthey or their insurance carriers may assert which otherwise would
have been released pursuant to this Section. In the event that any insured party is unable to obtain such
waiver of the right of subrogation for the benefit of any other Owner or Owners or the Association,
such insured party shdl, within thirty (30) days of receiving notice of such ingbility, give each other
Owner and the Association written notice of such inability.

ARTICLES

CONDEMNATION

8.1 Redoraion Upon Condemnation. Subject to the provisons of Article 3, if any part of
the Common Maintenance Area, Structurd Supports or Utility Facilities is taken by Condemnation, the
Owner owning the Parcel upon which such Common Maintenance Areais Stuated shdl reconstruct
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such Common Maintenance Area as nearly as possble to the condition that existed immediately prior
to such condemnation, and shal reconstruct any Structural Supports which are necessary for the
gructurd integrity of the Project Premises or Utility Facilities required for the Project Premisesto the
extent proceeds available to the Owner from the Condemnation award are adequate and to the extent
economicaly feasble in such Owner’ s reasonable judgment. Notwithstanding anything in this
Declaration to the contrary, in the event of a Condemnation which takes any of the Parking Facilities,
the provisons of Section 8.1.1 below with respect thereto shdl apply.

8.1.1 Condemnation of Parking Facilities. Except as provided herein, in the event of
atota taking of the Parking Fecilities by Condemnation, the proceeds (award, judgment or agreed to
payment) of such Condemnation proceeding shal belong solely to and shal be didtributed to the
Parking Owner and its Mortgagees as their respective interests appear. In the event of a
Condemnation of a portion of the Parking Structure, provided that it is physicaly feasble to use the
remaining portions of the Parking Facilities (after reconstruction) to provide parking for the users of the
Project, dl of the proceeds (award, judgment or agreed to payment) received in connection with the
partid Condemnation shal be gpplied by Parking Owner, to the extent necessary, to restore the
Parking Facilities to an operating condition and the Parking Owner shal cause the restoration to be
undertaken and completed with reasonable promptness, even though it may not be feasible to restore
the Parking Facilities to a Sze comparable to that before Condemnation but only to the extent the
proceeds (award, judgment or agreed to payment) made available to the Parking Owner are adequate
and to the extent economically feasible in the reasonable judgment of the Parking Owner. In the event
the total proceeds (award, judgment or agreed to payment) for partial Condemnation exceeds the cost
of restoration, that excess shdl be distributed to the Parking Owner, subject to the rights of any
Mortgagees. Notwithstanding the foregoing, in the event that dl or a portion of any easement rights of
an Owner hereunder, are taken by Condemnation, such Owner shdl be entitled to any portion of the
Condemnation award alocated by the condemning authority for loss of use of such easement rights.

8.2  Waver of Award. Except as expresdy provided herein, in the event a Parcel, or any
part thereof, is taken by Condemnation, each Owner waives, in favor of the Owner whose Parced or
any part thereof is taken by Condemnation, any vaue of the Condemnation award attributable to any
easements which the other Owner holdsin the Parcel taken by Condemnation; however, awaiver
under this Section shdl not preclude the holder of any interest in another Parcel from claiming and
collecting from the condemning authority the saverance and consequential damagesto its own Parcel
resulting from the taking of the condemned portion of the other Parcdl.

8.3  No Termination of Easements. Nothing in this Article 8 shdl affect the existence of the
easements granted under Article 2 except to the extent such easements burden the Parcel or portion
thereof taken by Condemnation. In the event of any Condemnation affecting the existence of any
easement granted in this Declaration, the Owners shdll, to the extent feasible, rel ocate such easements
pursuant to the provisions and standards set forth in Article 2.
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84  Mortgagee Participation Nothing contained in this Declaration shall be deemed to
prohibit any Mortgagee from participating in any eminent domain proceedings on behaf of any Owner,
or in conjunction with any Owner.

ARTICLEY

DAMAGE AND DESTRUCTION

9.1  Damageto or Dedruction of Common Maintenance Area. If any of the Common
Maintenance Area is damaged or destroyed by fire or any other cause whatsoever, whether insured or
uninsured, during the term of this Declaration, each Owner as to such Common Maintenance Areaon
its Parcel, shdl prompitly rebuild, replace and repair such damaged or destroyed Common Maintenance
Area subgtantidly to the same condition and generd appearance as existed immediately prior to such
damage or destruction, upon the prior gpprova of the Association, in amanner which isthe functiona
equivalent of such Common Maintenance Area. If such Owner’s Improvements are dso damaged or
destroyed, such Owner shdl not be obligated under this Section unless it dectsto rebuild its
Improvements. Any such recongtruction shdl be governed by Article 3. The rebuilding, replacement
or repair of any Common Maintenance Area lmprovements which an Owner isrequired or eectsto
rebuild, replace or repair shdl be diligently prosecuted to completion.

9.2  Damage or Dedruction to Buildings or Improvements. In the event that an Owner
whose Buildings or Improvements other than any Building or Improvement providing Structura
Supports to another Parcel or any Improvement on another Parcel or any Utility Facilities benefiting
another Owner’s Buildings and Improvements, have been damaged or destroyed determines not to
rebuild such Improvements or Building, then such Owner to the extent of insurance proceeds received
by each such Owner (from its policy of insurance or that of another Owner received by such Owner as
an additiond insured) and any deductible amounts paid by such Owner with respect to such insurance
proceeds, shdl (a) demolish and remove the damaged or destroyed Building or Improvement and shall
remove al debris and rubbish with respect thereto from the Project Premises in compliance with
Applicable Law; (b) cause the site on which such Improvement or Building was located to be graded
and landscaped in the manner necessary to bring such areainto visua and aesthetic compatibility with
the remainder of the Project; () restore the exterior portions of any Buildings or Improvements, to
which the damaged or destroyed Buildings or Improvements were attached or connected, to their
condition prior to such attachment or connection (to the extent that such is possible) so that such
Buildings and Improvements are aestheticaly presentable; and (d) restore dl Structura Supports
located on such Owner’s Parcel which are necessary for the structura integrity of any Building or
Improvement of any other Owner. Failure by an Owner to obtain the insurance required by Article 7
with respect to the foregoing obligations such that insurance proceeds are not received by an Owner
that otherwise would have been received by such Owner had such Owner maintained the required
insurance shdl not relieve an Owner from any obligations it may have under this Section, up to the
amount of insurance proceeds that would have been received had such insurance been maintained. If
any Improvements are removed or destroyed at a time when the Owner thereof is not required to
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restore the same under this Declaration, each Owner will leave in place and hereby grants an easement
for the use of party walls or Structural Supports (or portions thereof) not destroyed if, immediately
before such remova or destruction, such party walls or Structura Supports (or portions thereof) were
shared jointly between such Owners. Such Owner shall be obligated to leave those party walls and
Structural Supportsin place and the easement shdl exist for solong as (i) the Improvement (asit is
originaly congtructed or replaced under this Declaration) benefited by such party wal or Structura
Support shal stand or shdl be in the process of being restored or replaced or (ii) the Structurd
Supports are necessary for the support or structurd integrity of the Buildings and Improvements of any
other Owner. Notwithstanding the foregoing, except with respect to the reconstruction of Structura
Support as provided in this Section, the obligations of the Parking Owner with respect to an event of
damage or destruction that impacts the Parking Fecilities, shal be as set forth in Section 9.2.1 below.

9.2.1 Damage or Dedruction of Parking Fecilities. In the event of any damageto, or
destruction of, the Parking Facilities, then the Parking Owner to the extent of the insurance proceeds
received by the Parking Owner and any deductible amounts paid by the Parking Owner with respect to
such insurance proceeds shdl restore the Parking Facilities to their pre-existing condition (to the extent
practicable through the use of such insurance proceeds and deductible amounts). Failure by the
Parking Owner to obtain insurance required by Article 7 with respect to the Parking Fecilities such that
insurance proceeds are not received by the Parking Owner that otherwise would have been received
had the Parking Owner maintained the required insurance, shal not relieve the Parking Owner from its
obligations to repair or recongtruct the Parking Facilities as provided herein, up to the amount of
insurance proceeds that would have been received had such insurance been maintained.

ARTICLE10

REAL ESTATE TAXES

10.1 Payment of Taxes. Each Owner shdl pay (or cause to be paid), before ddinquency, dl
Property Taxes levied on its Parcel(s) and the Improvements and Buildings Situated on its Parcd,
including those portions which are Common Maintenance Area. Each Owner shall provide written
evidence of payment of such taxes, in aform acceptable to Association, within five (5) days after
written request of the Association.

10.2 Contedting Taxes. Each Owner may, at its cost, by appropriate proceedings, contest
the vaidity, gpplicability and/or the amount of any Property Tax on its Parcel(s). Upon the indtitution of
such a contest each Owner shdl so provide written notice with respect thereto to the Associaion and
each other Owner and will aso provide written notice to the Association and each other Owner asto
the ultimate result of such contest.

10.3 Falureto Pay Taxes. Subject to the provisions of Section 10.2, if an Owner failsto
comply with this Article 10, the Association or any other Owner may pay the Property Taxesin
question and shall be entitled to prompt reimbursement from the defaulting Owner upon demand for the
sums so expended with interest thereon as Sated in Section 12.11.
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10.4 Allocation of Property Taxes by Association The Owners agree that if Property Taxes
with respect to the Parcels within the Project Premises have not have been separately dlocated to the
individua Parcels by the taxing authorities at that time, each Owner shall pay its proportionate share of
such Property Taxes directly to Association until such separate dlocation is made by the gpplicable
taxing authority and Association shdl pay such amounts directly to the taxing authority prior to
delinquency. Any such alocation shal be made by Association’s civil engineer based upon the rdative
gppraised vaue of an individua Parcel to the assessed vaue of the entire Project Premises as
determined by the taxing authority. Upon the receipt by Association of a statement of Property Taxes
atributable in part to a Parcdl, Association shdl request its civil engineer to determine the amount of
Property Taxes with respect thereto. Association shdl then ddiver a statement setting forth the amount
of the Property Taxes and a copy of the Property Tax statement or statements received by Association
to each Owner. Each Owner shdl, within fifteen (15) days of such delivery by Association, pay such
amount directly to Association. Each Owner shdl be responsible for any penaty imposed by the taxing
authority for itslate payment of its Property Taxes. In the event that an Owner disputes the amount of
Property Taxes dlocated by Association to its Parcd, such Owner shdl provide written notice thereof
to Association within the above-referenced fifteen (15) day period and the parties shal promptly meet
and attempit to resolve such dispute. 1n the event that the parties are unable to resolve such dispute
within thirty (30) days of such Owner’s ddivery of its notice disputing the amount of Property Taxes
dlocated to its Parcel to Association, this matter shall be resolved by arbitration as provided in
Article 16 of this Declaration.

10.5 Possessory Interest Taxes. The use or occupancy of portions of the Project Premises
pursuant to this Declaration may create possessory interests subject to taxation by the State of
Cdifornia. The City shdl have no ligbility for such possessory interest taxes.

ARTICLE11

EXCUSES FOR NON-PERFORMANCE

In addition to specific provisons of this Declaration, and notwithstanding anything contained in
this Declaration, with respect to any obligation under this Declaration, except any obligation to pay any
sums of money under the applicable provisons of this Declaration, the time for such performance shdl
be extended, and the Owner shdl not be deemed to be in default where delays or defaults are due to
war; insurrection; strikes; lockouts, riots, floods; earthquakes, fires, casudties; acts of God; epidemics,
quarantine regtrictions; freight embargoes; governmentd redtrictions or priority; unusualy severe
westher; inability to secure necessary labor, materials or tools; acts of any other Owner (except to the
extent another Owner is the same Person as the Owner otherwise entitled to an extension of time for
performance hereunder and such other Owner is not entitled to an extension of time for performance
hereunder); acts or failure to act of the City, the Agency or the County or any other public or
governmenta agency or entity acting in their governmentd capacity; or any other cause beyond the
control or without the fault of the Owner claiming an extension of time to perform (other than the lack of
or inability to procure funds or financing), provided that the Owner benefited by this Article 11 has

Exhibit 1 72



DRAFT
January 19, 2000

commenced and is diligently pursuing al reasonable and available means and measures necessary to
minimize or eiminate such delay resulting from any such causes or conditions and provided further that
the extension granted hereunder for such performance shdl not be greater than the period of time
occupied by any of the events set forth herein. Each Owner shall give written notice of any such delay
to the other Owners within thirty (30) days of such Owner’s knowledge of the occurrence of such
even.

ARTICLE 12

ENFORCEMENT

12.1 Rightsof Enforcement. Subject to the provisons of Article 16 hereof, any Owner or
the Association, as gpplicable, may proceed at law or in equity to prevent the violation or continuing
violation of any of the covenants, conditions and redtrictions set forth in this Declaration for the benefit
of such Owner or the Association, to cause any violation to be remedied and to recover damages
therefor except that Owners shdl not have any right of enforcement concerning Liens againgt an Owner
for non-payment of such Owner’s Allocable Share of Common Maintenance Area Codts or other
assessments levied by the Association under this Declaration.

12.2  Natice of Default. Except with respect to any monetary defaults under this Declaration,
no Owner shal be deemed to be in default in the performance of any of its obligations under this
Declaration unless the Association or an Owner claming such a defaullt, as gpplicable, shal have given
to the Owner aleged to have been in default written notice of such default, setting forth with reasonable
gpecificity the nature of the default. A copy of such notice shdl be provided to the other Owners and
the Association, as may be applicable. Any notice regarding the default of the Balpark Owner shal be
delivered to the City and the Padres.

12.3 Timeto Cure. Unless otherwise specified in a particular Section of this Declaration,
which requires an Owner to cure or commence to cure an dleged default within the time so specified in
such Sections, an Owner shdl have thirty (30) days subsequent to the giving of notice within which to
cure adefault. If such default cannot with the exercise of due diligence be cured within such thirty (30)
days, such thirty (30) day period shdl be extended for such additiona time as may be required to cure
the default with due diligence, provided the curing Owner commences to cure the default within such
thirty (30) day period and thereafter proceeds diligently to cure such defaullt.

12.4 Right to Cure. If any Owner falsto perform any of its duties or obligations provided
for in this Declaration within the time designated for such performance, another Owner or the
Associaion, as gpplicable, may at any time give awritten notice to the failing Owner as provided in
Section 12.2 above and if any such failure is not thereafter corrected as provided in Section 12.3
above, the Owner or the Association giving such notice shdl have the right to correct such failuresto
the extent reasonably practicable, including the right to enter upon any Parcel not owned by such
notifying Owner or the Association to the extent that such default relatesto:
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12.4.1 Utility Easementsif the breach is afailure to correct a default in the
Maintenance of such Utility Easement; or

12.4.2 Structurd Supports (and the easement areas providing access to such
Structura Supports) if the breach is afailure to correct a default in the Maintenance of such Structura
Supports, or

12.4.3 Emergency Situations (as defined below);

and the Owner receiving such notice shdl pay the reasonable costs thereof. The defaulting Owner shdl
pay to the Association or any Owner performing such obligations such amount with interest at the
Applicable Rate commencing thirty (30) days from the date of such notice without prgudice to the
Owner receiving such notice to contest the right of the other Owner to make such repairs or expend the
monies and to withhold such amounts. Notwithstanding any other provison of this Declaration, in the
event of any emergency Stuation, an Owner or the Association may without notice cure any such
default and therefter, shall be entitled to the benefits of this Section. For these purposes, “ emergency
Stuaion” shdl mean any Stuation of a sudden and unexpected nature or a Situation that poses athreet
of injury or damage to persons or property which requires action by an Owner or the Association prior
to the expiration of the 30-day period or such other time period for cure set forth in this Declaration.

125 Levy of Enforcement Assessments. The Associaion shdl have theright to levy an
Enforcement Assessment against an Owner as provided in Article 5 above with respect to any amounts
expended by the Association in bringing an Owner or its Parcel into compliance with the provisions of
this Declaration.
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12.6 Collection of Assessments; Liens.

12.6.1 Right to Enforce. Theright to collect and enforce the obligation of Ownersto
pay their Allocable Shares of Common Maintenance Area Codts or other assessments levied by the
Association as provided in this Declaration is vested in the Board acting for and on behaf of the
Asociation. The Board or its authorized representative, can enforce the obligations of the Ownersto
pay such amounts provided for in this Declaration by commencement and maintenance of a suit a law
or in equity, or the Board may foreclose by judicid proceedings, or, through the exercise of the power
of sale pursuant to Section 12.6.3, enforce the lien rights created. Suit to recover amoney judgment
for unpaid assessments together with reasonable attorneys fees and costs, late charges and interest at
the Applicable Rate as provided in this Declaration and such other reasonable costs that may be
incurred by the Association in the process of collecting delinquent sums due hereunder, shdl be
maintainable without foreclosing or waiving the lien rights. Notwithstanding anything ese to the contrary
herein, an Enforcement Assessment or other monetary pendty imposed by the Association asa
disciplinary measure for failure of an Owner to comply with this Declaration or as a means of
reimbursing the Association for costs incurred by the Association in the repair of damage to the
Common Maintenance Area and facilities for which the Owner was dlegedly responsible or in bringing
the Owner and his Parcel into compliance with the governing instruments of the Association may not be
characterized nor treated as an assessment which may become alien against the Owner’s Parcel
enforcegble by a sde of theinterest hereunder. The limitation in the preceding sentence however, does
not apply to any cods related to the collection of delinquent payments of an Owner’s Allocable Share
of Common Maintenance Area Costs.

12.6.2 Creation of Lien. If thereisadeinquency in the payment of assessmentslevied
by the Association hereunder, any amounts that are delinquent, together with the late charge described
in this Declaration and interest at the Applicable Rate, or such other rates as may be permitted in
Cdifornia Civil Code, Section 1366, or any successor Statute or law, if gpplicable, and dl costs that are
incurred by the Board or its authorized representative in the collection of the amounts, including
reasonable attorneys fees, shall be aLien againgt such Parcel upon the recordation in the Office of the
County Recorder of anotice of delinquent assessment (“Notice of Delinquent Assessment”) as
provided in Cdifornia Civil Code, Section 1367 or any successor statute or law. The Notice of
Delinquent Assessment shal not be recorded unless and until the Board or its authorized representative
has ddlivered to the delinquent Owner or Owners, not less than fifteen (15) days before the recordation
of the Notice of Ddlinquent Assessment, awritten notice of default and a demand for payment, and
unless such delinquency has not been cured within said fifteen (15) day period.

12.6.3 Notice of Default; Foreclosure. Not more than one (1) year, nor less than
fifteen (15) days, after the recording of the Notice of Ddinquent Assessment, the Association or its
authorized representative can record a notice of default and can cause the Parcel with respect to which
anotice of default has been recorded to be sold in the same manner as a sale is conducted under
Cdifornia Civil Code, Sections 2924, 2924b and 2924c, or through judicia foreclosure. However, as
acondition precedent to the holding of any such sade under Section 2924c, appropriate publication shall
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be made. In connection with any sale under Section 2924c, the Association is authorized to gppoint its
attorney, any officer or director, or any title insurance company authorized to do businessin Cdifornia
astrustee for purposes of conducting the sde. If addinguency is cured before sde, or before
completing ajudicid foreclosure, the Association or its authorized representetive, shal causeto be
recorded in the office of the County Recorder a certificate setting forth the satisfaction of such clam
and release of such lien upon payment of actua expenses incurred, including reasonable attorneys’ fees
and dl interest due under this Declaration, by any delinquent Owner. The Association, acting on behalf
of the Owners, shal have the power to bid upon the Parcel at foreclosure sale and to acquire, hold,
lease, mortgage and convey the Parcel and vote as an Owner of the Parcel.

12.7 Noticeto Mortgagees of Right to Cure. If the Associaion files aNotice of Delinquent
Assessment as provided above, it shdl give notice of such filing to any Mortgagee which shdl have
given notice to the Association of its desire to receive such notice and the address where such notice
should be sent not later than ten (10) days after recording such notice. Such Mortgagee shal have the
right, but not the obligation, both before and for sixty (60) days after notice of the recording of the
Association’s lien, to cure such defaults, including the payment of interest and other charges as
provided herein; provided, however, that in any event such Mortgagee shdl retain al of itsrights as
provided in Article 18 whether or not such Mortgagee takes any action to cure.

12.8 Cumulative Remedies. The remedies hereby specified are cumulative, and the
specification shdl not be deemed to preclude an aggrieved person’ s resort to any other remedy at law,
in equity or under any datute.

12.9 Deemed to Condtitute a Nuisance. Theresult of every action or omisson whereby the
provisons of this Declaration are related in whole or in part is hereby declared to condtitute a nuisance,
and every remedy dlowed by law or equity againgt any Owner. Permittee or Occupant shal be
gpplicable in respect to every such result and may be exercised by Declarant or any Owner or
Occupant to whose benefit this Declaration inures.

12.10 Attorneys Fees. Inany arbitration, quas-judicid or adminitrative proceedings or any
action in any court of competent jurisdiction, brought by the Association or any Owner to enforce any
covenant or any of such Owner’srights or remedies under this Declaration, including any action for
declaratory rdief, or any action to collect any payment required under this Declaration or for damages
for breach of this Declaration, the prevailing party shal be entitled to reasonable attorneys feesand all
costs, expenses and disbursements in connection with such action, including the costs of reasonable
investigation, preparation and professond or expert consultation, which sums may beincluded in any
judgment or decree entered in such proceeding or action in favor of the Association or prevailing
Owner.

12.11 Payment on Default. If under this Declaration an Owner is compelled or eectsto pay
any sum of money or do any acts that require the payment of money by reason of another Owner’s
default, the defaulting Owner shdl promptly upon demand reimburse the paying Owner for such sums,
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and dl such sums shdl bear interest a the Applicable Rate from the date of expenditure until the date of
such reimbursement.

ARTICLE13

NOTICES

Each notice, demand, request, consent, approva, disapprova, designation or other
communication (al of the foregoing are herein referred to as * notice’), that an Owner or the
Association isrequired or desiresto give or make or communicate to any other Owner or the
Association shdl be in writing and shdl be deemed to have been given or made when ddlivered
personaly or three (3) days after depositing in the United States Postal Service by certified or
registered United States Mail, postage prepared, return receipt requested, or when made by private
express mail service (with return receipt or proof of ddivery), at the address designated by the Owner,
inwriting to the Associaion from time to time. Such address shdl be effective as of the day of receipt
of the notice by the other Owner or the Association.

ARTICLE 14

AMENDMENT

14.1  Approva of Amendments. Except as provided herein, this Declaration may be
amended, modified or terminated by the vote or written consent of Owners possession at least
gxty-five percent (65%) of the voting rights under this Declaration. Notwithstanding the foregoing, in
the case of amaterid amendment or modification of this Declaration, the vote or prior written consent
of Owners possessing at least seventy-five percent (75%) of the voting rights under this Declaration and
the vote or prior written consent of seventy-five percent (75%) of al Mortgagees who have given
written notice to the Association requesting written notice of materid amendments shdl adso be
required, with each such Mortgagee having the same number of votes dlocated to the Owner of the
Parcel encumbered by its Mortgage. Such vote or written consent shall be obtained as provided in this
Declaration. “Materid amendment” shal mean, for the purposes of this Section, any amendments to
provisons of this Declaration governing any of the following subjects

14.1.1 The fundamenta purpose for which the Project was created,;

14.1.2 Amount and collection of Allocable Shares of Common Maintenance Area
Codts, liens with respect thereto and subordination of such liens;

14.1.3 Maintenance obligations of the Association and the Owners,

14.1.4 Casudty and liability insurance of the Association and the Owners,
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14.1.5 Recongruction of the Common Maintenance Area |mprovements or
Improvements on the Parcels in the event of damage or destruction;

14.1.6 Reconfiguration of and rights to use the Common Maintenance Areg;
14.1.7 Voating rights;

14.1.8 Any provison which, by itsterms, is pecificdly for the benefit of Mortgagees,
or specificaly confers rights on Mortgagees,

14.1.9 Expanson or contraction of the Project or the subdivision, lot solit,
parcdization, addition or withdrawal of property to or from the Project;

14.1.10 Impaosition of any restriction on any Owner’sright to sdll or transfer
such Owner’s Parcd; and

141.11 Any modification to the use regtrictions contained in Article VI of this
Declaration.

In addition to the foregoing, no amendment hereof shal materialy modify or terminate the easements
granted pursuant to this Declaration without the written consent of the Grantee of the respective
easement in the manner provided in Article 15 below. Nothing contained herein precludes any separate
agreement between two or more Owners provided that the Association and the other Owners shdl not
be bound or affected thereby. Any such amendment, modification or termination, in order to be
effective, shal be made by written instrument in recordable form executed by each of the requidite
number of the Owners and duly recorded in the Office of the County Recorder of the County. Any
amendments made in accordance with the terms of this Declaration shdl be presumed vaid by anyone
relying on them in good faith.

ARTICLE15

TERM OF DECLARATION

15.1 Tem Subject to Section 15.3, this Declaration shdl continuein full force and effect for
aterm equd to the greater of (i) the term of the Use Agreement plus any extensions thereto, or (ii) thirty
(30) years from the date of this Declaration (unless sooner terminated under the provisions of
Article 14), after which time this Declaration may be extended for successive periods of ten (10) years
each with the written consent of Owners possessing at least seventy-five percent (75%) of the voting
rights of the Owners under this Declaration. Any such extension shdl be evidenced by a recorded
document referring to this Declaration and identifying the period of extenson shdl be accomplished or
obtained as provided in Article 4 of this Declaration. In no event shdl any termination be effective asto
any easements granted by or pursuant to this Declaration unless reasonable dternative means are
provided by the Owners desiring to terminate this Declaration to provide the access, utilities, parking,
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rights of structura support or other rights provided by such easements and the Granteg(s) with respect
thereto consent to such termination in writing. In the event such dternative means are provided with
respect to any easements granted pursuant to this Declaration, the Owners shdl comply with Article 2
above pertaining to the relocation of easements and after any relocation, the costs of operation and
Maintenance shdl be borne by the Owner of the Parcel benefited by any easement and any grant of
easement may so provide. In no event shall this Declaration or any easement granted herein be
terminated or relocated in a manner that isin violation of Applicable Law. Notwithstanding anything to
the contrary contained herein, this Declaration, or any easement granted herein, shal terminatein al
events with the written consent of al Owners and Mortgagees, unless any such termination would
condtitute a violation of Applicable Law.

15.2 Ealy Termination If, following execution and recordation of this Declaration,
congruction of the initia Improvements to the Balpark Parcd and Outfield Park Parcel (“Initid
Congtruction”) is permanently delayed or terminated, any Owner (“ Terminating Owner”) may terminate
this Declaration by ddivering written notice (“Notice of Termination™) to the other Owners
(“Non-Terminating Owners’) dating: (i) Terminating Owner’ sintent to terminate this Declaration; and
(i) identifying the facts and circumstances that support Terminating Owner’s conclusion that Initial
Congruction is permanently delayed or terminated. If a Non-Terminating Owner does not dispute the
Termination Notice, such Non-Terminating Owner shal ddiver to Terminating Owner aquitclaim deed
in form and of content necessary to expunge this Declaration from the Officia Records and to terminate
its continuing force and effect. Upon receipt of such quitclaim deeds from al Owners, Terminating
Owner shdl record such quitclaim deeds in the Officia Records of the San Diego County.

If aNon-Terminating Owner disputes the concluson set forth in the Termination
Notice, such dispute will be settled in accordance with Article 16 of this Declaration. In the event of
such adispute, the Initid Congtruction shdl be rebuttably presumed to be permanently delayed or
terminated if: (i) commencement of the Initid Congtruction has been delayed for more than twelve
(12) months; or (ii) following commencement of Initia Construction, construction has ceased for
twenty-four (24) continuous months.

ARTICLE 16

ARBITRATION

16.1 Arbitration Pand. Any dispute between the Owners or between an Owner or Owners
and the Association arising under the provisons of this Declaration, including, but not limited to, the
enforcesbility, interpretation, scope, performance or breach of any of the provisons of this Declaration,
in which an Owner or the Association shdl notify the other Owner(s) or the Association, asthe case
may be, of itsintention to arbitrate (the “ Arbitration Notice”), shal be sattled by fina and binding
arbitration in accordance with the rules then in effect under the provisions of the Cdifornia Code of
Civil Procedure, Sections 1280 et seq. (or any successor statute).
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16.1.1 No Cure or Waiver. The ddivery or receipt of any Arbitration Notice shdl not
cure or waive any dleged breach of obligations or default under the terms of this Declaration, or
otherwise have any impact on the gpplicable periods for curing any such breach or default or in any
way conditute awaiver or relinquishment of any rights granted under this Declaration or otherwise by
any party with regards to any aleged breach or default (whether or not the subject of an Arbitration
Notice), including, but not limited to, the obligation of every Person to pay as and when due any and dl
liens, amounts of money, charges, and or fees required under this Declaration or otherwise.

16.1.2 Appointment of Arbitration Parcd. Each Owner or the Association which
delivers or receives an Arhitration Notice shall, within ten (10) business days after the giving of the
Arbitration Notice, gppoint an arbitrator and the arbitrators so gppointed shal, within five (5) business
days after dl of them have been appointed, gppoint another arbitrator, and such arbitrators shall
condtitute the “ Arbitration Panel.” The decison of the mgority of the Arbitration Panel asto any
dispute shal be binding on dl Owners and/or the Association to the extent they are partiesto such
arbitration; provided, however, that following the gppointment of such an arbitrator by the other
arbitrators, if the Arbitration Panel consists of an even number of arbitrators and a*“tie” with respect to
any issue results, the Arbitration Pandl shdl gppoint an additiond arbitrator within five (5) business days
thereafter and the vote shal again be taken. If the arbitrators selected are unable to agree upon any
additional arbitrator required to be sdected by the arbitrators hereunder within such five (5) business
day period, any party to the arbitration may apply to the San Diego County Superior Court for the
gppointment of the additiond arbitrator. If any Owner failsto appoint an arbitrator within ten (10)
business days of the Arbitration Notice, the arbitrators appointed by the other Owner(s) or the
Association shdl be deemed the “ Arbitration Panel” and his (their) decision asto any dispute shal be
binding on the parties. Each arbitrator selected shdl have at least ten (10) years experience in the
operation and management of afirg class office building and rdated facilities in the San Diego County
area

16.2 Provisons of Materiasto Arbitration Pandl and Parties. Each Owner shall make
available to the Arbitration Panel al books, records and other information requested by the Arbitration
Pandl. Such matters are to be made available to the Arbitration Panel at such times as are deemed
necessary by the Arbitration Pand to make its decison as herein provided. The Arbitration Pand may,
initsdiscretion, and as a cost of Arbitration, employ expertsto assist it in making its determination.
The Arbitration Pand shdl, prior to rendering its determination, afford each of the parties an
opportunity, ordly or in writing, to express its point of view as to the proper determination of such
meatters, provided, however, that (a) any party to such arbitration submitting written materids shdl be
required to deliver a copy of such written materias to the other parties and such other parties shdl have
the opportunity to submit awritten reply, and (b) any party to such arbitration submitting ora
gatements shadl afford the other parties a reasonable opportunity to be present at the time of making
such ord statements. The parties may engage experts for the purpose of presenting evidence to the
Arbitration Panel. Each party to such Arbitration shal have reasonable access during normd business
hours to such books, records and other data as are reasonably necessary to analyze the dispute under
consderation with the right to copy any of the same at its expense.
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16.3 Determination by the Arbitration Panel. The Arbitration Pand shdl diligently pursue the
determination of any dispute under consderation and shdl render its decison within thirty (30) days
after submission of the dispute to it. The Owners and the Association agree that the decison of the
Arbitration Pand shdll be find and binding and may be enforced in any court of competent jurisdiction.
The Owners and the Association, if gpplicable, agree to indemnify and hold harmless each member of
the Arbitration Pand againgt any claim or demand arising out of any arbitration contemplated herein,
unless resulting from the willful misconduct of the member to be indemnified. The cost of arbitration,
attorneys fees and costs of experts shall be borne in such proportion between the parties thereto asthe
Arbitration Panel may determine.

16.4 Provisond Relief. Inthe event that an Owner or the Association would otherwise be
entitled to seek provisond relief from a court of law with respect to the matter being disputed between
an Owner(s) and/or the Association, as gpplicable, including, but not limited to, injunctive rdlief, each
party shdl gppoint its arbitrator within three (3) business days after the giving of the Arbitration Notice
and the arbitrators so gppointed shal select the additiond arbitrator within two (2) business days after
their gppointment. In such event, any failure by such arbitrators to gppoint an additiona arbitrator
within such two-day period shdl adlow any party to the arbitration to immediately apply to the San
Diego County Superior Court for the gppointment of the additiona arbitrator. After the Arbitration
Panel has been so designated, its determination shall be made within five (5) business days after
submission of the disputeto it. The decison of the Arbitration Pand shdl be find and binding upon the
parties to such arbitration and may be enforced by any court of competent jurisdiction in the same
manner as an order for provisond relief would be enforced. Except as provided herein, dl other
provisons st forth in this Article 16 with respect to arbitration shal apply.

ARTICLE17

COVENANTS OF NONDISCRIMINATION, GOOD FAITH
AND COOPERATION

17.1 Nondiscrimingtion By its acceptance of adeed for a Parcel, each Owner covenants
for itsdf, and its successors and assigns, and al persons claming under or through them, that there shall
be no discrimination against or segregation of any person or group of persons on account of sex, marital
gtatus, race, color, creed, religion, nationd origin or ancestry in the sale, lease, sublease, trandfer, use,
occupancy, tenure or enjoyment of any portion of the Project, nor shal any Occupant of any portion of
the Project, establish or permit any such practice or practices of discrimination or segregation with
reference to the sdlection, location, number, use or occupancy of tenants, lessees, subtenants,
sublessees, or vendorsin any portion of the Project.

17.2 Good Faith. Each Owner and the Association shdl not discriminate againgt any other
Owner in performing any of its obligations or in exercising its rights under this Declaration. Because of
the lengthy term of this Dedlaration, it islikely that conditions and circumstances will change sgnificantly
during the term of this Declaration. Consequently, the Owners shall cooperate in good faith to amend
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this Declaration with the consent of any Mortgagees as may be required so asto carry out the intentions
of the Owners as manifested in this Declaration in the event of such changed conditions and
circumstances.

ARTICLE18

PROTECTION OF MORTGAGEES

18.1 Mortgagee s Opportunity to Cure. In addition to the other rights of Mortgagees set
forth in this Declaration, during the continuance of any Mortgage and until such time asthe lien of any
Mortgage has been extinguished, the Mortgagee shall have the rights set forth below.

18.1.1 Paymentsby Mortgagees. Any Mortgagee shdl have the right, but not the
obligation subject to Section 18.2, and without payment of any pendty, to pay dl of the amounts due
hereunder, to effect any insurance, to pay any taxes and assessments, to make any repairs and
improvements, to do any act or thing required of the applicable Owner hereunder; and to do any act or
thing which may be necessary and proper to be done in the performance and observance of the
agreements, covenants and conditions hereof to prevent a default under this Declaration by an Owner
of the Parcel encumbered by such Mortgagee s Mortgage. All payments so made and dl things so
done and performed by a Mortgagee shdl be effective to prevent a default under this Declaration asthe
same would have been if made, done and performed by the defaulting Owner insteed of by the
Mortgagee.

18.1.2 Noticeto Mortgagees. At the request of a Mortgagee given in accordance
with the notice provisons of this Declaration, the Association and each Owner shal mail or deliver to
such Mortgagee a duplicate copy of any and al notices which the Association or each Owner may from
time to time give to or serve upon another Owner pursuant to the provisons of this Declaration and
such copy shdl be mailed or ddivered to each Mortgagee smultaneoudy with and in the same manner
asthe malling or ddivery of the same to the other Owner.

18.2 Application of Chargesto Mortgagees. Notwithgtanding anything contained in this
Declaration to the contrary, athough authorized to make such payments pursuant to this Article 18, no
Mortgagee shdl be liable for payments for the Allocable Share of Common Maintenance Area Costs
or the Allocable Share of Parking Operating Costs due with respect to the Parcel encumbered by its
Mortgage, except those accruing after such Mortgagee obtainstitle to the Parcel encumbered by its
Mortgage pursuant to its remedies under the Mortgage or pursuant to adeed in lieu of foreclosure.
Each Mortgagee who obtains title pursuant to its remedies under the Mortgage or pursuant to adeed in
lieu of foreclosure, and any purchaser at aforeclosure sale, shal taketitle to the Parcel free and clear of
any clamsfor unpaid payments, assessments and charges, and liens therefor, which accrued prior to
such acquigtion of title. Except as provided in this Section 18.2, any such sale or conveyancein lieu of
foreclosure shal extinguish such liens for payments, assessments and liens accrued prior to such
acquigtion of title, but the purchaser or Mortgagee who so acquirestitle shdl beliable for payments
and impositions accruing after the date of such sde or conveyancein lieu of foreclosure. Following any
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such sale or transfer in lieu of foreclosure, the Association shall seek payment of al unpaid payments,
assessments and charges accruing prior to such acquisition of title solely from the defaulting Owner as
provided in this Declaration.

18.3 Limitation of Enforcement Againg Mortgagee. No violation of this Declaration by, or
enforcement of this Declaration againgt, an Owner shdl impair, defeat or render invdid, the lien of any
Mortgage, but this Declaration shal be enforceable against an Owner whosetitle is acquired by
foreclosure, trustee’ s sde, voluntary conveyance, assumption or otherwise,

18.4 Damage or Destruction. Every Mortgagee who has requested the Association or an
Owner to provide written notice with respect to (a) any substantial damage to or destruction of Parcels
or Improvements and (b) any Condemnation proceeding involving, or any proposed acquisition by a
condemning authority of, Parcels or Improvements or any portion thereof, shall be entitled to timely
written notice from the Association or an Owner, as gpplicable, as provided in Section 18.1.2.

18.5 Insurance and Condemnation Proceeds. No provison of this Declaration shdl be
construed to give any Owner or any other Person priority over the rights of any Mortgagee with respect
to the distribution of insurance proceeds or proceeds of losses to or a Condemnation of the Parcels or
Improvements encumbered by such Mortgagee's Mortgage.

ARTICLE19

MISCELLANEOUS

19.1 Tableof Contents and Captions. The table of contents and captions of this Declaration
are insarted only as a matter of convenience and for reference. They do not define, limit or describe the
scope or intent of this Declaration, and they shdl not affect the interpretation thereof.

19.2 Dedaation for Exclusve Benefit of Owners. Except where expresdy provided
otherwise in this Declaration, the provisions of this Declaration are for the exclusive benfit of the
Asociation and the Owners hereto and not for the benefit of any other Person nor shdl this Declaration
be deemed to have conferred any rights, express or implied, upon any other Person.

19.3 Lessesand License. Any Leaseor License shall provide that the terms of such Lease
or License shdl be subject in al respects to the provisons of this Declaration, and any amendments
hereto, the Architecturd Guiddines, Rules and Regulations, Sgnage criteria, Landscaping Standards
and Applicable Law. All of the Owners shdl be responsible for assuring compliance by such Owner’s
Permittees and the Association shall be responsible for assuring compliance by any Licensee of the
Association, with this Declaration and the Architectural Guideines, Rules and Regulations, sgnage
criteria, Landscaping Standards and Applicable Law. In addition, any Owner leasing his Parcdl or any
portion thereof (a) shdl beliable for dl obligations contained in this Declaration and (b) shdl be
deemed to have agreed in connection with such Lease, that upon being requested to do so by the
Declarant, or the Association, that such Owner shdl immediately take such action or actions with
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respect to such Owner’s Permittee as may be necessary or required to cause such Permittee to fully
comply with each and al terms and provisons of this Declaration and the Architecturd Guiddines,
Rules and Regulations, sgnage criteria, Landscaping Standards and Applicable Law.

19.4 Waver of Default. A waiver by the Association or any Owner, as gpplicable, of any
default by an Owner must be in writing, and no such waiver shdl be implied from any omisson by an
Owner to take any action in respect of such default. No express written waiver of any default shall
affect any default or cover any period of time other than the default and period of time specified by such
expresswaiver. One or more written waivers of any default of the performance of any provision of this
Declaration shdl not be deemed to be awaiver of any subsequent default in the performance of the
same provision or any other term or provision contained herein. The consent or approval by an Owner
to or of any act or request by another Owner requiring consent or approva shdl not be deemed to
waive or render unnecessary the consent or gpprova to or of any subsequent Similar acts or requests.

19.5 No Patnership, Joint Venture or Principa-Agent Relationship. Nothing contained in
this Declaration shal be deemed or construed by the Owners hereto, or any of them, or by any third
person, to create the relationship of principa and agent, or of joint venture, or of partnership between
or among any of the Owners under this Declaration.

19.6 Successors. This Declaration shdl be binding upon and inure to the benefit of the
Owners hereto and their respective successors and assigns and grantees of the Owners.

19.7 Governing Laws. This Declaration shall be construed, interpreted, governed and
enforced in accordance with the internd laws of the State of Cdifornia

19.8 Consents. Except as otherwise may be provided in this Declaration, whenever an
Owner isrequested to consent to or gpprove of any matter with respect to which its consent or
gpprova is required by this Declaration, such consent or gpprovd, if given, shdl be given in writing.
Wherever an Owner isrequired to obtain the consent or gpprova of the Association or any other
Owner, such consent or gpprova shdl not be unreasonably withheld and shall be given in writing within
areasonable period of time; provided however, that this provision shal not apply where the Declaration
specificaly states that such consent or gpprova may be unreasonably withheld or is subject to the sole
discretion of any Owner or words of Smilar import.

19.9 Default Shdl Not Permit Termination of Dedlaration. No default under this Declaration
shall entitle any Owner to terminate, cancel or otherwise rescind this Declaration; provided, however,
that this limitation shall not affect any other rights or remedies that the Owners may have by reason of
any default under this Declaration.

19.10 Notice of Non-Conformity to Law. Inthe event that any Owner recelves a notice from
any governmenta agency or authority to the effect that the Owner so notified isin violation of
Applicable Law in respect of the operation of any part of such Owner’s Parcel, the Owner so receiving
such notice shal promptly transmit a copy thereof to the other Owners.
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19.11 Counterparts. ThisDeclaration may be signed in severa counterparts, each of which
shdl be deemed an origind, and dl such counterparts shdl congtitute one and the same instrument.

19.12 Estoppe Certificate. Each Owner and the Association hereby covenant that, within
thirty (30) days of any written request of any other Owner, it will issue to such requesting Owner, asto
any Mortgagee or to a bonafide purchaser under an agreement of sale or smilar document, an
estoppe certificate gtating as of the date of such certificate whether the Owner or the Association to
whom the request has been directed knows. (&) of any default under the Declaration or any separate
agreement thereto (that affects such Owner’s obligations set forth in the Declaration); and if there are
known defaults, specifying the nature thereof; (b) whether, to its knowledge, the Declaration has been
assigned, modified or amended in any way (and if it has, then stating the nature thereof); and (c) that, to
its knowledge, the Declaration isin full force and effect. Such statements shdl act asawaiver of any
clam by an Owner (but not by its Mortgagee) furnishing it to the extent such claim is based upon facts
contrary to those asserted in the statement and to the extent that the claim is asserted againgt abona
fide purchaser under an agreement of sale or smilar document or againgt any Mortgagee for vaue,
without knowledge of facts contrary to those contained in the statement and has acted in reasonable
reliance upon the statement. However, such statement shal in no event subject the Owner furnishing it
to any liability whatsoever, notwithstanding the negligent or otherwise inadvertent failure of such Owner
to disclose correct or relevant information.

19.13 Severdbility. If any term, provison or condition contained in this Declaration shdl, to
any extent, be invalid or unenforcesble, the remainder of this Declaration (or the application of such
term, provision or condition to Owners or circumstances other than those in respect of whichitis
invaid or enforcegble), shdl not be affected thereby, and each term, provison and condition of this
Dedladion shdl be vdid and enforcegble to the fullest extent permitted by law.

19.14 Timeof Essence. Timeis of the essence with respect to the performance of each of the
covenants and agreements contained in this Declaration.

19.15 Exhibits All exhibits referred to in this Declaration are incorporated herein by
reference. In addition, by acceptance of adeed for aParcd, adl Owners acknowledge and agree that
al exhibits attached hereto that are diagrammetic in format are intended to depict the generd location of
the items et forth therein and not the exact location of such items.

19.16 Executory Easements and Rights. To the extent that any provision of this Declaration
crestes easements or other rightsin favor of an Owner in the Parcel of another Owner that may not be
in existence or exercisable at the time this Declaration is recorded, but, are subject to coming into
existence or being exercised in the future, any Mortgagee or other Person acquiring any interest in the
Project Premises or a Parcdl therein subsequent to the date this Declaration is recorded, shal teketitle
to such Parcel subject to the lien of such easements and other rights.

This Declaration has been executed as of the day and year first above written and shall be
effective upon recording.
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General Partner

By:
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DRAFT
January 19, 2000

PADRES PARK AT THE PARK, L.L.C,,
aDdaware limited ligbility company

By: PedresL.P., a Delaware limited partnership,
Managing Member

By: Padres Inc., a Delaware corporation
Generd Partner

By:

Its.

THE CITY OF SAN DIEGO,
amunicipa corporation

By:

Its:

| HEREBY APPROVE the form and legdlity of the foregoing Declaration of Covenants,
Conditions and Redtrictions of Park at the Park Owners Association and Establishment of Reciproca

Easementsthis day of
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EXHIBIT “A”
Project Premises Legal Description

[Legd Description will be inserted upon fina gpprova and recordation of Parce Map.]



EXHIBIT “B”
Bdlpark Parcel Legd Description

[Legd Description will be inserted upon fina gpprova and recordation of Parce Map.]
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EXHIBIT “C”
Outfield Park Parcel Legal Description

[Legd Description will be inserted upon fina gpprova and recordation of Parce Map.]



EXHIBIT “D”
Parking Parcel Legd Description

[Legd Description will be inserted upon fina gpprova and recordation of Parce Map.]



EXHIBIT “E’
R2 Parcel Legd Description

[Legd Description will be inserted upon fina gpprova and recordation of Parce Map.]



EXHIBIT “F
R3 Parcdl Legd Description

[Legd Description will be inserted upon fina gpprova and recordation of Parce Map.]



EXHIBIT “G”

Common Maintenance Areas



EXHIBIT “H”

Retail Common Maintenance Area



EXHIBIT “I”
Bdlpark Exclusve Use Area

[This Exhibit will be inserted upon completion of Balpark design.]



EXHIBIT “J
Specid Maintenance Requirements

[Insert upon completion of design of dl Improvements within Project Premises]
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EXHIBIT “K”

Parking Access Ramps



EXHIBIT “L”
Utility Facilities Easements

[Utility Facilities Easements will be established on completion of Balpark, Outfied Park, Mixed-Use
and Parking Structure design and approva and recordation of the Parcel Map.]
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EXHIBIT “M”
Pregpproved Improvement Plans for
R2 Parcdl, R3 Parcel and Parking Parcel

[Insert upon completion of Improvement Plans for R2 Parcel, R3 Parcel
and Parking Parcel.]
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